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PART |

Iltem 1. Business

Unless this Form 10-K indicates otherwise or thetext otherwise requires, the terms “we,” “our,’5;u“Sysco,” or “the companyas used in this For
10-K refer to Sysco Corporation together with imsolidated subsidiaries and divisions.

Overview

Sysco Corporation, acting through its subsidiaged divisions, is the largest North American dttor of food and related products primarily to
foodservice or food-away-from-home industry. Wevide products and related services to approximad@5,000 customers including restaurani
healthcare and educational facilities, lodging lesthments and other foodservice customers.

Founded in 1969, Sysc@ommenced operations as a public company in Marzl When the stockholders of nine companies exchiatiger stock fc
Sysco common stock. Since our formation, we hawevg from $115.0 million to $ 44.4 billioim annual sales, both through internal expansioexating
operations and through acquisitions.

Sysco’s fiscal year ends on the Saturday nearehirie 30". This resulted in a 52-week year ending June2043 for fiscal 2013 , June 30, 20ft?
fiscal 2012 and, July 2, 2011 for fiscal 2011 .

Sysco Corporation is organized under the laws daWare. The address and telephone number of cecutixe offices are 1390 Enclave Parkv
Houston, Texas 77077-2099, (281) 584-1390. Thimiahreport on Form 10-K, as well as all other répéiled or furnished by Sysco pursuant to SecfiBn
(a) or 15(d) of the Securities Exchange Act of 1%84 available free of charge on Sysco’s websitenav.sysco.coras soon as reasonably practicable
they are electronically filed with or furnishedtte Securities and Exchange Commission.

Operating Segments

Sysco provides food and related products to thedervice or food-away-froheme industry. Under the accounting provisionsatesl to disclosur
about segments of an enterprise, we have aggregatezperating companies into a number of segmehishich only Broadline and SYGMA are reporte
segments as defined by accounting standards. Breazperating companies distribute a full linefedd products and a wide variety of nfowd products t
their customers. SYGMA operating companies distaba full line of food products and a wide variefynonfood products to chain restaurant custc
locations. Our other segments include our spgcmibduce and lodging industry products segmentanapany that distributes specialty imported pras
and a company that distributes to internationatausrs. Specialty produce companies distributehfigroduce and, on a limited basis, other foodse
products. Our lodging industry products comparsgritiutes personal care guest amenities, equiprhensekeeping supplies, room accessories andetext
the lodging industry. Selected financial datadach of our reportable segments as well as fineimé@mation concerning geographic areas can baddn
Note 21, “Business Segment Information, ” in thedéado Consolidated Financial Statements in ltem 8.

Customers and Products

Syscos customers in the foodservice industry includéareants, hospitals and nursing homes, schoolsalfefes, hotels and motels, industrial cate
and other similar venues where foodservice prodastsserved. Services to our customers are sgabbst similar physical facilities, vehicles, matd
handling equipment and techniques, and adminig&raiind operating staffs.

The products we distribute include:

« afull line of frozen foods, such as meats, seaftuly prepared entrees, fruits, vegetables arsbeles
« afull line of canned and dry foor

« fresh meats and seafo

« dairy products

« beverage produc

« imported specialties; a

« fresh product

We also supply a wide variety of non-food itemsJuding:

« paper products such as disposable napkins, platesus
« tableware such as china and silverwn
« 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:

2013 2012 2011
Canned and dry produc 19% 19% 19%
Fresh and frozen mee 19 19 18
Frozen fruits, vegetables, bakery and o 14 14 14
Dairy products 10 10 11
Poultry 10 10 10
Fresh produc 8 8 8
Paper and disposabl 8 8 8
Seafooc 5 5 5
Beverage product 4 4 4
Janitorial product 2 2 2
Equipment and smallwart 1 1 1

Medical supplieV)

1000 10004 10004

(@) sales are less than 1% of total

Our distribution centers, which we refer to as afiag companies , distribute nationally-brandedahendise, as well as products paged under o
private brands. Products packaged under our priveinds have been manufactured for S gsmording to specifications that have been develdpeou
quality assurance team. In addition, our qualisuaance team certifies the manufacturing and psieg plants where these products are packageatcet
our quality control standards and identifies sumalyrces that satisfy our requirements.

We believe that prompt and accurate delivery oemsdcompetitive pricing, close contact with custesrand the ability to provide a full array of puott
and services to assist customers in their foodsereperations are of primary importance in the migmlg and distribution of foodservice products to
customers. Our operating companies offer dailyvds} to certain customer locations and have thgabiity of deliveringspecial orders on short notic
Through our approximately 12,600 sales and mengreepresentatives and support staff of Syscocamaperating companies, we stay informethefneec
of our customers and acquaint them with new produnts services. Our operating companies also prowidellary services relating to foodserv
distribution, such as providing customers with pretdusage reports and other data, melamning advice, food safety training and assistancinventor
control, as well as access to various third patyises designed to add value to our customershbsses.

No single customer accounted for 10% or mo re a8 total sales for the fiscal year ended Jun@®93.

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

Type of Customer 2013 2012 2011
Restaurant 61% 63% 62%
Hospitals and nursing hom 9 10 11
Hotels and motel 5 6 6
Schools and college 5 5 5
Other 20 16 16

Totals 10004 10004 10004
Sources of Supply

We purchase from thousands of suppliers , bothedtic and international, none of which individyadlccounts for more than 10% of our purchases
Thesesuppliers consist generally of large corporatiogiing brand name and private label merchandiseyelsas independent regional brand and pr
label processors and packers. Purchasing is dsneearied out through both centrally developedghasing programs and direct purchasing prog
established by our various operating companies.

We administer a consolidated product procuremengnam designed to develop, obtain and ensure ¢ensigual ity food and non-food productshe
program covers the purchasing and marketing of &#sand merchandise as well as products from a eumbnational brand suppliers, encompassir
bstantially all product lines. Sysco’s operatimgnpanies purchase product from the suppliers [j@atiag in these consolidatgaograms and from oth
suppliers, although Sysco Brand products are owdylable to the operating companies through thesesaidated programsWe also focus on increasl
profitability by lowering operating



costs and by lowering aggregate inventory levelickvreduces future facility expansion needs attwaadline operating companies, while providingae
value to our suppliers and customers. This indtlde construction and operation of regional distidnucenters (RDCs), which aggregate inventory dea
to optimize the supply chain activities for cert@roducts for all Sysco broadline operating comearnin the region. Currentlywe have two RDCs
operation, one in Virginia and one in Florida .

Working Capital Practices

Our growth is funded through a combination of cfistv from operations, commercial paper issuanceklangterm borrowings. See the discussio
“Management’s Discussion and Analysis of Financiahdition and Results of Operations, Liquidity anab@al Resourcesit Item 7 regarding our liquidit
financial position and sources and uses of funds.

Credit terms we extend to our customers can vamynfcash on delivery to 30 days or more based onassessment of each custorsectedi
worthiness. We monitor each customer’s accounwahduspend shipments if necessary.

A majority of our sales orders are filled within Bdurs of when customer orders are placed. Wergkyenaintain inventory on hand to be able to r
customer demand. The level of inventory on hantl vary by product depending on shéfe, supplier order fulfillment lead times and twsel
demand. We also make purchases of additional vesuwhicertain products based on supply or pricpgpdunities.

We take advantage of suppliecsish discounts where appropriate and otherwisergiénesceive payment terms from our suppliers nagdrom weekl
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 thparate staff possess experience and experti
among other areas, accounting and finance, treaseggl, cash management, information technologypleyee benefits, engineering, real estate
construction, risk management and insurance, sabels marketing, payroll, human resources, training development, strategy, and tax complii
services. The corporate office also makes avala@rehousing and distribution services, which mlewassistance in operational best practices i
space utilization, energy conservation, fleet manaant and work flow.

Our shared services center perforraupport services for employees, suppliers and mest®y payroll administration, human resources,otnst an
vendor contract administration, financial servisash as vendor payments, invoicing, cash applicatiertain credit services, accounting and saldsuar ta
administration, procurement and maintenance suppoltsales support for some of our operating compan

Capital Improvements

To maximize productivity and customer service, watmue to modernize, expand and construct newildliston facilities. During fiscal 2013, 2012 ¢
2011, approximately $ 511.9 million, $ 784rHllion and $636.4 million, respectively, were isted in delivery fleet, facilities, technology aotther capite
asset enhancements. We estimate our capital exyersdin fiscal 2014 should be in the range of@68llion to $600 million.  Duringhe three years end
June 29, 2013, capital expenditures were financiedapily by internally generated funds, our comni@rpaper program and bank an d other borrowinys.
expec t to finance our fiscal 2014 capital expendi from the same sources.

Employees

As of June 29, 2013, we had approximately 48,100 fuime employees, approximately 17% of whomere represented by unions, primarily
International Brotherhood of Teamsters . Contr@gotiations are handled by eac h individual opggatompany. Approximately 35%f our unior
employees are covered by collective bargainingeagemts which have expired or will expire duringdis2014 and are subject to renegotiation. Sihce
29,2013, two contract s covering approxima889 of such employees have been renegotiated. ow&der our labor relations to be s atisfactory.

Competition

Industry sources estimate that there are moreB@00 comp anies engaged in the distribution ofifand norfood products to the foodservice indu:
in the United States. Our customers may also ehtmpurchase products directly from retail outtatsiegotiate prices directly with our supplieWhile we
compete primarily with local and regional distribrg, a few organizations compete with us on a natibasis. We believe that the principal compe
factors in the foodservice industry are effectiustomer contacts, the ability to delivewale range of quality products and related servares timely an
dependable basis and competitive price&n additional competitive factor for our largehain restaurant customers is the ability to prevéd nation:
distribution network. We consider our primary metrio be the foodservice market in the United Stated Canada and estimate that we seb@uf 18% o
this approximately $23 5 billio n annual market.e \believe, based upon industry trade data, thasales to the United States and Canada food-avway-fr
home industry were the highest of any foodserdis&ributor during fiscal 2013While adequate industry statistics are not avalalve believe that in mc
instances our local operations are among the Ilgadin



distributors of food and related r-food products to foodservice customers in theipeetv e trading areas. We believe our competitive achged includ
our more t han 7,000 marking associates, our diversified product base, wincludes a differentiated group of high qualitys€o brand products, t
diversity in the types of customers we serve, @anemies of scale and our wide geographic presienite United States and Canada, which mitigates
of the impact of regional economic declines thay mecur over time and provides a national distidunetwork for larger chain restaurant customéki&
believe our liquidity and access to capital proside the ability to continuously invest in busingsprovements. We are the only publi¢ctpded distributc
in the food-away-fronftome industry in the United States. While our pubbmpany status provides us with some advantagelsding access to capital,
believe it also provides us with some disadvantabes our competitors do not have in terms of aold#tl costs related to complying with regulal
requirements.

Government Regulation

Our company is required to comply, and it is ouligyoto comply, with all applicable laws in the nemous countries throughout the world in which w:
business. In many jurisdictions, compliance witmpetition laws is of special importance to us, aod operations may come under special scrutir
competition law authorities due to our competitpesition in those jurisdictions. In general, cotitisn laws are designed to protect businesses
consumers from anti-competitive behavior.

In the United Statesis a marketer and distributor of food productsaveesubject to the Federal Food, Drug and CosrAetiand regulations promulgat
thereunder by the U.S. Food and Drug AdministrafieRA). The FDA regulates food safety through eas statutory and regulatory mandates, inclt
manufacturing and holding requirements for food®ugh good manufacturing practice regulations, fthzmalysis and critical control point (HACC
requirements for certain foods, and the food anldrcadditive approval process. The agency alsaifipe the standards of identity for certain fo
prescribes the format and content of informaticquieed to appear on food product labels, regulfided contact packaging and materials, and maintz
Reportable Food Registry for the industry to repdren there is a reasonable probability that dolamf food will cause serious adverse health egnence:
For certain product lines, we are also subjechéoRederal Meat Inspection Act, the Poultry Prodlrgpection Act, the Perishable Agricultural Comiitied
Act, the Packers and Stockyard Act and regulatfmasnulgated by the U.S. Department of AgricultlksSDA) to interpret and implement these statt
provisions. The USDA imposes standards for prodafety, quality and sanitation through the fedenaht and poultry inspection program. The U¢
reviews and approves the labeling of these prodardisalso establishes standards for the gradingamenercial acceptance of produce shipments fror
suppliers. We are also subject to the Public Heaéburity and Bioterrorism Preparedness and Respaatsof 2002, which imposes certain registratiod
record keeping requirements on facilities that nfiacture, process, pack or hold food for human anahconsumption.

We and our products are also subject to state @ral tegulation through such measures as the ligmdg our facilities; enforcement by state andal
health agencies of state and local standards foprmalucts; and regulation of our trade practicesannection with the sale of our products. Ouilifaes are
subject to inspections and regulations issued pmtsto the U.S. Occupational Safety and Health \cthe U.S. Department of Labor. These regula
require us to comply with certain manufacturingallie and safety standards to protect our emplofrees accidents and to establish hazard communia
programs to transmit information on the hazardseofain chemicals present in products we distribute

We are also subject to regulation by numerous #dstate and local regulatory agencies, including, not limited to, the U.S. Department of La
which sets employment practice standards for warleand the U.S. Department of Transportation, whétfulates transportation of perishable and haza
materials and waste, and similar state, proviresia local agencies.

The U.S. Foreign Corrupt Practices Act (FCPA) pahibribery of public officials to obtain or retabusiness in foreign jurisdictions. The FCPA
requires us to keep accurate books and recordsoamdintain internal accounting controls to detaudl prevent bribery and to ensure that transacto
properly authorized. We have implemented and coatio develop a robust amrruption compliance program applicable to oubglooperations to dete
and prevent bribery and to comply with these ah@anti-corruption laws in countries where we aper

Outside the United States, our business is sutgjgaimerous similar statutes and regulations, disasether legal and regulatory requirements.

All of our company's facilities and other operatian the United States and elsewhere around th&lvaoe subject to various environmental protec
statutes and regulations, including those relaiintpe use of water resources and the discharg@astewaterfFurther, most of our distribution facilities h:
ammoniabased refrigeration systems and tanks for the geood diesel fuel and other petroleum products twiaie subject to laws regulating such sys
and storage tanks. Our policy is to comply withsath legal requirementé/e are subject to other federal, state, provirenia local provisions relating to 1
protection of the environment or the discharge aferials; however, these provisions do not matgriadpact the use or operation of our facilities.



General

We have numerous trademarks that are of signifizapbrtance, including the SYSC®trademark and our privatelyranded product trademarks 1
include the SYSCOP trademark. These trademarks and the private bramdsvhich they are used are widely recognized wittiie foodservic
industry. Approximately half of our privately-brded sales are from products labeled with our SY$@@demark without any other trademark. We be
the loss of the SYSC® trademark would have a material adverse effedwrresults of operations. Our U.S. trademarks#eztive for a ten year perio
and the company generally renews its trademarla®défieir expiration date s unless a particuladenaark is no longer in useThe company does not he
any material patents or licenses.

We are not engaged in material research and dewelaipactivities relating to the development of paducts or the improvement of existing products.
Our sales do not generally fluctuate significawthya seasonal basis; therefore, the business obthpany is not deemed to be seasonal.
As of June 29, 2013, we operated 193 distributamiifies throughout the United States, Bahamasa@a, Ireland and Northern Ireland.

Item 1A. Risk Factors

The following discussion of “risk factorstlentifies the most significant factors that maywerdely affect our business, operations, finangasition o
future financial performance. This information shibbe read in conjunction with Managemenbiscussion and Analysis of Financial Conditiod &esult
of Operations and the consolidated financial statémand related notes contained in this repor. fdllowing discussion of risks is not all inclusibut it
designed to highlight what we believe are the ms@gtificant factors to consider when evaluating business. These factors could cause our fututatses
differ from our expectations expressed in the fodalaoking statements identified on page 43 anthftostorical 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 ouwustdy. Periods of product cost inflation may haveegative impact on our profit margins and earnio
the extent that we are unable to pass on all @riéop of such product cost increases to our custspnwhich may have a negative impact on our basiaex
our profitability. In addition, periods of rapidly increasing inflationay negatively impact our business due to thenimeeded to pass on such increase
well as the impact it may have on discretionarynsipgg by consumers Conversely, our business may be adversely imgdayeperiods of product cc
deflation because we make a significant portioowf sales at prices that are based on the cosbdtipts we sell plus a percentage margin. As dtresu
profit levels may be negatively impacted duringipds of product cost deflation, even though oursgrprofit percentage may remain relatively constant

Our results and financial condition are directlyfafted by the volatility in the global economic ieswment, local market conditions and low consu
confidence, which can adversely affect our salesgins and net income

The foodservice distribution industry is charaaed by relatively high inventory turnover with rélaly low profit margins and is especially susdelet tc
trends and uncertainty in economic activity, sustte general economic slowdown in the US from 2@08011. The global economic environment
recently been characterized by weak economiesispamly high unemployment rates, inflationary pregs and volatility in financial markets worldwida
addition, our results of operations are substdntéaifected by local operating and economic cood#i, which can vary substantially by market. Tliicdlit
economic conditions can affect us in the followwnays:

. Unfavorable conditions can depress sales and/@sgnmargins in a given mark

. Food cost and fuel cost inflation experienced by tonsumer can lead to reductions in the frequerficgining out and the amount spent
consumers for foc-away-from-home purchases whicould negatively impact our business by reducedastehfior our product.

. Heightened uncertainty in the financial marketsatiegly affects consumer confidence and discretipspending and can caudisruptions with oL
customers and supplie

. Liquidity issues and the inability of our customerendors and suppliers to consistently accesstaeredkets to obtain cash to support operation:
cause temporary interruptions in our ability to doct day-today transactions involving the payment to or cdiget of funds from our custome
vendors and supplier



The uncertainty in the global economic environnieas adversely affected both business and conswnédence and spending, and uncertainty abot
long-term investment environment could further @sprcapital investment and economic activity.

Competition in our industry may adversely impaat margins and our ability to retain customers, amdkes it difficult for us to maintain our markegsh
growth rate and profitability

The foodservice distribution industry is highly cpetitive, with numerous regional and local compesit and is a mature industry characterized byislg
revenue growth. Additionally, increased competitioom nontraditional sources (such as club stores and cowgiatevholesale outlets with lower c
structures), group purchasing organizations or @atetion among competitors have served to furtherease pressure on the industrprofit margins, ar
continued margin pressure within the industry mayeha material adverse impact on our operatingtseand profitability. New and increased compe¢
sources may result in increased focus on pricirgamlimiting price increases, or may require imsed discounting. Such competition may result ingm
erosion and/or make it difficult for us to attractd retain customers.

Although our sales historically have grown fasteart the market, in recent years we have experiesiogdng revenue growth rates. These trends
placed pressure on our profit margins and madeoiendifficult to achieve growth and pass along dosteases. We expect these trends to continuthé
foreseeable future. If we are unable to effecyiwdifferentiate ourselves from our competitors, auwarket share, sales and profitability, throughréase
expenditures or decreased prices, could be adyenspacted.

We may not be able to fully compensate for incieasduel costs, and forward purchase commitmentenided to contain fuel costs could result in al
market fuel costs

The price and supply of fuel can fluctuate sigmifity based on international, political and ecorooiicumstances, as well as other factors outsiol
control, such as actions by the Organization ofRe&oleum Exporting Countries, or OPEC, and otlileand gas producers, regional production patf
weather conditions and environm ental concernsa@rmage, on-highway diesel fuel prices increasguaximately 2% and 14% in fiscal 2013 and22
respectively, as compared to the prior year. Vieldtiel prices have a direct impact on our industitye cost of fuel affects the price paid by uspgarducts &
well as the costs incurred by us to deliver prosidot our customers. Although we have been ableats @long a portion of increased fuel costs tc
customers in the past, there is no guarantee thaiaw do so again if another period of high fusts@ccurs. If fuel costs increase again in theréjtwe ma
experience difficulties in passing all or a portmfithese costs along to our customers, which naag la negative impact on our business and ourtabdfty.
We routinely enter into forward purchase commitraeior a portion of our projected monthly diesellftequirements at prices equal to the tloerren
market price for diesel. If fuel prices decreagmigicantly, these forward purchases may provefeetive and result in our paying higher than madaits fo
a portion of our diesel fuel.

Business and Operational Risks

Our ability to meet our longerm strategic objectives to grow the profitabildf our business depends largely on the succededBusiness Transformati
Project

Our multi-year Business Transformation Project sin®of:

. the design and deployment of an Enterprise Resd®lereing (ERP) system to implement an integratéitvare system to support a majority of
business processes and further streamline our topes;

. an operating cost transformation initiative to lower cost structur;

. a product cost reduction and category managemtiative to use market data and customer insight®dake changes to product pricing and prc
assortment; an

. several other initiative:

Although we expect the investment in the Businesm3formation Project to provide meaningful besefit the company over the lotgrm, the cos
exceeded the benefits during the testing stagempiementation of ERP, including in fiscal 2013ucBessfully managing deployment is critical to
business success. While we expect all of the coems of the Business Transformation Project taeoé our value proposition to customers and sug
and improve our long-term profitability, there dagno assurance that we will realize our expectatwithin the time frame we have established, &lat

The actual cost of the ERP system may be greatieserthan currently expected and continued delagise execution of deployment may adversely adfiex
business and results of operations

ERP implementations are complex and ticogsuming projects that involve substantial investta in system software and implementation aciwitve
a multiyear timeframe. Our cost estimates related to &P Bystem are based on assumptions which are stibjedde variability, require a great dea
judgment, and are inherently uncertain. Thus,attteal costs of the project in fiscal 2014 (anddoely may be greater or less than currently expectée
have encountered, and we may continue to encounter,



the need for changes in design or revisions ofpfegect calendar and budget, including incurringpenses at an earlier or later time than curr
anticipated. For example, we deployed our ERPesydb three additional locations in fiscal 2013 anel experiencing improved functionality in manga
compared to past deployments; however, while thenihaof the system functionality is performing dssigned, we have identified areas of improverta
certain components of the system that we want doesd before we continue deploying to additionehtions.

In addition, implementation of the systems requignificant management attention and resources anegxtended period of time and any signifi
design errors or further delay in the implementatd the systems could materially and adverselgcafbur operating results and impact our abilitynanag
our business. Continued delays in deployment, imadit operating problems discovered in the undegyinformation technology systemgtocesses, cc
overages or limitations on the extent of the bussngansformation during the ERP implementatiorc@ss adversely affect our business and rest
operations. In addition, because the implementatiaxpected to continue to involve a significanthcial commitment, our business, results of dpmne
and liquidity may also be adversely affected if ERRP system, and the associated process changest dmve to be cost effective or do not resuthie cos
savings and other benefits at the levels that vtieipate. There can be no guarantee that we wililile to realize the intended results of the systeftware
and implementation activities. We expect costottiaue to outweigh benefits for fiscal 2014 asamatinue deployment.

We may not realize anticipated benefits from owerapng cost reduction efforts

We have implemented a number of cost reductioratiies that we believe are necessary to positiorbasiness for future success and growth. Ourd
success and earnings growth depend upon our atuliachieve a lower cost structure and operateiefiily in the highly competitive food and bever
industry, particularly in an environment of incredscompetitive activity and reduced profitabiliyvariety of factors could cause us not to reatiame of th
expected cost savings, including, among other fidglays in the anticipated timing of activitietated to our cost savings initiatives, lack oftaumability in
cost savings over time and unexpected costs assdaiath operating our business. If we are unableealize the anticipated benefits from our castiieg
efforts, we could become cost disadvantaged imheketplace, and our competitiveness and our piofity could decrease. Furthermore, even if we
realize the anticipated benefits of our cost reidncefforts, we may experience an adverse impaatwnemployees and customers which could nega
affect our sales and profits.

We may not realize the full anticipated benefitsrfrour category management initiative

We are in the midst of deploying our category mamagnt initiative which encompasses a rigorous m®eehereby we use market data and cust
insights to optimize the product assortment avéelab our customers, strengthen strategic relatipsswith our suppliers, and increase our salespaafit
margins. If our sales associates are not abléfeotely gain acceptance of the new product d@esemt from our customers, or we and our suppliezsna
able to absorb the significant administrative aratpss changes required, then we may not be allectressfully execute the category managemerdting
in the timeline we anticipate and we may not captbe financial and other benefits at the leveds We anticipate, or at all. Furthermgreven if we realiz
the anticipated benefits of our category managerindrdtive, we may experience an adverse impaabamemployees and customers which could nega
affect our sales and profits.

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

We obtain substantially all of our foodservice aathted products from third-party suppliers. Fa thost part, we do not have lotegm contracts wit
our suppliers committing them to provide productsi$, however we believe the number of léegn contracts will increase as we progress withcategor
management initiative. Although our purchasingumeé can provide benefits when dealing with supplisuppliers may not provide the foodservice prts
and supplies needed by us in the quantities arnldeaprices requested. We are also subject to dekysed by interruption in production and increas
product costs based on conditions outside of omtreb These conditions include work slowdowns, kvamterruptions, strikes or other job actions
employees of suppliers, shdaerm weather conditions or more prolonged climatange, crop conditions, water shortages, trangmumtanterruptions
unavailability of fuel or increases in fuel costspduct recalls, competitive demands and natuisdstiers or other catastrophic events (including,nioi
limited to foodborne ilinesses). Further, increased frequencyuaatibn of extreme weather conditions could alspamproduction capabilities, disrupt
supply chain or impact demand for our produbtput costs could increase at any point in timeafdarge portion of the products that we sell faralonge:
period. Our inability to obtain adequate supplies of food®e and related products as a result of any efdhegoing factors or otherwise could mean the
could not fulfill our obligations to customers, atukstomers may turn to other distributors.

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

Maintaining a good reputation and public confideimcthe safety of the products we distribute isicaitto our business, particularly to selling Sy8ranc
products.The Sysco brand name, trademarks and logos andeputation are powerful sales and marketing toafsl we devote significant resource
promoting and protecting them. Anything that dansager reputation or the publ&'confidence in our products, whether or not jiestifincluding adver:
publicity about the quality, safety or integrity adr



productsor relating to activities by our operations, emgey or agents could tarnish our reputation andcceethe value of our brar, and could quickly affe
our revenues and profits.

Reports, whether true or not, of food-borne illessguch as eeli, avian flu, bovine spongiform encephalopathgpatitis A, trichinosis or salmonella) ¢
injuries caused by food tampering could also séyengure our reputation or negatively impact thebpic’s confidence in our products. If patrons of
restaurant customers become ill from fdwmatne illnesses, our customers could be forcedetoporarily close restaurant locations and our sakk
profitability would be correspondingly decreased. dddition, instances of fodabrne illnesses or food tampering or other heatthcerns (even tho
unrelated to the use of Sysco products), or putshiecern regarding the safety of our products, @sult in negative publicity about the food ser
distribution industry and cause our sales and {aiofity to decrease dramatically.

Damage to our reputation and loss of brand equityldcreduce demand for our products and servichi& feduction in demand, together with
dedication of time and expense necessary to defandeputation, could have an adverse effect orfinancial condition, liquidity and results of op&ons
as well as require additional resources to reboildreputation and restore the value of our br&hg. business prospects, financial condition andlie®!
operations could be adversely affected if our guintiage or reputation were to be tarnished by megjaublicity including dissemination via print,dadcas
or social media, or other forms of Interfetsed communications. Adverse publicity about r@gay or legal action against us could damage eputatiol
and image, undermine our customers’ confidenceraddce short-term or longrm demand for our products and services, evdineifregulatory or leg
action is unfounded or not material to our operaioAny of these events could have a material haganpact on our results of operations and final
condition.

If sales to our independent restaurant customergicoe to grow at a lower rate than sales to ourgka regional and national customers, our opera
income may decline

Similar to industry trends, we are currently grogviur large regional and national custonsates at a faster rate than our sales to indepengsaurar
locations. Gross margin from our large regional aational customers is generally lower than tHabw independent restauractistomers because
typically provide a higher level of services to shecustomers and are able to earn a higher groggmes a result . If sales to our independestaurar
customers do not grow at the same or a greateasasales to our large regional and nati@ugtomers, unless we are able to successfullydserprices «
reduce our cost structure, our operating incomay decline.

As we grow sales to large regional and nationaltooeers at a faster pace than we grow sales to ieddent restaurartustomers, we face the risk that ls
regional and national customers will increase thgipportion of our total sales, thus subjectingtagreater risk if we lose one or more of theseamer:
and possibly enabling these larger customers tot@xeater pressure on us to reduce our prices

If sales to our large regional and national custsnegentinues to increase at a faster pace of grteth sales to our independent restaucastomers, w
may become more dependent on large regional ai@habtustomers as they begin to represent a grpaiportion of our total sales, and any loss tés&
these customers could have a material negativedinguaour results of operations and financial ctbodi Additionally, as a result of our greater degenc
on these customers, we could be pressured by thiéouver our prices . In that event, we would needchieve additional cost savings to offset thmsee
reductions or our gross margins and profitabiliyud be materially adversely affecteVe may be unable to change our cost structurgdoihg practice
rapidly enough to successfully compete in suchrasrenment.

Expanding into international markets and compleragntines of business presents unique challengeas$,oar expansion efforts with respect to internaai
operations and complementary lines of businessmoape successful

In addition to our domestic activities, an elemehbur strategy includes the possibility of furtfexpansion of operations into international markéxs:
ability to successfully operate in internationalrkets may be adversely affected by local laws amstamns, legal and regulatory constraints, inclu
compliance with the Foreign Corrupt Practices Audlitical and economic conditions and currency tations of the countries or regions in which
currently operate or intend to operate in the ®itiRisks inherent in our existing and future inétional operations also include, among othersctsts an
difficulties of managing international operatiodfficulties in identifying and gaining access tal suppliers, suffering possible adverse tax egnsnce:
maintaining product quality and greater difficuityenforcing intellectual property rights. Additialty, foreign currency exchange rates and fluctregima
have an impact on our future costs or on futuressahd cash flows from our international operations

Another element of our strategy includes the pdgsyilof expansion into businesses that are closelgted or complementary to, but not currentlyt pé
our core foodservice distribution business. Oulitghib successfully operate in these complementasiness markets may be adversely affected by deg
regulatory constraints, including compliance wiglgulatory programs to which we become subject. fRRiiskerent in branching out into such complemeil
markets also include the costs and difficultiesnainaging operations outside of our core businelghwmay require additional skills and competencie
well as difficulties in identifying and gaining ass to suppliers or customers in new markets.
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If we fail to comply with requirements imposed pyplecable law or other governmental regulations, eaild become subject to lawsuits, investigatiamd
other liabilities and restrictions on our operat®that could significantly and adversely affect business

We are subject to governmental regulation at therfd, state, international, national, provinciadi docal levels in many areas of our business, ssdoor
safety and sanitation, minimum wage, overtime, waaement, wage and hour and employment discrintinatmmigration, human health and safety, anc
to the services we provide in connection with gaweentally funded entitlement programs. From timéirtee, both federal and state governmental age
have conducted audits of our billing practices ag pf investigations of providers of services ungevernmental contracts, or otherwise. We alseive
requests for information from governmental agentiesonnection with these audits. While we attetogtomply with all applicable laws and regulations,
cannot represent that we are in full compliancén it applicable laws and regulations or intergietess of these laws and regulations at all timethat we
will be able to comply with any future laws, redigas or interpretations of these laws and regueti We have received notice from the State off@@ala
and certain county district attorneys alleging atwins of statutes related to the use of drop,sitbsch are temporary facilities for holding protsgrior tc
distributing them to customers. We are fully caapieg with these parties in their investigatioMde have discontinued the use of drop sites adiw
enterprise. While we believe we have mitigatedrible we may face fines and penalties.

If we fail to comply with applicable laws and regtibns or encounter disagreements with respecttaontracts subject to governmental regulat
including those referred to above, we may be suliednvestigations, criminal sanctions or civilnredies, including fines, injunctions, prohibitions
exporting, seizures or debarments from contractiih the government. The cost of compliance or tomsequences of nammpliance, includin
debarments, could have a material adverse effectipbusiness and results of operations. In addijovernmental units may make changes in the atmy
frameworks within which we operate that may reqeitber the corporation as a whole or individuadibasses to incur substantial increases in cosiglig
to comply with such laws and regulations.

Product liability claims could materially impact phusiness

We, like any other seller of food, face the riskeaposure to product liability claims in the evémat the use of products sold by Sysco causesyij
illness. We cannot be sure that consumption ofpraducts will not cause a healtblated illness in the future or that we will na bubject to claims
lawsuits relating to such matters. Further, evea groduct liability claim is unsuccessful or istfolly pursued, the negative publicity surroundiagy
assertion that our products caused illness oryinpould adversely affect our reputation with exigtiand potential customers and our corporate aandc
image. With respect to product liability claimge believe we have sufficient primary or excess naifé liability insurance. However, this insurarmay no
continue to be available at a reasonable cost aggilable, may not be adequate to cover all ofliabilities. We generally seek contractual indéfsation
and insurance coverage from parties supplying codyxts, but this indemnification or insurance cage is limited, as a practical matter, to
creditworthiness of the indemnifying party and theured limits of any insurance provided by supglidf Sysco does not have adequate insuran
contractual indemnification available, product ildy relating to defective products could matelgialeduce our net earnings and earnings per share.

We must finance and integrate acquired busined$estigely

Historically, a portion of our growth has come thgh acquisitions. If we are unable to integrateuaeg businesses successfully or realize antia
economic, operational and other benefits and sye®iig a timely manner, our earnings per share beaynaterially adversely impacted. Integration c
acquired business may be more difficult when weugieca business in a market in which we have lichégpertise, or with a culture different from Syscd
significant expansion of our business and operatiomterms of geography or magnitude, could stoainadministrative and operational resources. ifogmt
acquisitions may also require the issuance of nadtadditional amounts of debt or equity, which lcbmaterially alter our debt to equity ratio, inase ou
interest expense and decrease earnings per shdmmake it difficult for us to obtain favorable dincing for other acquisitions or capital investrsent

We need access to borrowed funds in order to gemd, any default by us under our indebtedness cbaled a material adverse impact on cash flow
liquidity

A substantial part of our growth historically haseh the result of acquisitions and capital expanside anticipate additional acquisitions and c#
expansion in the future. As a result, our inabitiyfinance acquisitions and capital expendituresugh borrowed funds could restrict our abilityebgpanc
Moreover, any default under the documents goveraurgndebtedness could have a significant advdfeeten our cash flows, as well as the market eall
our common stock.



Our level of indebtedness and the terms of ourhitetiness could adversely affect our business gndlity position

As of June 29, 2013, we had approximately $3 billid total indebtedness. We have a Boapgroved commercial paper program allowing us sae
shortterm unsecured notes in an aggregate amount reotceed $1.3 billion; a revolving credit facilitygporting our U.S. and Canadian commercial p
programs in the amount of $1.0 billion set to egin December 29, 2016, with $925 million extendeBecember 29, 2017; certain uncommitted banls
of credit providing for unsecured borrowings forrkiag capital of up to $ 95.0 million; and &@%0 million (Euro) multicurrency revolving credécility for
use by our Irish subsidiary set to expire Septen®3er2013, which is subject to extensio®ur indebtedness may further increase from timéme fol
various reasons, including fluctuations in opegatiesults, working capital needs, capital expemeguand potential acquisitions or joint venturesir
increased level of indebtedness and the ultimaseafcsuch indebtedness could have a negative ingpagur liquidity, cost of capital and financialsults. In
the future, our cash flow and capital resources matybe sufficient for payments of interest on gmohcipal of our debt, and any alternative finaigy
measures available may not be successful and niggenuit us to meet our scheduled debt servicgyatitins.

We rely on technology in our business and any @lolgy disruption or delay in implementing new temlogy could have a material negative impact on
business

Our ability to decrease costs and increase prafésyell as our ability to serve customers mosatiffely, depends on the reliability of our tecrogy
network. We use software and other technology systamong other things, to generate and selectyrdeload and route trucks, to make purchasesagi
our warehouses and to monitor and manage our lassorea day-talay basis. Any disruption to these computer systemulld adversely impact our custo
service, decrease the volume of our business @it ie increased costs and lower profits.

Furthermore, process changes will be required asoménue to use our existing warehousing, delivand payroll systems to support operations &
implement the ERP system. While Sysco has inveastedcontinues to invest in technology securityiatites and disaster recovery plans, these mes
cannot fully insulate us from technology disrupttbat could result in adverse effects on operatanbprofits.

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

We contribute to several multiemployer definedédfé pension plans based on obligations arisingeurcollective bargaining agreements covering union
represented employees. Approximately 10% of oureciiremployees are participants in such multiemgiglans. In fiscal 2013, our total contribution
these plans were approximately $66 million, whicblided payments for withdrawal liabilities of $88llion. The costs of providing benefits throughck
plans have increased in recent years. The amowatyoincrease or decrease in our required conioibsito these multiemployer plans will depend uptamny
factors, including the outcome of collective banjag, actions taken by trustees who manage thes ptpovernment regulations, the actual return oetaseel
in the plans and the potential payment of a with@didiability if we choose to exit .Based upon the information available to us frorm@dministrators, w
believe that several of these multiemployer plaesuaderfunded. The unfunded liabilitiestibése plans may result in increased future paynimnts and tk
other participating employers. Underfunded multiager pension plans may impose a surcharge reguéitditional pension contributions. Our risk of s
increased payments may be greater if any of thicigmting employers in these underfunded plansdvaws from the plan due to insolvency and is g
to contribute an amount sufficient to fund the undfed liabilities associated with its participamtghe plan. Based on the latest information avkl&om plar
administrators, we estimate our share of the aggeegithdrawal liability on the multiemployer plamswhich we participate could have been as mu«
$220 million as of June 29, 2013. A significantrease to funding requirements could adverselycaffee Compang financial condition, results
operations or cash flows.

Our funding requirements for our company-sponsapealified pension plan may increase should finaheiarkets experience future declines

At the end of fiscal 2012, we decided to freezeufeitbenefit accruals under the company-sponsoretifigd pension plan Retirement Plan) as
December 31, 2012 for all U.S.-based salaried amdunion hourly employees. Effective January 1, 20h&se employees were eligible for additit
contributions under an enhanced, defined contdlbugilan. While these actions will serve to limit future gribmin our pension liabilities, we had a siz¢
pension obligation of $2.7 billion as of June 2912 therefore financial market factors could impagt funding requirements. Although recent per
funding relief legislation has served to defer soemuired funding, additional contributions mayrbguired if our plan is not fully funded when th@ysions
that provided the relief are phased out. See N8t¢ Company-Sponsored Employee Benefit Planghe Consolidated Financial Statements in Itefor &
discussion of the funded status of the Retiremé&am.P

The amount of our annual contribution to the plardépendent upon, among other things, the returnthe plans assets and discount rates use
calculate the plas’ liability. Our Retirement Plan holds investmeintsboth equity and fixed income securities. Flations in asset values can cause
amount of our anticipated future contributionshe plan to increase. The projected liability a&f tHan will be impacted by the fluctuations of net& rates ¢
high quality bonds in the public markets as theedrguts in

10



determining our minimum funding requirements. Speally, decreases in these interest rates may havadverse impact on our funding obligations. e
extent financial markets experience future declsigslar to those experienced in fiscal 2008 thiotlge beginning of fiscal 2010, and/or interestsain hig
quality bonds in the public markets decline, ouguieed contributions may increase for future yeassour funded status decreases, which could he
adverse impact on our liquidity.

Failure to successfully renegotiate union contramsld result in work stoppages

As of June 29, 2013, approximately 8,100 employae$1 operating companies were members ofd&férent local unions associated with
International Brotherhood of Teamsters and otheor@rganizations. In fiscal 2014, 1 9 agreemeat@ring approximately 2 ,80@mployees have expir
or will expire. Since June 29, 2013, two contemtering approximately 300 of suckmployees have been renegotiated. Failure of oemratipg companit
to effectively renegotiate these contracts coukliltein work stoppages. Although our operating glihses have not experienced any significant |
disputes or work stoppages to date, and we betteehave satisfactory relationships with theiramsi, a work stoppage due to failure of multiplerapiac
subsidiaries to renegotiate union contracts coaldta material adverse effect on us.

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

Our operations rely heavily on our employees, paldrly drivers, and any shortage of qualified labould significantly affect our business. Our réting
and retention efforts and efforts to increase petidity gains may not be successful and there maa lshortage of qualified drivers in future perioflsy
such shortage would decrease Sysaility to effectively serve our customers. Sacshortage would also likely lead to higher wagesemployees and
corresponding reduction in our net earnings.

A cybersecurity incident and other technology disians could negatively impact our business andrelationships with customers

We use computers in substantially all aspects ofbmsiness operations. We also use mobile devamsal networking and other online activities
connect with our employees, suppliers, businesth@ar and our customers. Such uses give rise tersgburity risks, including security breach, espg®
system disruption, theft and inadvertent releasenfoffmation. Our business involves the storage wadsmission of numerous classes of sensitiveoe
confidential information and intellectual properyeluding customersand suppliers personal information, private infaioraabout employees, and finan
and strategic information about the Company anbdutsness partners. Further, as the Company puitsugisategy to grow through acquisitions anducspe
new initiatives that improve our operations andt adgicture, the Company is also expanding andamipg its information technologies, resulting ifaage!
technological presence and corresponding exposutghtersecurity risk. If we fail to assess and figrcybersecurity risks associated with acquisii@an:
new initiatives, we may become increasingly vulb&ao such risks. Additionally, while we have ireplented measures to prevent security breache
cyber incidents, our preventative measures andemtiresponse efforts may not be entirely effectire theft, destruction, loss, misappropriatiantedeas
of sensitive and/or confidential information oralé¢ctual property, or interference with our infation technology systems or the technology systfntisird
parties on which we rely, could result in businéssuption, negative publicity, brand damage, \iola of privacy laws, loss of customers, poteniigtbility
and competitive disadvantage.

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

Under our Restated Certificate of Incorporations@ys Board of Directors is authorized to issue up [f80Q,000 shares of preferred stock witl
stockholder approval. Issuance of these sharesl enake it more difficult for anyone to acquire Sysathout approval of the Board of Directors, degieg
on the rights and preferences of the stock isstredddition, if anyone attempts to acquire Syscthetit approval of the Board of Directors of Syst®
existence of this undesignated preferred stockdcalibw the Board of Directors to adopt a sharedolights plan without obtaining stockholder apyat
which could result in substantial dilution to a gutial acquirer. As a result, hostile takeovermfits that might result in an acquisition of Systbat coulc
otherwise have been financially beneficial to dockholders, could be deterred.
Item 1B. Unresolved Staff Comments

None.

11



Item 2. Properties

The table below shows the number of distributiasilitfes occupied by Sysco in each state, provioiceountry and the aggregate square footage de
to cold and dry storage as of June 29, 2013.

Cold Storage Dry Storage

(Square Feet in (Square Feet in
Location Number of Facilities thousands) thousands) Segment Served:
Alabama 2 184 130 BL
Alaska 1 41 28 BL
Arizona 2 129 117 BL, O
Arkansas 2 131 88 BL,O
California 17 1,284 1,225 BL, S, 0O
Colorado 4 274 212 BL, S, 0O
Connecticu 3 160 110 BL, O
District of Columbis 1 7 7 BL
Florida 15 1,199 889 BL,S,0
Georgia 5 294 431 BL,S,0
Idaho 2 84 88 BL
lllinois 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
Massachuseti 2 249 229 BL, S
Michigan 3 320 300 BL,S
Minnesota 3 239 194 BL
Mississippi 1 95 69 BL
Missouri 2 106 94 BL,S
Montana 1 120 121 BL
Nebraske 1 143 129 BL
Nevada 3 193 156 BL, O
New Jerse! 4 140 453 BL, O
New Mexico 1 120 108 BL
New York 4 417 361 BL,O
North Caroline 6 332 303 BL, S, O
North Dakote 1 46 59 BL
Ohio 6 407 423 BL, S, 0
Oklahoms 4 192 149 BL, S, 0
Oregon 3 177 160 BL, S
Pennsylvani: 4 459 405 BL, S
Rhode Islanc 1 3 - BL
South Carolin: 1 191 98 BL
Tennesse 5 406 426 BL, O
Texas 19 1,107 1,053 BL, S, 0O
Utah 1 161 107 BL
Virginia 3 564 410 BL
Washingtor 1 134 92 BL
Wisconsin 3 287 299 BL, O
Bahamas 1 90 23 BL
Alberta, Canad 3 209 202 BL
British Columbia, Canad 8 280 232 BL, O
Manitoba, Canad 1 78 74 BL
New Brunswick, Canad 2 85 41 BL
Newfoundland, Canac 1 33 22 BL
Nova Scotia, Canac 1 31 42 BL
Ontario, Canad 10 435 394 BL, O
Quebec, Canac 6 148 202 BL
Saskatchewan, Cana 1 40 54 BL
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Cold Storage Dry Storage

(Square Feet in (Square Feet in
Location Number of Facilities thousands) thousands) Segment Served
Ireland 6 94 71 BL
Northern Irelanc 1 2 8 BL
Puerto Ricc 1 8 -0
Total 193 13,276 12,319

* Segments served include Broadline (BL), SYGMA &8y Other (O).

We own appro x ima t ely 21,070,000 square feedusfdistribution facilities ( or 82.3 % dhe total square feet), and the remainder is oecupnde
leases expiring at various dates from fiscal 2@1f#stal 2032 , exclusive of renewal options.

We own our approximately 625,000 square foot headqrts office complex in Houston, Texas . In ddditwe own our approximately 669,08Quar:
foot shared services complex in Cypress, Texas.

We are currently constructing a fold-out facility®ntario, Canada.

As of June 29, 2013, our fleet of approximately09,delivery vehicles consisted of tractor and traembinations, vans and panel trucks, most of w
are either wholly or partially refrigerated for thransportation of frozen or perishable foods. e approximately 946 of these vehicles and lease
remainder.

Item 3. Legal Proceedings
None.
Item 4. Mine Safety Disclosures

Not applicable.

PART I

Item 5. Market for Registrant's Common Equity, RelatetbSkholder Matters and Issuer Repurchases of Equltgcurities

The principal market for Sysc@’common stock (SYY) is the New York Stock Exchang@ie table below sets forth the high and low sgléces pe
share for our common stock as reported on the Newk $tock Exchange Composite Tape and the castiettids declared for the periods indicated.

Dividends
Common Stock Prices Declared
High Low Per Share
Fiscal 2012
First Quarte $ 3173 $ 2548 $ 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
Fiscal 2013
First Quarte! $ 3141 $ 28.23 % 0.27
Second Quarte 32.40 29.75 0.28
Third Quartel 35.62 30.55 0.28
Fourth Quarte 35.40 33.07 0.28

The number of record owners of S ysco 's commocksas of August 14, 2013 was 12,469 .
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W e made the followinshare repurchases during the fourth quarter célif2@13:

ISSUER PURCHASES OF EQUITY SECURITIES

(c) Total Number of Shares (d) Maximum Number of Shares
(a) Total Number of Shares (b) Average Price Paid pel Purchased as Part of Publicly ~ that May Yet Be Purchased Undel
Period Purchased Share Announced Plans or Programs the Plans or Programs
Month #1
March 31- April 27 1,600,48¢ $ 34.66 1,572,70C 11,813,90(
Month #2
April 28 — May 25 1,716,72¢ 34.78 1,500,00C 10,313,90(C
Month #3
May 26- June 2¢ 8,616,83C 34.19 8,599,702 1,714,197
Total 11,934,041 $ 34.33 11,672,40: 1,714,197

On November 16, 201 1, the Board of Directgpraved the repurchase of 20,000,000 shaRegsuant to the repurchase program, shares n
acquired in the open market or in privately nedgetidransactions at the company’s discretion, stitgemarket conditions and other factors .

In July 2004, the Board of Directors authorizedtasnter into agreements from time to time to edtenr ongoing repurchase program to inc
repurchases during company announced “blackoubge&tiof such securities in compliance with Rule 8Qbpromulgated under the Exchange Act.

Stock Performance Graph
The following performance graph and related infotima shall not be deemed “soliciting material” oo te “filed” with the Securities and Exchar

Commission, nor shall such information be incorgiedaby reference into any future filing under tlee8ities Act of 1933 or the Securities Exchangeo!
1934, each as amended, except to the extent thabd Specifically incorporates such information kference into such filing.

The following stock performance graph comparespiidormance of S ysca 'Common Stock to the S&P 500 Index and to the S&® Food/Stap
Retail Index for S ysco ’s last five fiscal years.

The graph assumes that the value of the investmeantr Common Stock, the S&P 500 Index, and thé®S&0 Food/Staple Index was $100 on the

trading day of fiscal 2008 , and that all dividendsre reinvested. Performance data for S ydbe S&P 500 Index and the S&P 500 Food/Stapleil
Index is provided as of the last trading day ofreaicour last five fiscal years.
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Comparison of 5 Year Cumulative Total Return
Assumes Initial Investment of 5100
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S&P 500 100 74 84 112 116 140
S&P 500 Food/Staple Retail Ind 100 82 83 108 125 151
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Iltem 6 . Selected Financial Data

Sales
Operating incom:i

Earnings before income tax
Income taxe:
Net earning:

Net earnings
Basic earnings per she
Diluted earnings per sha

Dividends declared per she

Total asset
Capital expenditure

Current maturities of lor-term debr
Long-term debr

Total lon¢-term debr

Shareholder’ equity

Total capitalizatior

Ratio of lon¢-term debt tc
capitalizatior

Fiscal Year
2010
2013 2012 2011 (53 Weeks) 2009
(In thousands except for per share data

44,411,23: 42,380,93¢ $ 39,323,48¢ $ 37,243,49¢ 36,853,33(

1,658,47¢ 1,890,632 1,931,502 1,975,86¢ 1,872,211

1,547,45¢ 1,784,002 1,827,454 1,849,58¢ 1,770,834

555,028 662,417 675,424 669,60€ 714,88€

992,427 1,121,58¢ $ 1,152,03C $ 1,179,98¢ 1,055,94¢

1.68 191 % 196 $ 1.99 1.77

1.67 1.90 1.96 1.99 1.77

1.11 1.07 $ 1.03 $ 0.99 0.94

12,663,94 12,137,207 $ 11,427,19C $ 10,336,43¢ 10,160,321

511,862 784,501 636,442 594,604 464,561

207,301 254,650 $ 207,031 % 7,970 9,163

2,639,98¢ 2,763,68¢ 2,279,517 2,472,662 2,467,48¢

2,847,287 3,018,33¢ 2,486,54¢ 2,480,632 2,476,64¢

5,191,81C 4,685,04( 4,705,242 3,827,52¢ 3,449,702

8,039,097 7,703,37¢  $ 7,191,79C $ 6,308,15¢ 5,926,351
35.4% 39.2% 34.6% 39.3% 41.8%
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Item 7. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

Our discussion below of our results includes certadnGAAP financial measures that we believe provide drtgnt perspective with respect
underlying business trends. Any non-GAAP finanaedasure will be denoted as an adjusted measureuarfibcal 2013 comparisons to fiscal 2@&lude
the impact from Business Transformation Projectosultiemployer pension plan charges, severaharges, executive retirement plans restructuang
one-time acquisition related charge and faciligsare chargesCollectively, these are referred to as Excludbdrges. Our fiscal 2012 comparisons to f
2011 exclude the impact from Business TransfdonaProject costs , multiemployer pension plan ghar severance charges, corpocateed life
insurance (COLI) policies and certain tax benefitdore information on the rationale for the use afsth measures and reconciliations to GAAP numbe
be found under “Non-GAAP Reconciliations.”

Overview

Sysco distributes food and related products toaweanhts, healthcare and educational facilitiesgilogl establishments and other foodser
customers. Our operations are primarily locatedughout the United States, Bahamas, Canada, trelad Northern Ireland and include broadline corgs
(which include our custorout meat operations), SYGMA (our chain restaurastrithution subsidiary), specialty produce companiesel supply operatior
a company that distributes specialty imported petsland a company that distributes to internationatomers.

We consider our primary market to be the foodsermarket in the United States and Canada and estiimat we serve about 18% of this approximi
$235 billion annual market. According to indussgurces, the foodservice, or food-away-from-homarket represents approximately %8 of the tote
dollars spent on food purchases made at the comdawa in the United States.

Industry sources estimate the total foodserviceketdn the United States experienced a real satyease of approximately 1.3% in calendar year
and a decline of 0.1% in calendar year 2011. Balak changes do not include the impact of ioftatir deflation.

General economic conditions and consumer confideaneaffect the frequency of purchases and amaypatst by consumers for food-away-frdrome
and, in turn, can impact our customers and oussalée believe the current general economic camdtiincluding pressure on consumer disposablarie
have contributed to a decline in the foodserviceketa Historically, we have grown at a faster ridi@n the overall industry and believe we haveinoed tc
grow our market share in this fragmented industry.

Highlights

Fiscal 2013 was a year in which we progressed with Business Transformation ®ject while facing a challenging business and eodc
environment. The foodservice industry has notyfplrticipated in the overall economic recoveryraiily due to constrained consumer spending fodfoo
away-fromhome. Our results of operations reflect theselehgés as well as expenses related to our Busirassformation Project, payroll costs, cha
from the withdrawal from multiemployer pension @amnd increased fuel expend&'e believe our sales growth and expense managemeatost per cas
basis was acceptable, however gross profit didgnomv as we planned due partially to competitivespuees and a shift in customer mix. eAill remair
focused on the execution of our business plan mitidtives from our Business Transformation P rpjedth the goal for these items to contributette tong-
term success of our customers and in turn, growthur earningsWe acquired 14 companies during fiscal 2013, whégitesents annualized sales in ex
of $1 billion. We expect these acquisitions wihtribute to our sales growth, enhance our int@nat market presence and product assortment.

Comparison of results from fiscal 2013 to fiscal 20

Salesincreaseé.8%, or $2.0billion to $44.4billion.

Operating incomdecrease: 12.3%, or $2 32.2million, to $1. 7 billion .

Adjusted operating inconrdecrease1.7%, or $36.4 million, to $2.1 billio

Net earningdecrease 11.5 %, or $129.2million, to $1.0billion.

« Adjusted net earnings increased 0.1%, or $1.4anillio $1.3 billior

« Basic earnings per share in fiscal 2013 wi1.68, a1 2.0% decreasdrom the comparable prior year period amount of9%Iper share. Dilutt
earnings per share in fiscal 2Cwas $1.67, a12.1% decreasifrom the comparable prior year period amount of $1.9Gspare.

» Adjusted diluted earnings per share was $2.14tafi2013, a 0.5% decrease from the comparatdeygar amount of $2.15 per sh.

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

Trends

General economic conditions and consumer confideaneaffect the frequency of purchases and amaypatst by consumers for food-away-frdrome
and, in turn, can impact our customers and oussal®nsumer confidence has improved since 2008eVer it remains below its historical highs. Weidet
that the consumer is currently concerned abougting unemployment levels and lack of growth inspeal income. We believe these items and othee
general economic conditions, have negatively imgghcbnsumer confidence and contributed to a sltevafrecovery in the foodservice market. Whilest
trends can be cyclical in nature, greater conswmefidence will be required to reverse the treAdcording to industry sources, real sales growtttlie tota
foodservice market in the United States is expetddoe modest over the long-term. Nwaeitional competitors are becoming more of adaat terms ¢
competition within our industry, and consumer spegdrends are gradually shifting more to freshurel and sustainablgroduced products. We belie
these industry trends reinforce the need for usattsform our business so that we can be in aipogit provide greater value to our customers &cldice oL
overall cost structure.

Our gross margin performance has been influencedhidtiple factors. Our sales growth in fiscal 2048s greater with our large regional and nati
customers. Gross margin from these types of cuet®im generally lower than our independent reatawustomers. If sales from our independent uesie
customers do not grow at the same rate or a gredgethan sales from these large regional andmedtcustomers, our gross margins may decline. itisdel
pressure exists on our gross margin from competjiiicing pressures. Low growth in the foodserviwaket is contributing to increased competitiorich
is in turn pressuring gross profits. We expecs hiicing pressure will likely continue. Inflatiazan be a factor that contributes to gross margesgure
however, inflation rates remained relatively stabl@ughout fiscal 2013 at a rate between 2.0%.%602 Inflation was present in certain product gatees
such as poultry and meat, but was not significarthé majority of our product categories. While egnot predict whether inflation will continueaftrren
levels, periods of high inflation, either overatl io certain product categories, can have a negathpact on us and our customers, as high food azs
reduce consumer spending in the food-away-from-horakket, and may negatively impact our sales, goasfit, operating income and earnings.

We have experienced higher operating expensedisics year as compared to fiscal 2012. Our BussinEransformation Project has been a pril
contributor to this increase. This project is & part of our strategy to control costs and grow market share over the lotgrm. This project includes
integrated software system that went into deploytnmeugust 2012, resulting in increased deploymestgenses and software amortization. In fiscal;
we were still building and testing our software anerefore had a greater amount of capitalizedscoste believe expenses related to the projeds@alf201.
will be similar to the costs incurred in fiscal Z010perating expenses have also increased dueotasipns related to multiemployer pension |
withdrawals. These pension plan provisions gehlyeogcur when a collective bargaining agreemeriiasmg renewed. Paglated expenses have incre:
primarily from acquired companies and within deliv@reas of our business, however these have baially offset by lower costs in the selling
information technology areas due to initiativesrirour Business Transformation Project. Fuel chatge increased due to both increases diesel paim
gallon usage.

Our retirement-related expenses consist primarflycasts from our compangponsored qualified pension plan (Retirement Plany, Suppleme
Executive Retirement Plan (SERP) and our definedritution plan. The net impact in fiscal 2013cnfr retirementelated expenses as compared to f
2012 was an increase of $31.3 million. At the ehéiscal 2012, we decided to freeze future berafitruals under the Retirement Plan as of Decefth
2012 for all United States-based (U.S.-based) isdlaand noninion hourly employees. Effective January 1, 20thgse employees were eligible
additional contributions under an enhanced, deficmmtribution plan. Absent the Retirement PlareZes discussed above, net compapgnsored pensi
costs would have increased $106.9 million in fi2@13, however because of the freeze the costealsml as compared to fiscal 20QUr expenses relat
to our defined contribution plan increased in fi2@l3. During fiscal 2013, we approved a planestructure our executive nonqualified retiremeogpam
including the SERP, by freezing benefits. We helithis restructuring more closely aligns our exieeuplans with our nomxecutive plans. As a result
this restructuring, we incurred $ 21.0 million ihazges in fiscal 2013. We expect our retirentetated expenses will decrease in the range ofdillion to
$85 million in fiscal 2014 as compared to fiscall30 A greater portion of the decrease will oceuthie second half of fiscal 2014 due to operatibous
enhanced, defined contribution plan for a geer period. Excluding the $21.0 million restwring charge in fiscal 2013, the decrease is erpeto be $5
million to $60 million in fiscal 2014. Over therg-term, we believe the changes to all of these retr@ programs will result in reduced volatility
retirement-related expenses and a reduction ihrgtieement-related expenses.

We expect gross margin pressure to persist inlfi@d4; however, we intend to achieve sales cagatbrand to reduce costs per case to improv
earnings performance trends in fiscal 2014 as coedp® fiscal 2013.
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Strategy

We are focused on optimizing our core broadlinarass in the United States, Canada and Irelandewbntinuing to explore appropriate opportun
to profitably grow our market share and create efizider value by expanding beyond our core businBay-today, our business decisions are driven b
mission to market and deliver great products toaustomers with exceptional service, with the adgnal vision of becoming each of our customens's
valued and trusted business partner. We haveifiderfive strategies to help us achieve our missiad vision:

« Profoundly enrich the experience of doing busineitis Sysco: Our primary focus is to help our caséos succeed. We believe that by buildin
our current competitive advantages, we will be dabléurther differentiate our offering to custome@ur competitive advantages include our ¢
force of over 7,000 mark eting associates; ourrdified product base, which includes qualitysured Sysco brand products; the suite of servie
provide to our customers such as business reviadsmenu analysis; and our wide geographic preserite United States and Canada. In addi
we have a portfolio of businesses spanning broadéipecialty meat, chain restaurant distributipeclty produce, hotel amenities, specialty im
and export which serves our customernséds across a wide array of business segmenteudgfhour Sysco Ventures platform, we are devetpg
suite of technology solutions that help support ddeninistrative needs of our customers. We belibig strategy of enriching the experienc:
doing business with Sysco will increase customimntéon and profitably accelerate sales growth Wwitth existing and new custome

« Continuously improve productivity in all areas afrdusiness: Our mu-year Business Transformation Project is designathpwove productivit
and reduce costs. An integrated software systentigded in this project and will support a majpf our business processes to further streal
our operations and reduce costs. These systenmoam@only referred to as Enterprise Resource Rian(iRP) systems. We view the techno
as an important enabler of this project; howeverléinger outcome of this project will be from triovmed processes that standardize portions ¢
operations. This includes a shared business seceioter to centrally manage certain baffice functions that are currently performed ahajority
of our operating companies. This project includdéeer components to lower our cost structhreugh improved productivity without impacting «
service to our customers. ¥continue to optimize warehouse and delivery #@igs/across the corporation to achieve a moreiefit delivery o
products to our customeend we seek to improve sales productivity and logemeral and administrative costs. We also haypeoduct cos
reduction and category management initiative toroaeket data and customer insights to make chaoga®duct pricing and product assortme

« Expand our portfolio of products and services hiating a custome-centric innovation program: We continually explamportunities to provic
new and improved products, technologies and ses¥@eur customers

» Explore, assess and pursue new businesses andtsndrkis strategy is focused on identifying oppnities to expand the core business thrc
growth in new international markets and in adjacamas that complement our core foodservice digtab business. As a part of our ongc
strategic analysis, we regularly evaluate busineg®rtunities, including potential acquisitions aades of assets and busines

» Develop and effectively integrate a comprehensiwgerpris-wide talent management process: Our ability teedresults and grow our busines
directly linked to having the best talent in theustry. We are committed to the continued enhaec¢mf our talent management programs in t
of how we recruit, select, train and develop owoamtes throughout Sysco as well as successiomipa Our ultimate objective is to provide
associates with outstanding opportunities for @msiftnal growth and career developme

Business Transformation Project

Our multi-year Business Transformation Project sin®of:

« the design and deployment of an ERP system to mmaié¢ an integrated software system to support antapf our business processes and fu
streamline our operation

« acost transformation initiative to lower our cesticture

« aproduct cost reduction and category manageinitiative to use market data and customer insigiht®ake changes to product pricing and prc
assortment; an

« several other initiative

We deployed our ERP system to three additionaltimes in fiscal 2013 and experienced improved fiomatlity in many areas compared to |
deployments. Our shared services center, Sysco@ssServices, continues to expand and provideadbr array of centralized administrative servicelse
majority of the system functionality is performiag designed; however, we have identified areasrprovement to certain components of the systernth
want to address before we continue deploying tdtiadd! locations. These improvements include difyipg certain processes to improve response t
and reduce system loads. We believe that thisimjfove system stability and result in improvedighto scale the system as we move forward. \&/Hies:
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improvements are being made, we will continue imm@eting individual modules such as our human resuanodule and continue with other Busir
Transformation initiatives. We intend to deploy thystem to one additional location around the @rtthis calendar year. If our updates are sucaksst
anticipate that further deployment will resume garlcalendar 2014. Our deployment schedule wlfuorther defined at that time.

Our cost transformation initiative seeks to lowar oost structure by $300 million to $350 millionraually by fiscal 2015.These include initiatives
increase our productivity in the warehouse andvdegfi activities including fleet management and rteaiance activities. It also involves improvinges
productivity and reducing general and administeaixpenses, partially through aligning compensatimhbenefit plansEfforts from our cost transformati
initiatives in fiscal 2013 spanned many areas odrafions. We completed the implementation of nemiabce management tools in our United S
Broadline (U.S. Broadline) companies. A custonaationship management tool has been implementediir).S. Broadline companies that will impr:
sales productivity. We restructured our informatiechnology department and contracted with a thady provider for information technology mana
services. For our U.S. Broadline companies, welacated the implementation of our human resoursdute from our ERP system which is expected 1
complete by the third quarter of fiscal 2014. Alsoour U.S. Broadline companies we began ceatrgifield finance work to our shared services eeniVe
believe this transition will be complete by DecemB@13. We have begun implementing enhancemertdsirtoouting technology and processes to img
delivery efficiencies and expect this initiative ie complete by fiscal 2015. Lastly, our retiremgrograms have been restructured, which we belwih
result in reduced volatility of retirement-relatexpbenses and a reduction in total retirement-reélaxpenses in the long-term.

Our product cost reduction and category managéimitiative is designed to lower our total phact costs by $250 million to $300 million annuably
fiscal 2015 and to align our product assortmenhwitrrent customer demand . We are using market ated customer ins ights to make changesuto
productassortment while building strategic partnershiphwur suppliers. We believe there are opportesitd more effectively provide the products tha
customers want, commit to greater volumes with suppliers and create mutual benefits for all parti@/e believe that procuring greater quantitieth
select vendors will result in reduced prices for product purchases. In fiscal 2013yrgproduct cost reduction and category manageméidtive was activ
in reducing SKUs in our inventory and increasingtipgation in our centralized purchasing initisivWe are in the process of piloting four pro
categories in our category management initiative lzave received encouraging acceptance rates fooroustomers of our new assortment of products:
suppliers have engaged in the process and apgréxidding strategic partnerships that include @ongr insights into current trends and product imtiowns..

Expenses related to the Business Transformatioje®mere $ 330. 5 million in fiscal 2013 or $0,8€r share, $193.1 million in fiscal 2012 or $0.21
share and $102.6 million in fiscal 2011 or $0.1% pbare. The increase in costs in 2013 was largtthjbutable to deployment costs and soft
amortization, which began in August 2012. Softwameortization totaled $76.8 million in 2013. Theriease in costs in 2012 was due to increasedat
spending , reduced capitalization of expendituigsd expenses due to the ramp up of our shareitesgcenter. We anticipate that project expenses $oa
2014 will be similar to fiscal 2013. Despite theliease in expense, our cash outlay for our Bssifransformation Project, which excludes oask
software amortization, decreased approximatelyr#i®n as compared to fiscal 2012.

Our goal for our Business Transformation Projedbigienerate approximately $550 million to $650lioml in annual benefits to be achieved by fi
2015. In fiscal 2013, we believe we exceeded mal @f realizing approximately 25% of the total benefit. fiscal 2014, we believe we can obt
approximately 50% to 70% of the total targeted fiend we are successful in obtaining these béseh fiscal 2014, some of the trenitlsgross profits ar
operating expenses noted above could be favoratggéted.

Our original goal was to grow our diluted earnipgs share to $2.50 to $2.75 by fiscal 2015. Dedpié success of our Business Transformation Ry
our diluted earnings per share has not grown aggnatly anticipated due to the difficult economitveonment and the general operating performanazut
underlying business that did not meet our expexstati We no longer believe we will achieve our ioiadjgoal of producing diluted earnings per shar§2.5(
to $2.75 by fiscal 2015.
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Results of Operations

The following table sets forth the components af @nsolidated results of operations expressedpasc@ntage of sales for the periods indicated:

2013 2012 2011
Sales 100.0% 100.0% 100.0%
Cost of sale: 82.3 81.9 81.2
Gross profit 17.7 18.1 18.8
Operating expenst 14.0 13.6 13.9
Operating incomi 3.7 45 4.9
Interest expens 0.3 0.3 0.3
Other expense (income), r (0.0 (0.0 (0.0)
Earnings before income tax 3.4 4.2 4.6
Income taxe: 1.2 1.6 1.7
Net earnings 2.20p 2.6094 2.9,

The following table sets forth the change in thenponents of our consolidated results of operateqsessed as a percentage increase or decrea
the prior year:

2013 2012
Sales 4.8% 7.8%
Cost of sale: 5.3 8.7
Gross profit 25 3.8
Operating expenst 7.3 5.9
Operating incomi (12.3 (2.1)
Interest expens 13.3 (4.1)
Other expense (income), r 158.2(1) (52.4)
Earnings before income tax (13.3 (2.4)
Income taxe: (16.2 (1.9)
Net earning: (11.5% (2.6)%
Basic earnings per she (12.0% (2.6)%
Diluted earnings per sha (12.1 3.1)
Average shares outstandi 0.3 0.2
Diluted shares outstandil 0.6 0.1

@ Other expense (income), net was income aof.% dillion in fiscal 2013 , $ 6.8 million in fist2012 and $ 14.2 million in fiscal 2011 .
Sales

Sales for fiscal 2013 were 4.8 % higher than fi&Hl2. Sales for fiscal 20i8creased as a result of product cost inflation #wedresulting increase
selling prices, sales from acquisitions that oa@dinwvithin the last 12 months and case volume grow@ur sales growth in fiscal 2013 was greater wiir
large regional and national customers as comparedles growth with our independent restauranioousts. We believe our independent sales growt
been negatively influenced by lower consumer sesmiim Case volumes excluding acquisitions withim last 12 months improved 1.3iftfiscal 2013. Ot
case volumes represent our results from our Bnea@dlind SYGMA segments only. Sales from acquisitiaitisin the last 12 months favorably impacted <
by 1.5% for fiscal 2013. Our acquisition activitgs been greater in fiscal 2013 as compared tal 2412. We estimate the carryover impact intoafi01+
will cause sales to increase by approximately 1.0%e expect to continue the trend of closing adtioiss in fiscal 2014 that will continue to addlaas
1.0% in total annualized sales from new acquis#tionfiscal 2014. Changes in product costs, agriral measure of inflation or deflation, were ested a
inflation of 2.2 % during fiscal 2013. Case volwsriacluding acquisitions within the last 12 monttrgproved approximately 2.6 % in fiscal 2013The
changes in the exchange rates used to translafereign sales into U.S. dollars did not have aificant impact on sales when compared to fi26€dl 2 .

Sales for fiscal 2012 were 7.8 % higher thandi2011. Sales for fiscal 2012 increasedrasult ofproduct cost inflation, and the resulting incre

in selling prices, along with improving case volameChanges in product cost, an internal meadurdlation, were approximately 5.5 % during fis@012.
Case volumes including acquisitions within the Esimonths improved approximately
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3.0% during fiscal 2012. Case volumes excludinguaitions within the last 12 months improved apgmaately 2.5% during fiscal 2012Sales fror
acquisitions in the last 12 months favorably impdcsales by 0.7 % for fiscal 2012 .The changes in the exchange rates used to tramslafereign sale
into U.S. dollars did not have a significant impaoh sales when compared to fiscal 201 1 .

Operating Income

Cost of sales primarily includes our product costt, of vendor consideration, and includebaund freight. Operating expenses include thescol
facilities, product handling, delivery, selling agéeneral and administrative activitie§:uel surcharges are reflected within sales andsgrasit; fuel costs a
reflected within operating expenses.

Fiscal 2013 vs. Fiscal 20R

The following table sets forth the change in thenponents of operating income and adjusted operaticmme expressed as a percentage incre:
decrease over the prior year:

2013 2012 Change in Dollars % Change
(In thousands)

Gross profil $ 7,867,591 $ 7,676,577 $ 191,014 2.5%
Operating expenst 6,209,11: 5,785,94¢ 423,168 7.3
Operating incom: $ 1,658,47¢ $ 1,890,632 $ (232,154 (12.3%
Gross profit $ 7,867,591 $ 7,676,577 $ 191,014 25%
Adjusted operating expenses (I-GAAP) 5,783,854 5,556,46¢ 227,386 4.1
Adjusted operating income (N-GAAP) $ 2,083,737 $ 2,120,10¢ $ (36,372 (1.7)9%

The decrease in operating income in fiscal 2018oaspared to fiscal 2012 wasimarily driven by increased expenses, includihgrges related to c
Business Transformation Project and increased glayed expenses.

Gross profit dollars increased in fiscal 2013 ampared to fiscal 2012 primarily due to increaselbssaGross margin, which is gross profit ¢
percentage of sales, was 17.7 2% in fiscal 20t&ctine of 39 basis points from the gross margin of 18.11%sical 2012. This decline in gross margin
partially the result of increased growth from larggional and national customers. Gross margim fiteese types of customers is generally lower tthg!
types of customers. As seen in our results duigegl 2013, if sales from our independent restatucastomers do not grow at the same rate salestfies:
large regional and national customers, our grosgyima may decline. Increased competition resulfiogn a slowgrowth market also contributed to
decline in gross margins.

We estimate that Sysco’s product cost inflatiors @&% during fiscal 2013. Based on our product salesfar fiscal 2013, we were most impactec
higher levels of inflation in the poultry and meaoduct categories. While we cannot predict wheithféation will occur, prolonged periods of highfiation,
either overall or in certain product categories) bave a negative impact on us and our customemsigh food costs can reduce consumer spendinge
food-away-from-home market, and may negatively ichpar sales, gross profit and earnings.

Operating expenses for fiscal 2013 increased 7.3#4 42 3.2 million , over fiscal 201®rimarily due to increased expenses from our Biss
Transformation Project, paglated expenses, charges related to multiemplogesion plan withdrawals, depreciation and amditimeexpense and fuel. ,
justed operating expenses increased 4.1%, or $22illidn, in fiscal 2013 over fiscal 2012. The iease in adjusted operating expensas primarily due t
increased pay-related expenses, depreciation aadiaation expense and fuel.

Expenses related to our Business Transformatioje@ranclusive of payelated and software amortization expense, wer®.$33jillion in fiscal 201
and $193.1 million in fiscal 2012, representingiacrease of $137.4 million. The increase in fise@l3 resulted in part from the initiation of sodine
amortization as the system was placed into seriicdugust 2012. The increase in depreciation ambréization expense related to the Busi
Transformation Project was $59.6 million in fis@013 over fiscal 2012. Our project was not in deployment stage during any period of fiscal 2
therefore, a greater portion of the costs weretaliged in fiscal 2012. We anticipate that projexpenses for fiscal 2014 will be similar to fis2all3.

Pay-related expenses, excluding labor costs asedcigith our Business Transformation Project arntttermentrelated expenses, increased by $
million in fiscal 2013 over fiscal 2012. The inase was primarily due to added costs from compatgsired in the last 12 months and increased efg
and warehouse compensation. Delivery and warehawapensation includes activibased pay which will increase when our case vol
increase. Additionally, pay rates have been higizticularly in geographies where oil and gas epgilon occurs due to labor shortages. These asel
were partially offset by reduced sales and inforomat
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technology pa-related expenses as a result of some of our Busifemsformation initiatives. During fiscal 20Me streamlined our sales manager
organization and modified marketing associate corsgtion plans. We also restructured our infornmatézhnology department during the npidint of fisca
2013, reducing headcount as a result.

Our retirementelated expenses consist primarily of costs fromRetirement Plan, SERP and our defined contribugitan. The net impact in fisc
2013 of our retirement-related expenses as comparéidcal 2012 was an increase of $31.3 millioongisting of $481 million increased costs from 1
defined contribution plan, a $20.8 million decreas®ur net compangponsored pension costs and approximately $4 mifto other costs. At the end
fiscal 2012, Sysco decided to freeze future bemefituals under the Retirement Plan as of DeceB81he2012 for all U.S.-based salaried and oaien hourl
employees. Effective January 1, 2013, these eraployvere eligible for additional contributions unede enhanced, defined contribution plan. Abshe
Retirement Plan freeze, net company-sponsored greesists would have increased $106.9 million indi2013. During fiscal 2013, we approved a plal
restructure our executive nonqualified retiremerdgpam including the SERP and our executive defemempensation plan. A naqualified define
contribution plan became effective on January 1,328s a replacement plan and benefits were fromderithe SERP at the end of fiscal 2013. We be
this restructuring more closely aligned our exeaeuplans with our noexecutive plans. As a result of this restructuring incurred $21.0 million in charg
in fiscal 2013. We expect our retiremeatated expenses in fiscal 2014 as compared tal f&213 will decrease in the range of $75 milliors85 millior
primarily from reduced expenses of our Retireméan Ppartially offset by increased defined conttibuo plan expenses. A greater portion of the deszewil
occur in the second half of fiscal 2014 due to apen of our enhanced, defined contribution plan dooneyear period. Excluding the $21.0 milli
restructuring charge in fiscal 2013 and the deeréasiscal 2014 is expected to be $50 million 6® $nillion. Over the longerm, we believe the change:
all of these retirement programs will result inuedd volatility of retirement-related expenses amdduction in total retirement-related expenses.

Depreciation and amortization expense increasefi9®y6 million in fiscal 2013 over fiscal 2012. Therease related to our Business Transform
Project is described above. The remaining incred$86.0 million in fiscal 2013 was primarily rédal to assets that were not placed in servicesgafi201.
that were in service in fiscal 2013, primarily frovaw facilities, property from new acquisitions angbansions.

From time to time, we may voluntarily withdraw framultiemployer pension plans to minimize or limitrduture exposure to these plans. In fiscal :
and fiscal 2012, we recorded provisions of $41.®Bianiand $21.9 million, respectively, related taltremployer pension plan withdrawals.

Fuel costs increased by $18.9 million in fiscal 2@ler fiscal 2012. The increase was primarily tuencreased contracted diesel prices and incd
gallon usage. Our costs per gallon increased 28fiscal 2013 over fiscal 2012. Our activitiesrtitigate fuel costs include reducing miles driv®noul
trucks through improved routing techniques, impngvileet utilization by adjusting idling time andarimum speeds and using fuel surcharges. We gy
enter into forward purchase commitments for a portf our projected monthly diesel fuel requirensenith a goal of mitigating a portion of the voliyi in
fuel prices.

Our fuel commitments will result in either additadrfuel costs or avoided fuel costs based on tihepesison of the prices on the fixed price contracte
market prices for the respective periods. In fifd3, the forward purchase commitments resuhieahi estimated $17.8 million of avoided fuel castshi
fixed price contracts were generally lower than ketuprices for the contracted volumes. In fisddl2, the forward purchase commitments resultech
estimated $20.2 million of avoided fuel costs asftked price contracts were generally lower tharkat prices for the contracted volumes.

As of June 29, 2013, we had forward diesel fuel mitments totalingapproximately $204.0 million through August 20Irhese contracts will lock
the price of approximately 60% to 65% of our fuetghase needs for the remainder of the fiscal gegrices slightly lower than the current marketeifor
diesel. Assuming that fuel prices do not rise iicemtly over recent levels during fiscal 2014¢ficosts, exclusive of any amounts recovered thrdugl
surcharges, are expected to increase by approXin%ite to $20 millionas compared to fiscal 2013. Our estimate is baped current, published quarte
market price projections for diesel, the cost cottedito in our forward fuel purchase agreementsectily in place for fiscal 2014 and estimates dl
consumption. Actual fuel costs could vary from estimates if any of these assumptions changerticplar if future fuel prices vary significantfyom oul
current estimates. We continue to evaluate allodppities to offset potential increases in fuepexse, including the use of fuel surcharges andat
expense management.

We also measure our expense performance on a epstape basis. This metric is calculated by takigtotal operating expense of our Broac
companies, excluding charges multiemployer penglians and severance charges, divided by the nuaflzases sold. We seek to grow our sales andr
minimize or reduce our costs on a per case baskir fiscal 2013 cost per case decreased by rhare$0.03 per case as compared to fiscal 2012 piyt
from reduced pay-related expenses from our saldsirdarmation technology areas, partially offset ingreased costs from delivery and warehouse pay:
related expenses, increased retiremelated expenses and fuel increases. We expexntinue to reduce our Broadline companies costcpse in fisci
2014 by approximately $0.05 per case patrtially freciuced retirement-related expenses.
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Fiscal 2012 vs. Fiscal 20:

The following table sets forth the change in thenponents of operating income and adjusted operaticgme expressed as a percentage increi
decrease over the prior year:

2012 2011 Change in Dollars % Change
(In thousands)

Gross profil $ 7,676,577 $ 7,394,712 $ 281,865 3.8%
Operating expenst 5,785,94¢ 5,463,21( 322,735 5.9
Operating incom:i $ 1,890,632 $ 1,931,502 $ (40,870 (2.1%
Gross profil $ 7,676,577 $ 7,394,712 $ 281,865 3.8%
Adjusted operating expenses (-GAAP) 5,560,18¢ 5,338,50¢ 221,683 4.2
Adjusted operating income (N-GAAP) $ 2,116,38¢ $ 2,056,20¢ $ 60,182 290

Th e decrease in operating income from fis€dl22to fiscal 2011 was primarily driven ldgclines in gross margin and increased operatipgrese
partially from increased expenses from payroll and Business Transformation Project . These expenseases were partially offset imgreases in gro
profit dollars .

Gross profit dollars increased in fiscal 201 2 eampared to fiscal 201 1 primarily due to increasalts . Gross margin which is gross profit as
percentage of sales , was 18.11 % in fiscal 204 Becline of 69 basis points from the gross manib8.80% in fiscal 201 1 . This decline in grosargir
was primarily the result of product cost inflationOther factors contributing to our gross mardgreline werecompetitive pressures on pricing, segment
changes where certain of our lower margin segngets faster than our Broadline segment and our stvategy to gain market share .

Sysco’s product cost inflation was estimated aitiioh of 5.5 % during fiscal 201 2 . Based on purduct sales mix for fiscal 201,2ve were mo:
impacted by higher levels of infla tion in the ahecanned and dry and frozen product categori¢keirrange of 6 % to 8 %Our product cost inflatic
reached a high of 7.3% in the first quarter ofdls2012 and a low of 3.3% in the fourth quartefietal 2012. While we are generally able to pass thrc
modest levels of inflation to our customers, weevenable to fully pass through these higher legélsroduct cost inflation with the same gross maigi
these product categories without negatively impactiur customers’ business and therefore our bssine

G ross profit dollars for fiscal 201 2 a Iso isased as a result of higher fuel surcharges . stueharges were approximately $47.5 million higher
fiscal 2012 than in fiscal 2011 due to higher fpetes incurred during fiscal 201 2 and the appilicaof fuel surcharges to a broader customer base fi
entire fiscal period .

Operating expenses for fiscal 201 2 increase@5® marily due to increased paglated expenses, increased expenses related tBusimes
Transformation Project, increased fuel costs andirgfavorable year-overear comparison on the amounts recorded to adjgstarrying value of COI
policies to their cash surrender values as compirdlle prior year period . These increases wartatly offset by decreases in net compappnsore
pension costs and lower provisions related to ewlfiloyer pension plans .  Adjusted operatingeagps increaseti2%, or $221.7 million, in fiscal 20
over fiscal 2011.

Pay-related expenses, excluding labor costs asedorgth our Business Transformation Project, inseglby $153.7 million in fiscal 2012 over fis
2011. The increase was primarily due to increasgels and delivery compensation and added costs dampanies acquired within the last 12 months .
Sales compensation includes commissions which @verdby gross profit dollars and case volumes, @gli/ery compensation includes activiigsed pa
which is driven by case volumes . Since theseedsivwe re variable in nature , increased grosft piollars and cases volumes incredssales and delive
compensation . Also contributing to the increaspay-related expenses was an increase in sevarangeed in fiscal 2012 over fiscal 2011 of $5.iflion.

Expenses related to our Business Transformatioje@ranclusive of payelated expense, were $193.1 million in fiscal 2@h@ $102.6 million in fisc
2011, representing an increase of $90.5 milliohe hcrease in fiscal 2012 resulted from incregsegect spending , reduced capitalization of exjenes
and expenses due to the ramp up of our sharecesmenter.

F uel costs increased by $ 39.8 million in fisdal2 over fiscal 2011 primarily due to increasedtaoied and market diesel prices . ©asts per gallic
increased 13.0 % in fiscal 2012 over fiscal 201Qur fuel commitments will result in either adaiital fuel costs or avoided fuel costs based ol
comparison of the prices on the fixed price contgrand market prices for the respective perioddfistal 201 2 the forward purchase commitments rest
in an estimated $ 20.2 million of avoided fuel soas$ the fixed price contracts were generally lovan market prices for the contracted volumen fiscal
2011, the forward purchase commitments resulteghirstimated $16.4 million of avoided fuel costshasfixed price contracts were generally lowem
market prices for the contracted volumes.
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We adjust the carrying values of our COLI polictestheir cash surrender values on an ongoing bdsis. cash surrender values of these policie
largely based on the values of underlying investsjiemhich through fiscal 2011 included publiclydea securities. As a result, the cash surrendeesa
these policies fluctuated with changes in the ntarkie of such securities. The changes in thenfifal markets resulted i n gains for these pdicie$28.2
million in fiscal 2011 .  Near the end of fis@011, we reallocated all of our policies into loiek, fixedincome securities to reduce earnings volatility
therefore our adjustments for fiscal 2012 weresmnificant.

Net company-sponsored pension costs in fiscal 20dr2e $27.3 million lower than i n fiscal 201 IThe decreas fiscal 2012 was due primarily
higher returns on assets of Sysco’s Retirement ééained in fiscal 2011.

From time to time, we may voluntarily withdraw framultiemployer pension plans to minimize or limitrduture exposure to these plans.the last tw
fiscal years, we voluntary withdrew from severalltiemployer plans and recorded provisions of $ 2hiBion in fiscal 2012 and $ 41.&iillion in fiscal
2011.

Our fiscal 2012, our Broadline companies cost geedncreased approximately $0.04 per case as cedhfmfiscal 2011 primarily from increased pay-
related expenses and higher fuel costs.

Net Earnings

Net earnings decreased B in fiscal 2013 from fiscal 2012 due primarilyttee changes in operating income discussed abdggisted net earnini
increased 0. 1% in fiscal 2013. The increase josaeld net earnings in fiscal 2013 was primafiym increased gross profits, partially offset hgreases
adjusted operating expenses that were primarilytdugcreased pay-related expenses, depreciatamortization expense and fuel.

Net earnings for fiscal 2012 decreased 2 .6 %r discal 2011 . This decrease was primarily doechianges in operating income discu
above . Adjusted net earnings increased 4.6%glfiscal 2012.

The effective tax rate of 35.8 7 % for fiscal 2048s favorably impacted primarily by two items. dEjiiwe recorded a tax benefit of $ 1blion relatec
to changes in estimates for the prior year doméaticprovision. Second, wecorded a tax benefit of $8.8 million related tsqdalifying dispositions «
Sysco stock pursuant to share-based compensatimmgaments. The effective tax rate was negativefpacted by the recording of $ 5m7illion in tax anc
interest related to various federal, foreign artatesuncertain tax positions. Indefinitely reinessearnings taxed at foreign statwy rates less than c¢
domestic tax rate also had the impact of redudiegeffective tax rate.

The effective tax rate for fiscal 201 2 was 3%l3 Indefinitely reinvested earnings taxed at foreitatigory tax rates less than our domestic tax
had the impact of reducing the effective tax rate.

The effective tax rate of 36.96% for fiscal 2011sviavorably impacted primarily by two items. Firste recorded a tax benefit of approximately $
million for the reversal of valuation allowancesyiously recorded on state net operating loss famards. Second, we adjust the carrying valuesu
COLI policies to their cash surrender values. Fam of $28.2 million recorded in fiscal 2011 wasrarily nontaxable for income tax purposes, and ha
impact of decreasing income tax expense for thgday $11.1 million. Partially offsetting thesavbrable impacts was the recording of $9.3 miliiorax
and interest related to various federal, foreigth state uncertain tax positions.

Earnings Per Share

Basic earnings per share in fiscal 2013 was $ 1&6 82.0% decrease from the comparable prior year pemoount of $1.91 per share. Diluted earn
per share in fiscal 2013 was $ 1.6 7 , 2.1% decrease from the comparable prior year penodunt of $1.90 per share. This decrease wasaphynthe
result of the factors discussed above. Adjustedeti earnings per share in fiscal 2013 was $2ldkcrease of 0.5% from the comparable prior yedog
amount of $2.15.

All earnings per share metrics for the fiscal 20d8e partially impacted from greater shares outbten Sysco experienced a greater number of
option exercises in fiscal 2013 as compared t@figd012, which has increased the number of sharstamding.

Basic and diluted earnings per share in fiscal 20&2 $ 1. 91 and $1.90, respectively. This reprssa 2.6% decreaf®em the comparable prior ye
period amount for basic earnings per share of $ie9&hare and a 3.1% decrefisen the comparable prior year period amount feutdd earnings per sh
of $1.96. This decrease was primarily the restithe factors discussed above.Adjusted diluted earnings per share was $2.14sicafi2012 and $2.05
fiscal 2011, or an increase of 4.4% .
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Nor-GAAP Reconciliations

Sysco’s results of operations are impacted by sofrsim the Business Transformation Project (BTPtg)asmultiemployer pension plans (MEP
severance, executive retirement plans restructuar@ne-time acquisition related charge &amdllity closure charges. Management believes dldaisting it:
operating expenses, operating income, net earaindsliluted earnings per share to remove the ingfattese itemsprovides an important perspective v
respect to underlying business trends and resudtpeovides meaningful supplemental informatito both management and investors that is indieatf the
performance of the company’s underlying operatams facilitates comparison on a year-over yearsbasi

Additionally, near the end of fiscal 2011, we reafited all of our investments in our COLI policie® low-risk, fixedincome securities and therefore
do not expect significant volatility in operatingpenses, operating income, net earnings and dileéedings per share in future periods related és¢
policies. We experienced significant gains in éhpslicies during fiscal 2011Iin addition, we recorded tax benefits in fiscal 20 As such, the comparisor
fiscal 2012 and fiscal 2011 is also adjusted folLC@ains and recognized tax benefits.

The company uses these nBAAP measures when evaluating its financial resattswell as for internal planning and forecastingppses. The:
financial measures should not be used as a subsiitlassessing the company’s results of operafmmperiods presented. An analysis of any GAAP
financial measure should be used in conjunctioi wésults presented in accordance with GAAP. Assalt, in the tables below, where applicable,
period presented is adjusted to remove costs oBtigness Transformation Project, MEPP , severagwegutive retirement plan restructuring, a tinee
acquisition related charge, facility closure charde OLI gains and recognized tax benefits.
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Set forth below is a reconciliation of actual opeigexpenses, operating income, net earnings duieédl earnings per share to adjusted resultshiest

measures for fiscal 2013 and fiscal 2012:

Operating expenses (GAAP

Impact of BTP cost

Impact of MEPP charg

Impact of severance char

Impact of restructuring executive retirement pl
Impact of on-time acquisitio-related charg
Impact of facility closure charge

Adjusted operating expenses (N-GAAP)

Operating Income (GAAP)

Impact of BTP cost

Impact of MEPP charg

Impact of severance char

Impact of restructuring executive retirement pl
Impact of on-time acquisitio-related charg
Impact of facility closure charge

Adjusted operating income (No-GAAP)

Net earnings (GAAP)

Impact of BTP costs (net of ta®)

Impact of MEPP charge (net of te2)

Impact of severance charge (net of {1

Impact of restructuring executive retirement pl

(net of tax)®

Impact of on-time acquisitio-related charge (no tax impa
Impact of facility closure charge (net of t®)

Adjusted net earnings (Nol-GAAP)

Diluted earnings per share (GAAP)
Impact of BTP costs (net of ta@

Impact of MEPP charge (net of te@

Impact of severance charge (net of {2)
Impact of restructuring executive retirement pl

(net of tax)®
Impact of on-time acquisitio-related charg

(no tax impact®@
Impact of facility closure charge (net of t£?
Adjusted diluted earnings per share (No-GAAP)

Diluted shares outstandit

2013 2012 Change in Dollars % Change
(In thousands, except for share and per share dat;
$ 6,209,112 $ 5,785,94F $ 423,168 7.3%
(330,544 (193,126 (137,418 71.2
(41,876 (21,899 (19,977 91.2
(23,206 (14,452 (8,754 60.6
(20,990 = (20,990
(5,998 - (5,998
(2,645 = (2,645
$ 5,783,854 $ 5,5656,46¢ $ 227,38€ 4.1%
$ 1,658,47¢ $ 1,890,632 $ (232,154 (12.3%
330,544 193,12¢ 137,418 71.2
41,876 21,899 19,977 91.2
23,206 14,452 8,754 60.6
20,990 - 20,990
5,998 - 5,998
2,645 - 2,645
$ 2,083,737 $ 2,120,10¢ $ (36,372 1.7%
$ 992,427 $ 1,121,58% $ (129,158 (11.5%
211,978 121,418 90,560 74.6
26,855 13,768 13,087 95.1
14,882 9,086 5,796 63.8
13,461 - 13,461
5,998 - 5,998
1,696 - 1,696
$ 1,267,297 $ 1,265,857 $ 1,440 0.1%
$ 167 g 1.90 ¢ (0.23 (12.1
0.36 0.21 0.15 71.4
0.05 0.02 0.03 150.0
0.03 0.02 0.01 50.0
0.02 - 0.02
0.01 - 0.01
$ 214 $ 2.15 $ (0.01 (0.5%
592,675,11( 588,991,44:

(M The aggregate tax impact of adjustments Baisiness Transformation Project, multiemployer pEmglan expenses, severance charges, exe

retirement plans rest ru cturing and facility clesoharges was $150.3 million and $85.2 millionffecal 2013 and 2012, respectively.

(2) Individual components of diluted earnings per stmaag not sum to the total adjusted diluted earnihgsto rounding.
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Set forth below is a reconciliation of actual opeigexpenses, operating income, net earnings duieédl earnings per share to adjusted resultshiest
measures for fiscal 2012 and fiscal 2011:

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

Operating expenses (GAAP $ 5,785,94t $ 5,463,21C $ 322,73E 5.99
Impact of BTP cost (193,126 (102,622 (90,504 88.2
Impact of MEPP charg (21,899 (41,544 19,645 (47.3
Impact of severance char (14,452 (8,735 (5,717 65.4
Impact of COLI 3,721 28,197 (24,476 (86.8
Adjusted operating expenses (N--GAAP) $ 5,560,18¢ $ 5,338,50€ $ 221,683 4.2%
Operating Income (GAAP) $ 1,890,632 $ 1,931,502 $ (40,870 (2.1%
Impact of BTP cost 193,126 102,622 90,504 88.2
Impact of MEPP charg 21,899 41,544 (19,645 (47.3
Impact of severance char 14,452 8,735 5,717 65.4
Impact of COLI (3,721 (28,197 24,476 (86.8
Adjusted operating income (No-GAAP) $ 2,116,38¢ $ 2,056,20¢ $ 60,182 2.9%
Net earnings (GAAP) $ 1,121,58 $ 1,152,03C $ (30,445 (2.6)%
Impact of BTP costs (net of ta(!) 121,418 64,694 56,724 87.7
Impact of MEPP charge (net of te) 13,768 26,189 (12,421 47.4
Impact of severance charge (net of {(!) 9,086 5,506 3,580 65.0
Impact of tax benefit - (14,032 14,032 (100.0
Impact of COLI (3,721 (28,197 24,476 (86.8
Adjusted net earnings (Nol-GAAP) $ 1,262,13€ $ 1,206,19C $ 55,946 4.6 %
Diluted earnings per share (GAAP) $ 1.90 g 1.96 ¢ (0.06; (3.1
Impact of BTP costs (net of ta® 0.21 0.11 0.10 90.9
Impact of MEPP charge (net of te@ 0.02 0.04 (0.02 (50.0;
Impact of severance charge (net of {2 0.02 0.01 0.01 100.0
Impact of tax benefit(@ - (0.02 0.02 (100.0
Impact of COLI? (0.01] (0.05, 0.04 (80.0;
Adjusted diluted earnings per share (No-GAAP) $ 214 $ 2.05 $ 0.09 4.404
Diluted shares outstandil 588,991,44: 588,691,54¢

(@ The aggregate tax impact of adjustments for Busifleansformation Project, multiemployer pensiompapenses and severance charges W& 2%
million and $ 56.5 million for fiscal 2012 and 2QX&spectively.

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

We have aggregated our operating companies intomgber of segments, of which only Broadline and SY&lte reportable segments as define
accounting provisions related to disclosures abegments of an enterprise. The accounting polfoiethe segments are the saméhase disclosed by Sys
within the Financial Statements and Supplementatavithin Part Il Item 8 of this Form 10-K . Indegment sales represent specialty pro@dmceimporte
specialty products distributed by the Broadline &Yd5MA operating companies .

Management evaluates the performance of each ajprrating segments based on its respective opgriatome results .Corporate expenses gener
include all expenses of the corporate office ansic8% shared service center. These also includéhatebased compensation costs and expenses rel:
the company’s Business Transformation ProjecéVhile a segment’s operating income may be impaicteéde short term by increases or decreases in ¢
profits, expenses, or a combination thereof, olrerlongterm each business segment is expected to incitsaggerating income at a greater rate than
growth. This is consistent with our long-term gogleveraging earnings growth at a greater rade gales growth.

The following table sets forth the operating incoofieach of our reportable segments and the odgment expressed as a percentage of each segmen
sales for each period reported and should be readrijunction with Note 21 , “Business Segment dmfation” to the Consolidated Financial Statemeémts
Iltem 8 :

Operating Income as &
Percentage of Sale

2013 2012 2011
Broadline 6.6% 7.0% 7.3%
SYGMA 0.9 1.1 1.2
Other 3.6 3.8 45

The following table sets forth the change in tHeaed financial data of each of our reportablevsagts and the other segment expressed as a pege
increase over the prior year and should be readnjunction with Note 21 , “Business Segment Infation” to the Consolidated Financial Statememtiem
8:

2013 2012
Operating Operating
Sales Income Sales Income
Broadline 5.0% (0.6)% 7.8% 3.8%
SYGMA 0.8 (14.7:(1) 7.4 (2.0}(1)
Other 14.4 8.3 7.0 9.2)

() SYGMA had operating income of $ 52.0 million inck 2013 , $ 61.0 million in fiscal 2012 and $ 6@&®lion in fiscal 2011 .

The following table sets forth sales and operatimmpme of each of our reportable segments, ther abgment, and intersegment sales, expresse
percentage of aggregate segment sales, includiegg@gment sales, and operating income, respeactifar purposes of this statistical table, opagathcom:
of our segments excludes corporate expenses oft8 88illion in fiscal 2013 , $ 677.6 million in fial 2012 and $ 558.8 million in fiscal 201Hat are nc
charged to our segments. This information sho@ddad in conjunction with Not e 21, “ Business rSBegt Information”to the Consolidated Financ
Statements in Item 8 :

2013 2012 2011
Segment Segment Segment
Operating Operating Operating
Sales Income Sales Income Sales Income

Broadline 81.3% 94.1% 81.2% 94.1% 81.2% 93.5%
SYGMA 13.0 2.0 135 2.4 13.6 2.5
Other 6.2 3.9 5.7 3.5 5.7 4.0
Intersegment sale (0.5 - (0.4) - (0.5) -
Total 100.004 100.004 100.004 100.004 100.004 100.004
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Broadline Segmer

The Broadline reportable segment is an aggregafiche company’s United States, Canadian, Cadbhbnd European Broadline segments. Broa
operating companies distribute a full line of fqmdducts and a wide variety of non-food productsdth traditional and chain restaurant customéisspitals
schools, hotels, industrial caterers and other &snwhere foodservice products are served. Thesepamies also provide custor mes
operations . Broadline operations have signifigahigher operating margins than the rest of Sysaperations. In fiscal 201,3the Broadline operatii
results represented approximately 81.3 % of Sysmegsall sales and 94.1 % of the aggregate operatoome of Sysca’ segments, which excludes corpc
expenses.

There are several factors which contribute to thégker operating results as compared to the SYGRA@ther operating segments. We have inv
substantial amounts in assets, operating methedsnélogy and management expertise in this segném.breadth of its sales force, geographic reddts
distribution area and its purchasing power alloviaulsenefit from this segment’s earnings.

Sales

Sales were 5.0% greater in fiscal 2013 than fi26al2. Sales for fiscal 2013 increased as a re$yltoduct cost inflation and the resulting inceeds
selling prices, sales from acquisitions that oadinwvithin the last 12 months and improving caseivas. Our sales growth in fiscal 2013 has beeatg
with our large regional and national customeas compared to sales growth with our independesthueant customers. We believe our independeat
growth has been negatively influenced by lower oamer sentiment. Sales from acquisitions withi st 12 months contributed 1.6% to the overddls
comparison for fiscal 2013. Our acquisition adyiias been greater in fiscal 2013 as compareistalf2012. We estimate the carryover impact fiscal
2014 will cause sales to increase by approximatéd9s. We expect to continue at the trend of clpsinquisitions in fiscal 2014 that will continue dadc
annualized sales from new acquisitions in fiscdl&20Changes in product costs, an internal meaduirglation or deflation, were estimated as inftati of
2.3% in fiscal 2013. The changes in the exchaatesrused to translate our foreign sales into db8ars did not have a significant impact on salber
compared to fiscal 201 2 .

Sales for fiscal 2012 were 7.8 % greater tharafig011 . Product cost inflation and the resgliimcreasen selling prices, combined with case volt
improvement, contributed to the increase in satefistal 2012. Changes in product costs, an internal measureflation or deflation, were estimated
inflation of 5.7 % in fiscal 2012 . Non-comparableguisitions contributed 0.7 % to the overall saglemparison for fiscal 2012The changes in the excha
rates used to translate our foreign sales into tbfars negatively impacted sales by 0.1% comptrédidcal 2011.

Operating Income

Operating income decreased by 0.6% in fiscal 20d® ffiscal 2012. This decrease was driven by dpgraxpenses increasing more than gross |
dollars.

Gross profit dollars increased in fiscal 2013 priigadue to increased sales; however, gross pdofiars increased at a lower rate than sales. ddténe
in gross margin was partially the result of incezagrowth from large regional and national cust@mésross margin from these types of custome
generally lower than from other types of customeks.seen in our results during fiscal 2013, iesdfom our independent restaurant customers dgroat a
the same rate as sales from these large regiodahaional customers, our gross margins may declinereased competition resulting from a slgmwtt
market also contributed to the decline in grossginar Our Broadline segment experienced produst iodlation in fiscal 2013. Based on our prodsale:
mix during fiscal 2013, we were most impacted bghler levels of inflation in the poultry and mgabduct categories. While we cannot predict win
inflation will occur, prolonged periods of high iafion, either overall or in certain product categs, can have a negative impact on us and ouomgss, a
high food costs can reduce consumer spending ifotdteaway-from-home market, and may negativelydotpur sales, gross profit and earnings.

Operating expenses for the Broadline segment ieetk@n fiscal 2013 as compared to fiscal 2012. &kgense increases in fiscal 2013 were d
largely by charges related to multiemployer pengitam withdrawals, payelated expenses including severance costs, daficecend amortization expel
and fuel. The increase in pagtated expenses was primarily due to increasedesigland warehouse compensation, partially attable to case growth, a
added costs from companies acquired in the lashdrths. Delivery and warehouse compensation ieslattivitybased pay which will increase when
case volumes increase. Additionally, pay ratesshaeen higher particularly in geographies whereaail gas exploration occurs. These increases
partially offset by reduced sales and informatiechhology payelated expenses. Our enhanced defined contribptan became effective January 1, 2
and contributed to the increase in operating exgenBepreciation and amortization increased piiyjnitom assets that were not placed in servicésoal
2012 that were in service in fiscal 2013, primafilym new facilities, property from new acquisittoand expansions. Fuel costs were $16.7 millighériir
fiscal 2013 than in fiscal 2012. Assuming thatl foieces do not rise significantly over recent lsvduring fiscal 2014, fuel costs exclusive of amount
recovered through fuel surcharges, are expectedtease by approximate$§b million to $15 million as compared to fiscal 3010ur estimate is based u|
current, published quarterly market price projewifor diesel, the cost committed to in our forwarel purchase agreements
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currently in place for fiscal 2014 and estimatesusi consumption. Actual fuel costs could vargnfr our estimates if any of these assumptions chan
particular if future fuel prices vary significantfyom our current estimates. We continue to evalwd opportunities to offset potential increaseguel
expense, including the use of fuel surcharges andall expense management.

From time to time, we may voluntarily withdraw framultiemployer pension plans to minimize or limitrduture exposure to these plans. In fiscal :
and fiscal 2012, we recorded provisions of $41.Bianiand $21.9 million, respectively, related taltremployer pension plan withdrawals.

Our fiscal 2013 cost per case decreased by more$#3 per case as compared to fiscal 2012 piyrfaom reduced payelated expenses from «
sales and information technology areas, partiatfged by increased costs from delivery and warebquay-related expenses, increased retiremetatec
expenses and fuel increases. We expect to contmuweduce our cost per case in fiscal 2014 by apprately $0.05 per case partially from redu
retirement-related expenses.

Operating income increased by 3.8 % in fiscal 20¢@r fiscal 2011. This increase was drivendogss profit dollars increasing more than operi
expenses .

Gross profit dollars increased in fiscal 2012 pritgadue to increased sales ; however, gross pduitars increased at a lower rate than saldsgs
decline in gross margin was primarily the resulpodduct cost inflation and competitive pressunegpacing . Based on Broadlireeproduct sales mix f
fiscal 2012, we were most impacted by higbegels of inflation in the meat, canned and dry fraden product categoriesWhile we are generally able
p ass through modest levels of inflation to our comos, we were unable pass through fully these higvels of product cost inflation with the samesg
margin in these product categories without negbtivepacting our customers’ business and theredorebusiness.

In addition, gross profit dollars for fiscal 20I&reased as a result of higher fuel surchargasel darcharges were approximately $ 38illion higher ir
fiscal 2012 than the prior year duethe application of fuel surcharges to a broadetocner base during fiscal 2012 due to higher fuslgsrincurred durir
these periods .

Operating expenses for the Broadline segment isetkén fiscal 2012 as compared to fiscal 2011. &kgense increases fiscal 2012 were drive
largely by an increase in pagtated expenses and fuel costs, partially offgea llavorable comparison in the provisions recorfbedhe withdrawal fror
multiemployer pension plans in each fiscal ye&@ales compensation includes commissions whiehldaven by gross profit dollars and case voluraes
delivery compensation includes activityased pay which is driven by case volumes. Sihesetdrivers are variable in nature, increasedsguosit dollar:
and case volumes will increase sales and delivempensation . Fuel costs were $26.5 million highdiscal 2012 than the prior year.

We recorded provisions related to the withdrawaifmultiemployer pension plans of $ 21.9 milliorfistal 2012 and $ 41.5 million in fiscal 2011.

In fiscal 2012, our Broadline companies cost pesedacreased approximately $0.04 per case as cethparfiscal 2011 primarily from increased pay-
related expenses and higher fuel costs.

SYGMA Segment

SYGMA operating companies distribute a full line fobd products and a wide variety of nfaed products to certain chain restaurant cust
locations. SYGMA operations have traditionally Hadver operating income as a percentage of saks 8yscos other segments. This segment of
foodservice industry has generally been charaerizy lower overall operating margins as the voluima these customers command allows the
negotiate for reduced margins. These operationgcsechain restaurants through contractual agre&snthat are typically structured on a fee per
delivered basis.

Sales

Sales were 0.8% greatir fiscal 2013 than in fiscal 2012. The increaseswrimarily due to product cost inflation and thsulting increase in selli
prices, partially offset by case volume declin€ase volumes were challenged from low levels ofwiitofrom existing customers and from |
customers. While SYGMA has experienced some sudéeasplacing lost business with new customerbag not been enough to significantly overcom:
factors noted above. We believe SYGMA'’s sales grqwtispects are better in fiscal 2014 as comparéddal 2013.

Sales were 7.4 % greater in fiscal 2012 tharsitaf 2011. The increase in sales was primarily tdgproduct cost inflation and the resulting increai
selling prices.  Sales to new customers alstribuited to the increase .

One chain restaurant custome r (The Wendy’s Compaego unted for approximately 25 % of the SYGMArmegt sales for the fiscal year endohe

29, 2013. SYGMA maintains multiple regional contracts witaried expiration dates with this customer. While loss of this customer would hav
material adverse effect on SYGMA, we do not belinag the loss of this customer would have a mdtadeerse effect on Sysco as a whole.
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Operating Income

Operating income decreased by 14.7% in fiscal 26418 fiscal 2012. Gross profit dollars decreasedi% while operating expenses increa$e2® ir
fiscal 2013 over fiscal 2012. These gross prefiuits largely reflect the sluggish sales enviramm@®perating expenses increased in fiscal 202 ha due
to increased delivery costs including p&jated expenses. Our enhanced defined contribple;n became effective January 1, 2013 and camédbto th
increase in pay-related expense.

Operating income decreased $1.2 million in 2012nfrime prior year due to rising operating expeng&sss profit dollars ircreased 4.3% whi
operating expenses increased 5.3% in fiscal 2048 fiscal 2011. Contributing to the gross prafitiease in fiscal 2012 were increased sales amtesas
of approximately $8.3 million in the fuel surchasgeharged to customers in fiscal 2012 from priarydue to higher fuel prices in fiscal 201Zhe increas
in operating expenses for fiscal 2012 was largeiyed by increased fuel costs. Fuel costs in fi@l2 were $11.3 million greater than the
year. Assuming that fuel prices do not signifitamise above recent levels during fiscal 2013, expect fuel costs and fuel surcharges for our SY(
segment not to fluctuate significantly as compacefiscal 2012.

Other Segment

“Other” financial information is attributable to pother operating segments, including our speciagtbduce and lodging industry produsigments,
company that distributes specialty imported proslaad a company that distributes to internationatausrs. These operating segments are discussart
aggregate basis as they do not represent repogagpieents under segment accounting literature.

On an aggregate basis, our “Other” segment hasahkgdver operating income as a percentage of shis $ysca Broadline segment. Sysco
acquired the operating companies within these setgmia relatively recent years. These operatiomsegplly operate in a niche within the foodser
industry except for our lodging industry supply qamy. Each individual operation is also generally derah sales and scope than an average Bro:
operation and each of these operating segmentm@&derably smaller in sales and overall scope tharBroadline segment. In fiscal 2018 the aggregat
the “Other” segment represented approximately 6.2f9%ysco’s overall sales and 3.9 % of the aggeegakerating income of Syssosegments, whit
excludes corporate expenses.

Operating income increased 3 for fiscal 2013 over fiscal 2012. The increaseperating income was primarily driven by eagsirfrom our lodgin
industry products segment, our specialty imporir®mss, that was acquired in the third quartersfdi 2012, and our company that distributes tariatona
customers. All businesses in this segment expegbincreased operating income which was partéffiset by charges in our specialty produce com
which incurred facility closing costs of $2.6 nwlti in fiscal 2013. An additional item partiallyfétting the increase in operating income was arease i
retirementrelated expense for these companies. Our enhashefined contribution plan became effective Janubr2013 and contributed to increa
expense at these companies.

Operating income decreased 9.2% for fiscal 20da ffiscal 2011. The decrease in operating incarag caused partially due ilecreased expenses
our specialty produce segment .

Liquidity and Capital Resources
Highlights
Comparisons of the cash flows from fiscal 2013dodl 2012:

« Cash flows from operations were¢l.5billion this year compared to $1.4 billion last y

« Settlement payments to the Internal Revenue Se(NRS®) were zero this year compareo $212.0 million last yea

« Capital expenditures totalec511.9million this year compared to $784.5 million last y

« Free cash flow was $1.0 billion this year compae8627.9 million last year (See Non-GAAP recomtitin below under the headin§ree Cas
Flow.”

« Cash f)lows for acquisition of busineswere $397.4million this year compared to $110.6 million last y

« Net bank borrowings were a net borrowin¢$ 95.5 millionthisyear compared to a net repayment of $182.0 milashyear

« Proceeds from exercises of st-based compensation awards w®28.7million this year compared to $99.4 million last y

« Treasury stock purchases wer721.6million this year compared to $272.3 million last y

« Dividends paid were 648.3million this year compared to $622.9 million lasiay
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Sources and Uses of Ca

Syscos strategic objectives include continuous investnemur business; these investments are funded bgmbination of cash from operations
access to capital from financial markets. Our apens historically have produced significant cdlw. Cash generated from operations is gene
allocated to:

« working capital requiremen

« investments in facilities, systems, fleet, othanipment and technoloc

« return of capital to shareholders, including casfddnds and share repurcha
« acquisitions compatible with our overall growthaségy

« contributions to our various retirement plans;

« debt repayment

Any remaining cash generated from operations maynwested in high-quality, shotérm instruments. As a part of our ongoing stiategalysis, w
regularly evaluate business opportunities, inclggintential acquisitions and sales of assets asthésses, and our overall capital structure. Aagsaction
resulting from these evaluations may materiallyactpur liquidity, borrowing capacity, leverageisatand capital availability.

We continue to generate substantial cash flows perations and remain in a strong financial posjthowever our liquidity and capital resources
be influenced by economic trends and conditions$ timpact our results of operations. Uncertainneeoic conditions and uneven levels of const
confidence and the resulting pressure on consunigposhble income have lowered our sales growth ampacted our cash flows frc
operations. Competitive pressures in a low greevtironment have also lowered our gross marginstwini turn can cause our cash flows from operatio
decrease. We believe our mechanisms to managengaréipital, such as credit monitoring, optimizingentory levels and maximizing payment terms
vendors, and our mechanisms to manage the iterrecting our gross profits have been sufficient taitlia significant unfavorable impact on our cagiwi
from operations. We believe these mechanismscaiitinue prevent a significant unfavorable impacbar cash flows from operations. As of June 24,3
we had $ 412.3 million in cash and cash equivalexgproximately 26 of which was held by our international subsidiargenerated from our earning:
international operations. If these earnings weaedferred among countries or repatriated to thigedrStates, such amounts may be subject to additiay
obligations; however, we do not currently anticgtite need to relocate this cash.

We believe the following sources will be sufficidnt meet our anticipated cash requirements fomtd twelve months, while maintaining suffici
liquidity for normal operating purposes:

« our cash flows from operatiol

« the availability of additional capital under oulisting commercial paper programs, supported byrewolving credit facility, and bank lines of cre

« our ability to access capital from financial mageanhcluding issuances of debt securities, eithizafely or under our shelf registration stater
filed with the Securities and Exchange CommissBBQ).

Due to our strong financial position, we believattive will continue to be able to effectively accéise commercial paper market and ldegn capite
markets, if necessary. We believe our cash flomsfoperations will improve over the lomgrm due to benefits from our Business TransforomaBrojec
and initiatives to improve our working capital mgeenent.

Cash Flows

Operating Activities
Fiscal 2013vs. Fiscal2012

We generated $ 1.5 billion in cash flow from opienag in fiscal 2013, as compared to $1.4 billiorfigeal 2012. The increase of $ 107.4 million7cg
%, was largely attributable to a favorable commarigear-over-year on the settlement payments nadeet IRS, an increase in noash depreciation a
amortization expense and a favorable comparisonmoltiemployer and compargponsored pension expense and contributions. Theseases we
partially offset by a reduction in net earningg tedemption of some of our COLI policies in fis2@ll2 and a reduction in taxes. Changes in workapital
including accounts receivable, inventory and actopayable, did not have a significant impact at¢bmparison of cash flow from operations fromdi
2013 to fiscal 2012. These items are more fullscdbed below.

In fiscal 2012, we paid $212 million in settlemg@tyments to the IRS. We completed these settlepeyrnents in fiscal 2012, which resulted
favorable comparison in cash flow from operatioglated to this item in fiscal 2013. Excluding tRS settlement payment comparison, the combineéd
of changes in deferred taxes and changes in acanoethe taxes was a decrease of $171.5 in cashfftow operations in fiscal 2013 as compared tcaf
2012. This decrease resulted primarily from
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decreased tax expense of $107.4 million year ogar gnd an increase in I-IRS tax payments of $59.6 million which were priityaforeign tax paymen
related to a one-time transaction as well as ise@&arnings in these jurisdictions.

The increase in nooash depreciation and amortization expense of $88l®&n was primarily related to assets that weet in service in fiscal 2012 tt
were in service in fiscal 2013. These assets dechur software related to our Business Transfaomaroject, which was placed into service in Aug2@&12
as well as various new facilities and expansidg do not anticipate that our depreciation and ¢éiradion expense will increase as much in fiscdl20

Multiemployer and compangponsored pension expense and contributions rdsirite favorable comparison of $69.9 million in ltafow from
operations in fiscal 2013 as compared to fiscaR20Rrovisions for multiemployer pension withdrasvadcreased $20.0 million in fiscal 2013 as comgac
fiscal 2012, and payments for withdrawals decre&el million. Compangponsored pension contributions decreased $68l@mylear over year, whic
was partially offset by a decrease in compapgnsored pension expense of $20.8 million. WiEipate making a $40.7 million payment in the tfig§
weeks of fiscal 2014 related to a fiscal 2013 reutployer pension withdrawal.

The comparison of cash flow from operations frostdil 2013 to fiscal 2012 was negatively impactecbynfavorable change of $56.4 million in o
assets. This unfavorable change resulted primédiy an increase in cash in the prior year from ibdemption of approximately $75 million of our Q¢
policies. These COLI policies were maintained t®etna portion of our obligations under the SERP etk replaced by less volatile corporatened ree
estate assets as part of our plan to reduce th&etmltiven COLI impact on our earnings. There was milar redemption in fiscal 2013. Ott
miscellaneous changes in other assets partialiedfifiis decrease year over year.

Fiscal 2012vs. Fiscal011

We generated $ 1.4 billion in cash flow from opienag in fiscal 2012 , as compared to $ 1.1 ibrilin fiscal 2011 . The increase of $ 31fillion
between fiscal 2013 and fiscal 2012 was largelybattable to changes in working capital, a yearrexgar reduction in tax payments and the redemptf
some of our COLI policies . These increases wartiglly offset by the year-over-year impact of trerhployer withdrawal provisions and payments .
These items are more fully described below.

Changes in working capital , specifically accourgseivable, inventory and accounts payable, canttib $ 144.3 million to the increage cash flov
from operations in fiscal 2012 as compared to fi2ed1 . Both periods were affected by increaseccounts receivable and inventory, partiallysetfby
an increase in accounts payable resulting primérilyn inflation-driven increases in product costsl &ales . However, fiscal 200&s impacted by the
items to a lesser extent due primatiyworking capital improvements within accountseigable and inventory and also less growth in ayeaily sales
the final month of fiscal 2012 as compared to tmae period in fiscal 2011 .

Tax payments were $135.2 million less in fiscal 2@han in fiscal 2011. The decrease in tax payshes partially due to the company being
prepaid position at the end of fiscal 2011 in darfarisdictions. In addition, various movementstaxable temporary differences caused estimatable
income to be lower in fiscal 2012, requiring lems payments in fiscal 2012 than in fiscal 2011. Mége our final payments on a previous IRS taxese#n
of $212 million in fiscal 2012.

We received approximately $75 million in cash frtime onetime redemption during the period of some of owestments in COLI policies that
maintained to meet a portion of our obligationsemithe SERP. This resulted in a positive impadatash flow from operations in fiscal 2012 by desneg
other assets by $57.1 million. Those redeemed Glities were replaced by less volatile existiogporateewned real estate assets as part of our p
reduce the market-driven COLI impact on our earsing

Multiemployer withdrawal provisions and paymentsl lranegative impact of $53.3 million on the comgami of cash flow from operations in fiscal 2
to fiscal 2012. The net impact of withdrawal pssens and payments was a cash outflow of $11.7omilh fiscal 2012, compared to a $41.5 million raed
in fiscal 2012.

Investing Activities

Fiscal 2013 capital expenditures included:

. fleet replacement
« construction of a fol-out facility in southern Californie

« replacement or significant expansion of faciliiegAtlanta, Georgia; British Columbia, Canada; BostMassachusetts and Columbia, South Car:
and
« investments in technolog
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Fiscal 2012 capital expenditures includ

« replacement or significant expansion of faciliiesSan Diego, California; Boston, Massachusettscalim, Nebraska; Syracuse, New York and ce
Texas;

« construction of fol-out facilities in southern California and Long st New York;

« the continued remodeling of our shared servicatitfapurchased in fiscal 201

« fleet replacements; a

« investments in technology including our Businesan&formation Projec

Fiscal 2011 capital expenditures included:

« investments in technology including our Businesan&formation Projec

« fleet replacement

« replacement or significant expansion of facilitieshiladelphia, Pennsylvania and central Te
« the purchase of land for a f-out facility in southern California; a

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

Capital expenditures in fiscal 2013 decreased BY26 millionfrom fiscal 2012 primarily due to less investmentéchnology in fiscal 2013 related
our Business Transformation Project due to théainin of the project’s deployment phase in Augg@t2. Capital expenditures in fiscal 201 2 iasezby
$148.1 million over fiscal 2011 primarily due togeeater number of new facilities and expansionqutsj underwayn fiscal 2012 as compared to fis
2011. Capital expenditures in fiscal 2013, 2018 2A11 for our Business Transformation Project wk2@.0 million, $146.2 million and $195.8 millic
respectively.

We expect total capital expenditures in fiscal 28d4e in the range of $550 million to $600 million Fiscal 2014 expenditures will inclutility,
fleet and other equipment replacements and expasigiew facility construction, including fold-owtdilities; and investments in technology.

During fiscal 2013, in the aggregate, the compaeiy cash of $ 397.4 million for operations acauiderring fiscal 201&nd for contingent considerat
related to operations acquired in previous fisesrg. During fiscal 2013, we acquired for cash foodservperations in Nassau, Bahamas; San Fran
California; San Jose, California; Stockton, Califia; Ontario, Canada; Quebec, Canada; OrlandoidgéloDublin, Ireland; St. Cloud, Minnesota; Cbown,
Northern Ireland; Greenville, Ohio and Houston, d&x

During fiscal 2012 , in the aggregate, the compaeiy cash of $ 110.6 million for operations acquiderring fiscal 2012nd for contingent considerat
related to operations acquired in previous fisedrg. During fiscal 2012, we acquired for cashablline foodservice operatioms Sacramento, Californi
Quebec, Canada; New Haven, Connecticut; Grand Raplichigan; Minneapolis, Minnesota; Columbia, Soutirdlina and Spokane, Washingtorin
addition, Sysco acquired for cash a company ttsttiblites specialty imported products headquarteré&hicago, lllinois.

During fiscal 2011, in the aggregate, the compaaiy pash of $101.1 million for operations acquideniing fiscal 2011 and for contingent considere
related to operations acquired in previous fis@drg. During fiscal 2011, we acquired for cashabllioe foodservice operations in central Califorrias
Angeles, California; Ontario, Canada; Lincoln, Netk@; and Trenton, New Jersey.

Free Cash Flow

Free cash flow represents net cash provided froerabipg activities less purchases of plant and pegeint plus proceeds from sales of plant
equipment. Sysco considers free cash flow to b@raGAAP liquidity measure that provides useful infotioa to management and investors abou
amount of cash generated by the business aftgyutehases of buildings, fleet, equipment and teldyye which may potentially be used to pay for, aug
other things, strategic uses of cash includingdgind payments, share repurchases and acquisitdasio not mean to imply that free cash flow isassarih
available for discretionary expenditures, howewar it may be necessary that we use it to make rmamyddebt service or other payments. As a resi
reduced capital spending and increased cash pbbig®perating activities, free cash flow for fis@13 increased 61.7%, or $38TMllion, to $1.0 billior
as compared to fiscal 2012. Increased cash pro\igieoperating activities, partially offset by ieesed capital spending, resulted in free cash filoiscal
2012 increasing 32.4%, or $153.7 million, to $62nifion as compared to fiscal 2011. We expectgtwnth rate in free cash flow for fiscal 2014 witht be
as significant as the growth rate experiencedsicefi2013.
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Free cash flow should not be used as a substitisgessing the compi’s liquidity for the periods presented. An analydfisny no-GAAP financia
measure should be used in conjunction with regultsented in accordance with GAAP. In the tatiies fiollow, free cash flow for each period presdrig
reconciled to net cash provided by operating a@tivi

2013 2012 Change in Dollars % Change
(In thousands)
Net cash provided by operating activities (GAAP' $ 1,511,59¢ $ 1,404,18C $ 107,414 7.6%
Additions to plant and equipme (511,862 (784,501 272,63¢ 34.8
Proceeds from sales of plant and equipn 15,527 8,185 7,342 89.7
Free Cash Flow (No-GAAP) $ 1,015,25¢ $ 627,864 $ 387,395 61.704
2012 2011 Change in Dollars % Change
(In thousands)
Net cash provided by operating activities (GAAP! $ 1,404,18C $ 1,091,51¢ $ 312,662 28.6%
Additions to plant and equipme (784,501 (636,442 (148,059 (23.3
Proceeds from sales of plant and equipn 8,185 19,069 (10,884 (57.1
Free Cash Flow (No-GAAP) $ 627,864 $ 474,145 $ 153,71¢ 32.404

Einancing Activities
Equity Transactions

Proceeds from exercises of share-based compensatiamls were $ 628.7 million in fiscal 2013 , $®fillion in fiscal 2012 and $ 332million in
fiscal 2011. The higher level of proceeds in fiscal 2013 anddi®011 was due to an increase in the number tidrapexercised in these years, as comj
to fiscal 2012. The level of option exercises, #ngs proceeds, will vary from period to period @nthrgely dependent on movements in our stoatepri

We traditionally have engaged in Board-approvedeshepurchase programsThe number of shares acquired and their cost duhagast three fisc
years were 21,672,403 shares for $ 721.6 milliofiscal 2013 , 10,000,000 shares for $ 272.3ionilin fiscal 2012 and 10,000,000 shares fd@2%.€
million in fiscal 2011 . There were 275,000 adzhtl shares repurchased throug h August 14, 2@%8Jting in aremaining authorization by our Board
Directors to repurchase up to 1,214,59ares, based on the trades made through that@ateshare repurchase strategy is to purchasegbrshares to ke:
our average shares outstanding relatively consteeit time . Due to a high level of stock option exercises stdl 2013, more shares were repurchas
meet this strategy. The number of shares we repsectn fiscal 2014 will be dependent on the leVedtock option exercises; however, we believe e
repurchases will be significantly less than the ami@epurchased in fiscal 2013 because fewer aptoa now available for exercise than in fiscal201

We have made divided payments to our shareholders in each fiscal sieae our company inception over 40 years ago.taffget a dividend payout
40% to 50% of net earnings. We paid in excesshaf tange in fiscal 2013 and fiscal 20fp@lmarily due to increased expenses from our Bus
Transformation Project. We believe as we realieeefiits from this project, our dividend payout witurn to this targeted rang®ividends paid were
648.3 million, or $ 1.10 per share, in fiscal 208#3622.9 million, or $ 1.06 per share, in fisc@l2 and $ 597.1 million, or $ 1.02 per share, sodl 2011 .
In May 2013, we declared our regular quarterlydiwid for the first quarter of fiscal 2014 o f $%r s hare, which was paid in July 2013 .

In November 2000, we filed with the SEC a shelfisgtion statement covering 30,000,000 shareoofneon stock to be offered from time to timu
connection with acquisitions. As of August 1413Q 29,477,835 s hares remained available foarssaiunder this registration statement.

Debt Activity and Borrowing Availability

Short-term Borrowings

We have uncommitted bank lines of credit, whichvjted for unsecured borrowings for working capitélu p to $95.0 mi llion, of whid none wa
outstanding as of June 29, 2013. Outstanding imgs under this facility were $4.0 million as ofigu st 14, 2013 .

In September 2012, the company’s Irish subsidi@aflas Foods, entered into 350 million (Euro) multicurrency revolving credécility, which will be
utilized for capital needs for the company’s Eurpsubsidiaries. This facility replaces the subsyts
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previous€10.0mi llion (Euro) committed facilityfor unsecured borrowings. The new facility prodder unsecured borrowings and expires Septemb
2013, but is subject to extension. Outstandingdvangs under this facility wer e €32.0 iffion (Euro) as of June 29, 2013, located withintésopayable ¢
the consolidated balance sheet. Outstanding bergsaunder this facility were €32.0 million (Eurag of August 14, 2013.

On June 30, 2011, a Canadian subsidiary of Systrezhinto a shoierm demand loan facility for the purpose of faating a distribution from tt
Canadian subsidiary to Sysco, and Sysco concwyrentiered into an agreement with the bank to gteeathe loan. The amount borrowed was $1
million and was repaid in full on July 4, 2011.

Commercial Paper and Revolving Credit Facility
We have a Board-approved commercial paper proghamiag us to issue short-term unsecured notesiaggregate amount not to exceed $ 1.3 billion.

In December 2011, we terminated our previouslytegsrevolving credit facility that supported thengpanys U.S. and Canadian commercial pi
programs. At the same time, Sysco and one ofubsidiaries, Sysco International, ULC, entered iatmew $1.0 billion credit facility supporting -
companys U.S. and Canadian commercial paper programss fakility provides for borrowings in both U.S. a@énadian dollars. Borrowings by Sy
International, ULC under the credit agreement ar@rgnteed by Sysco, and borrowings by Sysco ancbSgigernational, ULC under the credit agreemee
guaranteed by all the wholly-owned subsidiarieSydco that are guarantors of the compasgnior notes and debentures. The original fiadilithe amour
of $1.0 billion expires on December 29, 2016 December 2012, a portion of the facility veesended for an additional year. This extendeditigowhich
expires on December 29, 2017, is for $925.0 milbbthe original $1.0 billion facility, but is sudgjt to further extension.

As of June 29, 2013, commercial paper issuancesamaing were $95.5 million. As of August 14, 20&é8mmercial paper issuances outstanding
$76.0 million .  During fiscal 2013 , 2012 a@@ll , aggregate outstanding commercial papeansss and shoterm bank borrowings ranged fri
approximately zero to $ 330.0 million, zero to 836million, and zero to $ 330.3 million, respeetix  During fiscal 2013 , 2012 and 201dur aggrega
commercial paper issuances and short-term bankworgs had a weighted average interest rate of %,16.16 % and 0.25 %, respectively.

Fixed Rate Debt

Included in current maturities of lortgfrm debt as of June 29, 2013 are the 4.6% sentesriotaling $200.0 million, which mature in Ma2®14. It i
our intention to fund the repayment of these natewaturity through cash on hand, cash flow frorarafions, issuances of commercial paper, seni@sn
a combination thereof.

In February 2012 , we filed with the SEC an awttoally effective wellknown seasoned issuer shelf registration statefioerthe issuance of .
indeterminate amount of common stock, preferredkstdebt securities and guarantees of debt sexuithiat may be issued from time to time.

In June 2012, we repaid the 6.1% senior notesingt&i200.0 million at maturity utilizing a combimnah of cash flow from operations and commel
paper issuances.

In May 2012, we entered into agreement with a notional amount of $200.0 millietock in a component of the interest rate ontben forecasted de
offering. We designated this derivative as a dhsi hedge of the variability in the cash outfloafsinterest payments amportion of the then forecasted J
2012 debt issuance due to changes in the benchntarkst rate. In June 2012, in conjunction with issuance of the $450.0 million senior notes nrajun
fiscal 2022, we settled the treasury lock, lockingthe effective yields on the related debt. Ugsaitlement, we received cash of $0.7 million, w
represented the fair value of the swap agreemehedime of settlement. This amount is being dined as an offset to interest expense over thgeddtern
of the debt, and the unamortized balance is refteas a gain, net of tax, Accumulated other congmgifie loss.

In June 2012, we issued 0.55 % senior notebrtgtd 300.0 million due June 12, 2015 (the 201&espand 2.6 % senior notes totaling $ 450illion
due June 12, 2022 (the 2022 notes) under its Fgb2@ 2 shelf registration. The 2015 and 2022 syotdhich were priced at 99.319 % and 98.922f par
respectively, are unsecured, are not subject tosariyng fund requirement and include a redempfiosvision which allows Sysco to retire the noteay
time prior to maturity at the greater of par plusraed interest or an amount designed to ensuretliganote holders are not penalized by ¢
redemption. Proceeds from the notes will be @idlipver a period of time for general corporate ps@g, which may include acquisitions, refinancihdebt
working capital, share repurchases and capitalrekpees.

In February 2013, we repaid the 4.2% senior naitging $250.0 million at maturity utilizing a comnlation of cash flow from operations and casl
hand.
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In August 2013, we entered into an interest ratapsagreement that effectively converted $500 mmilla$ fixed rate debt maturing in fiscal 201¢
floating rate debt. This transaction was entergd with the goal of reducing overall borrowing tesd was designated as a fair value hedge aghie
changes in fair value of fixed rate debt resulfirogn changes in interest rates.

Total Debt

Total debt as of June 29, 2013 was $ 3.0 billiombich approximately 88 % was at fixed rates witheighted average of 4% and an average life
13 years, and the remainder was at floating ratts awveighted average of 1.4 % and an averagedf fone year. Certain loan agreements contain tyf
debt covenants to protect note holders, includirgyipions to maintain the company’s long-term dabtotal capital ratio below a specified leveWe ar
currently in compliance wi th all debt covenants.

Other

As part of normal business activities, we issugetstof credit through major banking institutiorssraquired by certain vendor and insurance agrees.
In addition, in connection with our audits in cémtgax jurisdictions, we have posted of lettersidit in order to proceed to the appeals procAssof June
29, 2013, letters of credit outstanding were R 4#illion.

Other Considerations - Multiemployer Pension Plans

As discussed in Note 14 , “ Multiemployer Employgenefit Plans ”, to the Consolidated Financial Stagnts in Item 8 we contribute to seve
multiemployer defined benefit pension plans basedldigations arising under collective bargainilggeements covering union-represented employees.

Under certain circumstances, including our voluntaithdrawal or a mass withdrawal of all contrimgiemployers from certain underfunded plans
would be required to make payments to the plansdoproportionate share of the multiemployer amfunded vested liabilities. We believe that ohthe
abovementioned events is reasonably possible with ¢eghins in which we participate and estimate oarestof withdrawal liability for these plans co
have been as much as $80.0 millamof June 29, 2013 and as much as $90.0 milliari Asigust 14, 2013, based on the latest availmitemation availabl
as of each date. This estimate excludes plansviitch we have recorded withdrawal liabilities orewd the likelihood of the aboweentioned events
deemed remote. Due to the lack of current infoionaive believe our current share of the withdralvedtility could materially differ from this estinte.

Required contributions to multiemployer plans coirdrease in the future as these plans strive fame their funding levels. In addition, pension-
related legislation in the United States requinedenfunded pension plans to improve their fundatgs within prescribed intervals based on thellefi¢heir
underfunding. We believe that any unforeseen reqents to pay such increased contributions, wathet liability and excise taxes would be fundeatigt
cash flow from operations, borrowing capacity @oabination of these items.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements.
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Contractual Obligations

The following table sets forth, as of June 29, 20&8rtain information concerning our obligatiomsl@ommitments to make 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:
Revolving credit facility borrowing $ 41,632 $ 41,632 $ - $ - $ -
Commercial pape 95,500 95,500 - - -
Long-term debr 2,715,40¢ 202,73C 299,61& 498,534 1,714,52¢
Capital lease obligatior 36,379 4,571 7,518 4,139 20,151
Deferred compensatic) 82,081 8,522 14,079 9,926 49,554
SERP and other postretirement pl (@ 295,354 26,185 55,120 59,267 154,782
Multiemployer pension plar® 40,744 40,744 - - -
Unrecognized tax benefits and inter® 145,099 17,393
Unrecorded Contractual Obligations:
Interest payments related to d® 1,637,55¢ 119,623 227,714 226,063 1,064,157
Retirement plai® 160,249 - 6,926 119,758 33,565
Long-term nol-capitalized lease 162,393 41,371 59,147 29,126 32,749
Purchase obligatior(") 3,475,007 2,411,46¢ 890,982 172,538 17
Total contractual cash obligations $ 8,750,267 $ 2,872,60¢ $ 1,561,101 $ 1,119,352 $ 3,069,50C

(M The estimate of the timing of future payments unther Executive Deferred Compensation Plan involies use of certain assumptions, inclut
retirement ages and payout periods.

3 Includes estimated contributions to the unfunde®BEnd other postretirement benefit plans madeniouats needed to fund benefit payments for vi
participants in these plans through fisc al 2023¢ll o n actuarial assumptions.

() Represents voluntary withdrawal liabilities recat@ad excludes normal contributions required undercollective bargaining agreements.

@ Unrecognized tax benefits relate to uncertainp@sitions recorded under accounting standardeetkta uncertain tax positions. As of June 29,3204
had a liability of $ 108.3 million for unrecognizédx benefits for all tax jurisdictions and $ 3@rfllion for related interest that could result iast
payment. We are not able to reasonably estimatdirting of noneurrent payments or the amount by which the ligbilill increase or decrease o
time. Accordingly, the related non-current balanibave not been reflected in the "Payments Dueebipd section of the table.

®) Includes payments on floating rate debt based s @s of June 29, 2018ssuming amount remains unchanged until maturitg, payments on fixed ri
debt based on maturity dates. The impact of otstanding fixed-tdloating interest rate swap on the fixed rate detatrest payments is included as \
based on the floating rates in effect as of Jup2Q®3 .

®) provides the estimated minimum contribution to Retirement Plan through fisc al 2023 et ERISA minimum funding requirements undet
assumption that we only make minimum funding resmient contributions each year, based on actuasainaptions.

() For purposes of this table, purchase obligatiookiite agreements for purchases of product in thealacourse of business, for which all significsrims
have been confirmed, including minimum quantitiesutting from our sourcing initiative.Such amounts included in the table above are bas
estimates. Purchase obligations also includesiata@ommitted with various third party servicevpders to provide information technology servi¢es
period up to fisca | 2016 (Se e discussion undee!20 , “Commitments and Contingencies”, to thedddb Consolidated Financial Statements in [tm 8
fixed electricity agreements and fixed fuel puréh@smmitments. Purchase obligations exclude full requirementstetgty contracts where no stai
minimum purchase volume is required.

Certain acquisitions involve contingent considemtitypically payable only in the event that certaperating results are attained or certain outétg

contingencies are resolved. Aggregate contingensideration amounts outstanding as of June 283 2@&vere $ 10 8. 0 million . This amount is n
included in the table above .
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Critical Accounting Policies and Estimates

The preparation of financial statements in confeyraiith generally accepted accounting principleguiees us to make estimates and assumption
affect the reported amounts of assets, liabilittgdes and expenses in the accompanying finanteitdnsents. Significant accounting policies emplobg
Sysco are presented in the notes to the finantitdreents.

Critical accounting policies and estimates are eéhthst are most important to the portrayal of emaricial condition and results of operation$hest
policies require our most subjective or complexgjments, often employing the use of estimates atheuéffect of matters that are inherently uncertaile
have reviewed with the Audit Committee of the BoafdDirectors the development and selection ofdfigcal accounting policies and estimates and
related disclosure. Our most critical accountiadicies and estimates pertain to the allowancedfmrbtful accounts receivable, sgifurance progran
company-sponsored pension plans, income taxespvendsideration, goodwill and intangible assets stmare-based compensation.

Allowance for Doubtful Accounts

We evaluate the collectability of accounts receleamd determine the appropriate reserve for daubtfcounts based on a combination of factovge
utilize specific criteria to determine uncollecélreceivables to be written off, including whetherustomer has filed for or has been placed in oghgy, ha
had accounts referred to outside parties for ciitiecr has had accounts past due over specifieddse Allowances are recorded for all other receiva
based on analysis of historical trends of writes@ffd recoveries. In addition, in circumstanchere we are aware of a specific customarability to mee
its financial obligation, a specific allowance fdwubtful accounts is recorded to reduce the rebéavi@ the net amount reasonably expected to bected.
Our judgment is required as to the impact of certsHithese items and other factors as to ultimasdization of our accounts receivable. If the ficial
condition of our customers were to deterioratejtamthl allowances may be required.

Self-Insurance Program

We maintain a self-insurance program covering postiof workers’ compensation, general liability arethicle liability costs. The amounts in excess
the self-insured levels are fully insured by thpatty insurers. We also maintain a fully seured group medical program. Liabilities assmdawith thes
risks are estimated in part by considering histdriclaims experience, medical cost trends, demdidgafactors, severity factors and other actu
assumptions. Projections of future loss expenses are inheraemtigertain because of the random nature of insurataiss occurrences and could
significantly affected if future occurrences andimwis differ from these assumptions and historicahds. In an attempt to mitigate the risks of keos’
compensation, vehicle and general liability claisefety procedures and awareness programs haverbyglemented.

Company-Sponsored Pension Plans

Amounts related to defined benefit plans recognirettie financial statements are determined onctunaaial basis. Twef the more critical assumptic
in the actuarial calculations are the discount fatedetermining the current value of plan beneéitel the expected rate of return on plan ass@is.
Retirement Plan was frozen in fiscal 2013 and iy open to a small number of employees. Our SERPB frozen in fiscal 2013. Due to these plan frs,
our assumption for the rate of increase in futun@pensation is no longer a critical assumption.

For guidance in determining the discount ratescateulate the implied rate of return on a hypottatportfolio of high-quality fixedncome investmen
for which the timing and amount of cash outflowpm@ximates the estimated payouts of the pensiam plehe discount rate assumption is reviewed ann
and revised as deemed appropriate. The discatefor determining fiscal 2018t pension costs for the Retirement Plan, whick @etermined as of t
June 30, 2012 measurement date, decreased 113bagisto 4.81 %. The discount rate for detemgrfiscal 2013net pension costs for the SERP, wi
was determined as of the June 30, 2012 measurethaést decreased 104 basis points to 4.89 %he SERP was remeasured during fiscal 2013
approval to freeze the plan. The remeasured didcaie was 3.96%. The combined effect of theseadint rate changes increased our net company
sponsored pension costs for all plans for fiscdl®PBy an estimated $ 87. 7 million. The discaaté¢ for determining fiscal 2014t pension costs for t
Retirement Plan, which was determined as of the A% 2013 measurement date, increased 51 hasts po 5.32 %. The discount rate for determini
fiscal 2014 net pension costs for the SERP, whiak determined as of the June 29, 2013 measuremtentin creased 98 basis points to 4.94a8% compare
to the discount rate upon the remeasurement opldne during fiscal 2013 .  The combined effetthese discount rate changes will dease our n
company-sponsored pension costs for all plansdoaf2014 by an estimated $ 5.0 million. A 108ibgoint increase ( or decreasén)the discount rates f
fiscal 2014 would de crease ( or in crease ) Sgsnet company-sponsored pension cost by $10.1lomillNow that Syscs’ pension plans are frozen,
company-sponsored pension cost is not as sengitiiscount rate changes as compared to when piese were active.

The expected long-term rate of return on plan assfethe Retirement Plan was 7.75 % for fiscal 2848 fiscal 2012 The expectations of future retu
are derived from a mathematical asset model thadrporates assumptions as to the various asset aaisrns, reflecting a combination of histor
performance analysis and the forwéodking views of the financial markets regarding tfield on bonds, historical returns of the majock markets ar
returns on alternative investmentsAlthough not determinative of future returns, thiéeetive annual rate of return on plan assets, ldgese usin
geometric/compound averaging, was approximately
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7.4%,7.4%, 2.8%, and15.4%, over tte 2(-year, 1t-year, L-year and -year periods ended December 2012, respectively In addition, ineightof thelast
15 years , the actual return on plan assets h&sded 10 %. The rate of return assumption i€ved annually and revised as deemed appropriate.

The expected return on plan assets impacts thedet@amount of net pension costs. The expectegtéorm rate of return on plan assets of
Retirement Plan is 7.75 % for fiscal 2014 . @0lasis point increase (decrease) in the assuatedf return for fiscal 201#ould decrease (increa
Sysco’s net company-sponsored pension costs fm@l 2014 by approximately $ 24.9 million.

Pension accounting standards require the recogndfothe funded status of our defined benefit planshe statement of financial position, wit
corresponding adjustment to accumulated other cehgmsive income, net of tax. The amount reflegteaccumulated other comprehensive loss relat
the recognition of the funded status of our defibedefit plans as of June 29, 2013 was a chardefrtax, of $ 575.2nillion. The amount reflected
accumulated other comprehensive loss related toettegnition of the funded status of our defineddfi¢ plans as of June 30, 20d2s a charge, net of ti
of $ 823.9 million.

We made cash contributions to our company-spongeeadion plans of $ 93.6 million and $ 162.4 millio fiscal years 2013 and 2012espectively
The $70.0 million contribution to the RetiremenaRin fiscal 2013 was voluntary, as there was mirmim required contribution for the calendar 201zh
year to meet ERISA minimum funding requirementsie $140.0 million contribution to the Retiremenarin fiscal 2012 exceeded the minimum reqt
contribution for the calendar 2011 plan year to ni&RISA minimum funding requirement Jhere are no required contributions to the Retirgnfdan t
meet ERISA minimum funding requirements in fisc@i12. The estimated fiscal 20BLbntributions to fund benefit payments for the SER&n ar
approximately $ 26 million .

Income Taxes

The determination of our provision for income taxeguires significant judgment, the use of estimated the interpretation and application of comr
tax laws. Our provision for income taxes primarily reflects@mbination of income earned and taxed in theouariJ.S. federal and state, as well as foi
jurisdictions. Jurisdictional tax law changes, increases or deegem permanent differences between book anddmsj accruals or adjustments of acci
for unrecognized tax benefits or valuation allones@and our change in the mix of earnings fromethasing jurisdictions all affect the overall effiee tax
rate.

Our liability for unrecognized tax benefits coniincertainties because management is requireéke assumptions and to apply judgment to est
the exposures associated with our various filingitimns. We believe that the judgments and esémdiscussed herein are reasonable; however, aetust:
could differ, and we may be exposed to losses imsghat could be material. To the extent we ptémanatters for which a liability has been estsbéd, o
pay amounts in excess of recorded liabilities, eftective income tax rate in a given financial staént period could be materially affectedn unfavorabl
tax settlement generally would require use of aghcand may result in an increase in our effeétigeme tax rate in the period of resolutiod favorable
tax settlement may be recognized as a reductionireffective income tax rate in the period of feson.

Vendor Consideration

We recognize consideration received from vendorenmte services performed in connection with thenieereceived are completed and wher
related product has been sold by Sysco. Therseaeral types of cash consideration received frendors. In many instances, the vendor consideratir
in the form of a specified amount per case or paind. In these instances, we will recognize the vendasiteration as a reduction of cost of sales whe
product is sold. In some instances, vendor consideration is recaypeth receipt of inventory in our distribution fities. We estimate the amount neede
reduce our inventory based on inventory turns uhél product is sold. Our inventory turnover isially less than one month; therefore, amounts e
against inventory do not require lotgrm estimation. In the situations where the vemmsideration is not related directly to specifioduct purchases,
will recognize these as a reduction of cost of salkhen the earnings process is complete, the delagvice is performed and the amo
realized. Historically, adjustments to our estiesatelated to vendor consideration have not begrifisiant .

Goodwill and Intangible Assets

Goodwill and intangible assets represent the exoes®nsideration paid over the fair value of tdginet assets acquired. Certain assumption
estimates are employed in determining the faireallassets acquired, including goodwill and othtangible assets, as well as determining the atiioo o
goodwill to the appropriate reporting unit.

In addition, annually in our fourth quarter or mdrequently as needed, we assess the recoverabfligoodwill and indefinitdived intangibles b
determining whether the fair values of the applieakporting units exceed the carrying values ekéhassets. The reporting units used in assessoutyvdl
impairment are our ten operating segments as thestim Note 21 , “Business Segment Information thim Consolidated Financial Statements in ItemThe
components within each of our ten operating segsiese similar economic characteristics and thezedice aggregated into ten reporting units .
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We arrive at our estimates of fair value using mlsimation of discounted cash flow and earnings ipleltmodels The results from each of these mo
are then weighted and combined into a single estimifair value for each of our ten operating segte. We use a 8@ weighting for our discounted c:
flow valuation and 4@ for the earnings multiple models giving greatephasis to our discounted cash flow model becaweséorecasted operating res
that serve as a basis for the analysis incorponaieagement’s outlook and anticipated changes ébtisinesses consistent with a market participanthe
primary assumptions used in these various modelade estimated earnings multiples of comparabigiiattions in the industry including control premmis
earnings multiples on acquisitions completed byc8yn the past, future cash flow estimates of #porting units, which are dependent on internadast
and projected growth rates, and weighted averageafocapital, along with working capital and capiexpenditure requirementsWwhen possible, we u
observable market inputs in our models to arrivthatfair values of our reporting unit8Ve update our projections used in our discounteth @aw mode
based on historical performance and changing bssicenditions for each of our reporting units.

Our estimates of fair value contain uncertaintegguiring management to make assumptions and ty uggment to estimate industry economic fac
and the profitability of future business strategidgtual results could differ from these assummti@nd projections, resulting in the company regists
assumptions and, if required, recognizing an inmpaitt | oss. There were no impairments of goodwilindefinitelived intangibles recorded as a resu
assessment in fiscal 2013, 2012 or 2011. Ourgsignates of fair value for fiscal 2012 and 2@&ave not been materially different when revisethtdude
subsequent years’ actual resul8/sco has not made any material changes in itsiimpat assessment methodology during the past flaes years. We ¢
not believe the estimates used in the analysisemsonably likely to change materially in the fettwut we will continue to assess the estimatekarfuture
based on the expectations of the reporting utitshe fiscal 2013analysis our estimates of fair value did not regaidditional analysis; however, we wc
have performed additional analysis to determireniimpairment existed for the following reportingits if our estimates of fair value were decredsgdhe
following amounts. First, our specialty produg@etions would have required additional analyfsike estimated fair value had been 30 % loweeco&d,
our European Broadline company would have requadiditional analysis if the estimated fair value haeén 37 % lower. A s of June 29, 2013 , these
reporting units had goodwill aggregating $ 381.0iam. For the remainder of our reporting unitshich a s of June 29, 2013 had goodwill aggregasil.c
billion, we would have performed additional anadysd determine if an impairment existed for a répgrunit if the estimated fair value for any okt
reporting units had declined by greater than 48 % .

Certain reporting units ( Caribbean Broadline, B@an Broadline, specialty produce, custom-cut medging industry productsimported special
productsand international distribution operations) haver@ater proportion of goodwill recorded to estimaten value as compared to the United St
Broadline, Canadian Broadline or SYGMA reportingtainiThis is primarily due to these businessesrigalieen moreecently acquired, and as a result t
has been less history of organic growth than inthied States Broadline, Canadian Broadline an@G 8 reporting units. In addition, these businessee
have lower levels of cash flow than the United &dbroadline reporting unit. As such, these répgminits have a greater risk of future impairmiéheir
operations were to suffer a significant downturn.

Share-Based Compensation

We provide compensation benefits to employees andemployee directors under several stsed payment arrangements including various ereg
stock incentive plans, the Employees’ Stock Puretilan, the Management Incentive Plan and varionsentployee director plans.

As of June 29, 2013 , there was $ 69.4 millionadélt unrecognized compensation cost related toeshased compensation arrangemerithat cost i
expected to be recognized over a weighted-averagedoof 2.41 years.

The fair value of each option award is estimatethendate of grant using a Black-Scholes optiocipgi model. Expected volatility is based on histori
volatility of Sysco’s stock, implied volatilitiesdm traded options on Sysco’s stock and other factdVe utilize historical data to estimate option e
and employee termination behavior within the vabraimodel; separate groups of employees that hawias historical exercise behavior are consid
separately for valuation purposeg&xpected dividend yield is estimated based on thiical pattern of dividends and the averagekstoice for the ye:
preceding the option grant. The risk-free ratetlie expected term of the option is based on ti& Treasury yield curve in effect at the time @Hrg.

The fair value of each restricted stock unit awgr@nted with a dividend equivalent is based oncimapanys stock price as of the date of grant.
restricted stock units granted without dividendieglents, the fair value is reduced by the presahte of expected dividends during the vestingqueri

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

The fair value of restricted stock granted to erppés is based on the stock price on grant date. application of a discount to the fair value
restricted stock grant is dependent upon whethapbeach individual grant contains a post-vestesggriction.
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The compensation cost related to these -based awards is recognized over the requisitecgepariod. The requisite service period is generally
period during which an employee is required to ewservice in exchange for the award. The conmgt@nrs cost related to stock issuances resulting
employee purchases of stock under the Employ&esk Purchase Plan is recognized during the quartehich the employee payroll withholdings areda:

O ur share-based awards are generally subjecattedrvesting over a service period. W e wibgnize compensation cost on a straigig-basis ove
the requisite service period for the entire award.

In addition, certain of our share-based awardside that the awards continue to vest as ifativard holdercontinued to be an employee or direct:
the award holder meets certain age and years wtsdahresholds upon retirement. In these casesyill recognize compensation cost for such awards
the period from the grant date to the date the eyegl or director first becomes eligible to retiréhwthe options continuing to vest after retirement

Our option grants include options that qualify meeintive stock options for income tax purposés.the period the compensation cost related toniiee
stock options is recorded, a corresponding tax fiteeenot recorded as it is assumed that we will receive a tax deduction related to such incensiocl
options. We may be eligible for tax deductionsimsequent periods to the extent that there isqualifying disposition of the incentive stock ot In
such cases, we would record a tax benefit relatédet tax deduction in an amount not to exceeddneesponding cumulative compensation cost recoir
the financial statements on the particular optimudtiplied by the statutory tax rate.

Forward-Looking Statements

Certain statements made herein that look forwartitrie or express managemenéxpectations or beliefs with respect to the aetwwe of future ever
are forward-looking statements under the PrivatuBies Litigation Reform Act of 1995. They inde statements about Syssability to increase its sa
and market share and grow earnings, expectatigasdiag pricing and margin pressure, cost per cedhections and sales case growite continuing impa
of economic conditions on consumer confidence amdbusiness, sales and expense trends, includittgwti limitation, expectations regarding defir
contribution plancosts and pension costs, anticipated multiempl@gasion related liabilities and contributions taieas multiemployer pension pla
expectations regarding potential payments of unyeized tax benefits and interest, expectationsrdagg share repurchases, dividend payments, exq
trends in fuel pricing, usage costs and surchameasexpectation regarding the provision for lossesccounts receivable, expected implementatmsts@n
benefits of the ERP system, estimated expensescapital expenditures related to our Business Toamsdtion Projectbeliefs regarding future EF
conversions at our operating companies, expectatiegarding our other Business Transformationaitivtes including cost transformation angroduct cos
reduction and category management initiativesiefs regarding the timeline for the realizatmnbenefits from each of our initiatives within oBusines
Transformation Project, expectation regarding thenlmer of long-term contracts increasing as we msgwith our category management initiativer, plar
to continue to explore and identify opportunitiegtow in international markets and adjacent atieaiscomplement our core foodservice distributiasibess
expectations regarding future acquisitions ancctivributions of acquisitions to our business arntdre revenues, SYGMA’growth prospects in fiscal 20
the loss of SYGMAS largest customer not having a material advefsetefn Sysco as a whole, compliance with lawsgmernment regulations not hav
a material effect on our capital expenditures, ieghor competitive position, anticipated acquisit and capital expenditures and the sources arfi¢ing fo
them, continued competitive advantages and posiiselts from strategic initiativeexpectations that depreciation and amortizatiorerge will increase a
lower rate in fiscal 2014 than the rate in fiscal 2, expectations that depreciation and amortizagipense will increase at a lower rate in fis€dl2than th
rate in fiscal 2013, anticipated company-spons@etsion plan liabilities, our expectations regagdiash flow from operationsur intentions regarding t
repayment of debthe impact of initiatives to improve working capitéoe availability and adequacy of insurance teerdiabilities, predictions regarding
impact of changes in estimates used in impairmealyaes, the anticipated impact of changes in doreurrency exchange rates and Sys@ility to mee
future cash requirements.

These statements are based on managesneutient expectations and estimates; actual sesudty differ materially due in part to the risk tfas
discussed at Item 1.A. in the Annual Report on FAOK and elsewhere. In addition, the succesSysfcos strategic initiatives could be affected
conditions in the economy and the industry andriraiefactors such as the ability to control expensecluding fuel costs.Expected trends related to f
costs and usage are impacted by fluctuations irrtbeomy generally and numerous factors affectiegoil industry that are beyond our control. Offiorts
to lower our cost of goods sold may be impactedalsyors beyond our control, including actions by competitors and/or customers. We have experd
delays in the implementation of our Business Trammsétion Project and the expected costs of ouimBgs Transformation Project may be greater orthes:
currently expected, as we may encounter the neechfinges in design or revisions of the projeatruddr and budget. Our business and results oatiqes
may be adversely affected if we experience opaggiioblems, scheduling delays, cost overagespnutalions on the extent of the business transfaom
during the ERP implementation process. As implaatemn of the ERP system and other initiatives imitthe Business Transformation Project begins,
may be changes in design or timing that impact-texan expense and cause us to revise the projemidal and budget, and additional hiring and trgimit
employees and consultants may be required, whiald@so impact project expense and timil@ur Business Transformation Project initiativesaited tc
ERP implementation, cost transformation and prodwst reduction may not provide the expected beneficost savings in a timely fashion, if at dflwe
are unable to realize the anticipated benefits foomcost cutting efforts, we could become cost
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disadvantaged in the marketplace, and our comyatitiss and our profitability could decrease. Deefinontribution plan costs are impacted by the rarol
employees participating in the plan and the levetantributions made by each employee. Compsponrsored pension plan liabilities are impactedh
number of factors including the discount rate fetedmining the current value of plan benefits,dessumption for the rate of increase in future carepgor
levels and the expected rate of return on planteas3ée amount of shares repurchased in a giveados subject to a number of factors, includinvgitable
cash and our general working capital needs atithe. tMeeting our dividend target objectives depemaur level of earningsOur plans with respect
growth in international markets and adjacent atkat complement our core business are subjectet@dmpanys other strategic initiatives and plans
economic conditions generally. Legal proceedingsrapacted by events, circumstances and individb@yond the control of Sysco. The need for amtukit
borrowing or other capital is impacted by factdrattinclude capital expenditures or acquisitionsxness of those currently anticipated, stock i&mases
historical levels, or other unexpected cash requirgs. Plans regarding the repayment of debt g to change at any time based on managesnent’
assessment of the overall needs of the comp@hg. anticipated impact of compliance with laws asgllations also involves the risk that estimatey tarr
out to be materially incorrect, and laws and regos, as well as methods of enforcement, are stitjechange.

Item 7A. Quantitative and Qualitative Disclosures About MakRisk
Interest Rate Risk

We do not utilize financial instruments for tradipgrposes. Our use of debt directly exposes ugecest rate risk. Floating rate debt, whereitieres
rate fluctuates periodically, exposes us to sterts changes in market interest rates. Fixed dat#, where the interest rate is fixed over the &f the
instrument, exposes us to changes in market inteaess reflected in the fair value of the debt tmthe risk that we may need to refinance matudielgt witt
new debt at higher rates.

We manage our debt portfolio to achieve an oveiedired position of fixed and floating rates and/ramploy interest rate swaps as a tool to achies!
position. The major risks from interest rate datives include changes in the interest rates afig¢he fair value of such instruments, potentiréases
interest expense due to market increases in flpatterest rates and the creditworthiness of thentsrparties in such transactions.

Fiscal 2013

As of June 29, 2013, we had $95.5 million of conuis paper outstanding. Total debt as of June2R33 was $ 2.9 billion, of which approximat&§
% was at fixed rates of interest, including the acipof our interest rate swap agreement.

In fiscal 2010, we entered into two interest rateys agreements that effectively converted $250ianilbf fixed rate debt maturing in fiscal 20{tBe
fiscal 2013 swap) and $200 million of fixed ratétlenaturing in fiscal 2014 (the fiscal 2014 swapflbating rate debtBoth transactions were entered
with the goal of reducing overall borrowing codthese transactions were designated as fair valdgelsesince the swaps hedge against the changas
value of fixed rate debt resulting from changesterest rates. The swap agreement related to the fiscal 2013 wabtsettled upon maturity of the sel
notes in February 2013, leaving one remaining antihg swap agreement as of June 29, 2013.

As of June 29, 2013 , the fiscal 2014 swap wasgrized a s an asset withi n the consolidated balaheet at fair value withiprepaid expenses &

other current assets of $3.0 million. The fixeteiest rate on the hedged debt is 4.6 % anddhérfh interest rate on the swap is thneeath LIBOR whicl
resets quarterly.
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The following tables present our interest rate iasias of June 29, 2013. All amounts are statdd.&. dollar equivalent

U.S. $ Denominatec
Fixed Rate Debt
Average Interest Ra
Floating Rate Detf)
Average Interest Ra
Canadian $ Denominate
Fixed Rate Debt
Average Interest Ra
Euro € Denominated:
Fixed Rate Dek
Average Interest Ra
Floating Rate Debt
Average Interest Ra

Interest Rate Sway

Related To Debt
Pay Variable/Receive Fixed

Average Variable Rate Paid:

Rate A Plus

Interest Rate Position as of June 29, 20:
Principal Amount by Expected Maturity
Average Interest Rate

2014 2015 2016 2017 2018 Thereafter Total Fair Value
(In thousands)
3251 $ 301632 $ 1,856 $ 1,149 $ 498867 $  1,71927¢ $ 2526028 $ 2,838,162
4.4% 0.8% 4.4% 42% 5.4% 5.2% 47%
297,69c $ - 8 - 8 - 8 - % - 8 297,69c $ 301,364
15% % % _ _ % 1.5%
1,396 $ 1520 $ 1430 $ 1,345 $ 1312 $ 15410 $ 22413 $ 25,183
8.0% 7.7% 8.6% 9.1% 9.7% 9.7% 9.4%
464 9 695 $ - 8 - 8 - 8 - 8 1,159 $ 1,302
3.8% 3.8% % % % % 3.8%
41,632 $ - 8 - 8 - 8 - 8 - 8 41632 $ 41,632
1.0% % % % % % 1.0%
() Includes fixed rate debt that has been convertdidating rate debt through an interest rate swapemen
Interest Rate Position as of June 29, 201
Notional Amount by Expected Maturity
Average Interest Swap Rate
2014 2015 2016 2017 2018 Thereafter Total Fair Value
(In thousands)
200,00  $ - 8 - 3 - 3 - 3 - % 200,00 $ 2,988
2.1% - - - - - 2.1%
4.6% - - - - - 4.6%

Fixed Rate Received

Rate A — three-month LIBOR

Fiscal 2012

As of June 30, 2012 , we had no commercial paptstanding. Total debt as of June 30, 2012 wa%bBion, of which approximately 846 was &
fixed rates of interest, including the impact of mterest rate swap agreements.

In May 2012, we entered into an agreement with @nat amount of $200.0 million to lock in a compahef the interest rate on our then forecasted
offering. We designated this derivative as a ciielv hedge of the variability in the cash outflows interest payments oa portion of the June 20
forecasted debt issuance due to changes in thénimemk interest rate. In June 2012, in conjunctidti the issuance of the $450.0 million senior 8
maturing in fiscal 2022, we settled the treasunk]docking in the effective yields on the relatizbt.

As of June 30, 2012 , the fiscal 2013 swap wasg®ized as an asset within the consolidated balsineet at fair value withiprepaid expenses and ot
current assets of $2.5 million. The fixed intémr@se on the hedged debt is 4.2 % and the floatitegest rate on the swap is thmenth LIBOR which rese
quarterly . As of June 30, 2012, the fiscal 204 was recognized as an asset within the consetidelance sheet at fair value within other assfe$6.2
million. The fixed interest rate on the hedgedtdgld.6 % and the floating interest rate on thaysvs three-month LIBOR which resets quarterly.
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The following tables present our interest rate iasias of June 30, 2012. All amounts are statdd.&. dollar equivalent

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 Dek $ 3570 $ 2979 $ 209,846 $ 1153 $ 604 $ 2,216,821 $ 2,524,97¢ % 3,030,042
Average Interest Ra 245% 4.1% 0.8% 47% 4.9% 5.2% 47%

Floating Rate Deft) $ 249,964 $ 206,672 % 1,100 $ - % - 8 12500 $ 470237 $ 481,475
Average Interest Ra 26% 2.1% 0.2% - - 0.5% 2.3%

Canadian $ Denominated:

Fixed Rate Dek $ 1,116 $ 1,147 8 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%

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

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 Fixe $ 250,00¢ $ 200,00¢ $ - $ - $ - % - % 450,00¢ $ 8,694
Average Variable Rate Pai

Rate A Plus 2.1% 2.1% = = = = 2.1%

Fixed Rate Receive 42% 4.6% - - - - 4.4%

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

The majority of our foreign subsidiaries use thetal currency as their functional currency. Te #xtent that business transactions are not deiabex
in a foreign subsidiarg functional currency, we are exposed to foreigrrericy exchange rate risk. We will also incur gaand losses within ¢
shareholderséquity due to the translation of our financial staénts from foreign currencies into U.S. dolla@sir income statement trends may be impe
by the translation of the income statements offoreign subsidiaries into U.S. dollar$he changes in the exchange rates used to tramslafereign sale
into U.S. dollars did not have a significant impacoh sales in fiscal 2013 when compared to fi264l 2 or in fiscal 2012 when compared to fiscal2201The
impact to our operating income, net earnings amdiregs per share w as not material in fi scal 20&@8fiscal 2012 .A 10% unfavorable change in the fis
2013 weighted year-to-date exchange rate and thatireg impact on our financial statements woulsiehaegatively impacted fiscal 2013 sales by%.&anc
woul d not have materially impa cted our operatmmpme, net earnings and earnings per shakée do not routinely enter into material agreetsén hedg
foreign currency exchange rate risks.

Fuel Price Risk

Due to the nature of our distribution business aneeexposed to potential volatility in fuel pricéBhe price and availability of diesklel fluctuates due
changes in production, seasonality and other méak#drs generally outside of our control. Incezhfuel costs may have a negative impact on ourltses!
operations in three areas. First, the high cofti@lfcan negatively impact consumer confidencedisdretionary spending and thus reduce the fregyuanc
amount spent by consumers for food-away-fioome purchases. Second, the high cost of fuelrmagase the price we pay for product purchasesng
may not be able to pass these costs fully to ostocters. Third, increased fuel costs impact thetscave incur to deliver product to our customédsiring
fiscal 2013, 2012 and 2011, fuel costs relateduibaund deliveries represented approximately 0.0%, % and 0.6 %f sales, respectively. Fuel co
excluding any amounts recovered through fuel suggs incurred by S ysco increased by approxim&a8.9 million in fiscal 2013 from fiscal 20Hhc
by $ 39.8 million in fiscal 2012 over fiscal 2011

We routinely enter into forward purchase commitradior a portion of our projected monthly diesellftequirements. As of June 29, 201@e ha

forward diesel fuel commitments totaling approxietats 204 million throu gh August 2014. Thes etcacts will lock in the price of approximalye 60% tc
65% of our fuel purchase needs for the contractgibgs at prices slight ly lower t han the curneratrket price for diesel.

46



Assuming that fuel prices do not rise significantlyer recent levels during fiscal 2014, fuel costs;lusive of any amounts recovered through
surcharges, are expect ed to increase by appraly®it0 to $20 million as compared to fiscal 20C8ur estimate is based upon current, published ejly
market price projections for diesel , the cost cdtted to in our forward fuel purchase agreementserily in place for fiscal 201dnd estimates of fu
consumption. Actual fuel costs could vary from estimates if any of these assumptions changerticplar if future fuel prices vary significantfyom oul
current estimates. A 10 % unfavorable changeeésdliprices from the market price use d in ounegts above would result in a potertiacrease of $2
million to $30 million.

Investment Risk

Our company-sponsored qualified pension p larif@weent Plan) holds investments in public andgewequity , fixed income securitiasd real esta
funds . The amount of our annual contribution te phan is dependent upon, among other things,etherr on the plan’s asseisd discount rates usec
calculate the plan’s liability . F luctuatiomsasset values can caus e the amount of our atéciguture contributions to the plan to increaaed carresul
in a reduction to shareholders’ equity on our bedasheet as of fiscal year-end , which is when plags’s funded status is measureslso, the projecte
liability of the plan will be impacted by the flutions of interest rates on high quality bondshi& public marketsTo the extent the financial mark
experience declines, our anticipatietluire contributions and funded status will be eiiéel for future years. A 10% unfavorable chang¢hivalue of th
investments h e Id by our company-sponsored ReginérRlan at the plan’s fiscal year end (Decembe2812 ) waould not have a material impact on
anticipated future contributions for fiscal 2014wever, this unfavorable change would increa sepeuasion expense for fiscal 2014 by $ 2@&iion anc
would reduce our shareholders’ equity on our baaieet as of June 29, 2013 by $ 155.1 million .
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REPORT OF MANAGEMENT ON INTERNAL CONTROL OVER FINAN CIAL REPORTING

The management of Sysco Corporation (“Sysi®esponsible for establishing and maintaininggadée internal control over financial reporting fbe
company . Sysce'internal control system is designed to providesoaable assurance regarding the reliability afrfaial reporting and the preparation
fair presentation of published financial statementll internal control systems, no matter how Ma@#signed, have inherent limitationsTherefore, eve
those systems determined to be effective can peamidly reasonable assurance with respect to finbsizEitement preparation and presentation.

Sysco’s management assessed the effectivenessad’Synternal control over financial reportingaislune 29, 2013In making this assessment, it u
the criteria set forth by the Committee of Sponsgi©rganizations of the Treadway Commissiointernal Control — Integrated FrameworkBased on th
assessment, management concluded that, as of 9uR81B , Sysco’s internal control over financgporting was effective based on those criteria.

Ernst & Young LLP has issued an audit report ongttiectiveness of Sysco’s internal control oveafinial reporting as of June 29, 2013 .
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON INTERNAL CONTROL OVER FINANCIAL REPORTING

The Board of Directors and Shareholders of Sysap@ation

We have audited Sysco Corporation (a Delaware Catjpn) and subsidiaries’ (the “Company’'internal control over financial reporting as of éu29
2013, based on criteria established in Internal t@br-Integrated Framework issued by the Committee ofnSpong Organizations of the Treadv
Commission (the COSO criteria). Sysco Corporatiomsagement is responsible for maintaining effedtiternal control over financial reporting, and fts
assessment of the effectiveness of internal cowwel financial reporting included in the accompagyReport of Management on Internal Control ¢
Financial Reporting . Our responsibility is to esgs an opinion on the Company’s internal contrer dwnancial reporting based on our audit.

We conducted our audit in accordance with the statedof the Public Company Accounting Oversighti8d&@nited States). Those standards require
we plan and perform the audit to obtain reasonabsirance about whether effective internal comivet financial reporting was maintained in all rmizth
respects. Our audit included obtaining an undedatgnof internal control over financial reportingssessing the risk that a material weakness etéstin(
and evaluating the design and operating effectiszmé internal control based on the assessedaisk performing such other procedures as we coms
necessary in the circumstances. We believe thaawdit provides a reasonable basis for our opinion.

A companys internal control over financial reporting is @gess designed to provide reasonable assuranceliregthe reliability of financial reportir
and the preparation of financial statements foemel purposes in accordance with generally acdepteounting principles. A compasyinternal contrc
over financial reporting includes those policiesl gmocedures that (1) pertain to the maintenanaeadrds that, in reasonable detail, accuratelyfaimty
reflect the transactions and dispositions of treetssof the company; (2) provide reasonable asserdmat transactions are recorded as necessasrial
preparation of financial statements in accordanite generally accepted accounting principles, drad teceipts and expenditures of the company drgy
made only in accordance with authorizations of ngen@ent and directors of the company; and (3) peoxégisonable assurance regarding prevention oy
detection of unauthorized acquisition, use, orakgon of the company’s assets that could havetnal effect on the financial statements.

Because of its inherent limitations, internal cohbver financial reporting may not prevent or @getaisstatements. Also, projections of any evatuat!
effectiveness to future periods are subject torilethat controls may become inadequate becausbasfges in conditions, or that the degree of campd
with the policies or procedures may deteriorate.

In our opinion, Sysco Corporationaintained, in all material respects, effectivesinal control over financial reporting as of Jui®e 2013, based on t
COSO criteria.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Blo@dnited States), theonsolidated balan
sheets of the Company as of June 29, 2013 and 3wn2012, and the related consolidated resultspefaiions, statements of comprehensive inc
shareholders’ equity, and cash flows for each efttitee years in the period ended June 29, B0B¥sco Corporation and subsidiaries and our tegetec
August 26, 2013 expressed an unqualified opinienetn .

/s/ Ernst & Young LLP

Houston, Texas
August26, 2013
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON CONSOLIDATED FINANCIAL STATEMENTS

The Board of Directors and Shareholders of Sysap@ation

We have audited the accompanying consolidated talsheets of Sysco Corporation (a Delaware Coiipajaand subsidiaries (the “Companygs o
June 29, 2013 and June 30, 2012, and the relatesblédated results of operations, statements afprehensive incomehareholders' equity and cash fl
for each of the three years in the period ended RS 2013. These financial statements are theomegplity of the Company's management.
responsibility is to express an opinion on thesarfcial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBo(United States). Those standards re
that we plan and perform the audit to obtain reabtmassurance about whether the financial statsneee free of material misstatement. An audituithes
examining, on a test basis, evidence supportingatheunts and disclosures in the financial statesnefat audit also includes assessing the accot
principles used and significant estimates made bgpagement, as well as evaluating the overall fimdustatement presentation. We believe that ouits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referr@@bove present fairly, in all material respedts, ¢consolidated financial position of the Companyuane
29, 2013 and June 30, 2012, and the consolidasedtseof its operations and its cash flows for eafthe three years in the period ended June 283,2€
conformity with U.S. generally accepted accounfinigciples.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bo@dnited States), the Company's inte
control over financial reporting as of June 29, 20hased on criteria established in Internal Caoitriegrated Framework issued by the Committe
Sponsoring Organizations of the Treadway Commisai@hour report dated August 26, 2013 expresseshqualified opinion thereon .

/s/ Ernst & Young LLP

Houston, Texas
August26, 2013
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SYSCO
CONSOLIDATED BALANCE SHEETS

June 29, 201! June 30, 201:
(In thousands except for share data
ASSETS
Current assel
Cash and cash equivalel $ 412,285 $ 688,867
Accounts and notes receivable, less allowanced 6885 and $42,91 3,183,11¢ 2,966,624
Inventories 2,396,18¢ 2,178,83C
Deferred income taxe 136,211 134,503
Prepaid expenses and other current a: 61,925 80,713
Prepaid income taxce 17,704 35,271
Total current asse 6,207,427 6,084,80¢
Plant and equipment at cost, less depreci: 3,978,071 3,883,75C
Other asset
Goodwill 1,884,23¢ 1,665,611
Intangibles, less amortizatic 205,71¢ 113,571
Restricted cas 145,328 127,228
Other asset 243,167 262,239
Total other asse 2,478,44¢ 2,168,64¢
Total asset $ 12,663,947 $ 12,137,207

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities

Notes payabli $ 41,632 $ -
Accounts payabl 2,463,49¢ 2,209,46¢
Accrued expense 1,036,85¢ 909,144
Accrued income taxe - 50,316
Current maturities of lor-term debi 207,301 254,650
Total current liabilities 3,749,282 3,423,57¢
Other liabilities
Long-term debt 2,639,98¢ 2,763,68¢
Deferred income taxe 266,222 115,166
Other lon¢-term liabilities 816,647 1,149,734
Total other liabilities 3,722,85¢ 4,028,58¢
Commitments and contingenci
Shareholders' equii
Preferred stock, par value $1 per st
Authorized 1,500,000 shares, issued r - -
Common stock, par value $1 per sh
Authorized 2,000,000,000 shares, issued 7659004hare 765,175 765,175
Paic-in capital 1,059,62¢ 939,179
Retained earninc 8,512,78¢ 8,175,23(
Accumulated other comprehensive | (446,937 (662,866
Treasury stock, 179,068,430 and 179,228,383 sharess! (4,698,83€ (4,531,678
Total shareholders' equi 5,191,81C 4,685,04C
Total liabilities and shareholders' eqt $ 12,663,947 $ 12,137,20:

See Notes to Consolidated Financial Statements
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Sales

Cost of sale:

Gross profit

Operating expenst
Operating incom:

Interest expens

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

Net earnings

Net earnings
Basic earnings per she
Diluted earnings per sha

Average shares outstandi
Diluted shares outstandil

Dividends declared per common sh

See Notes to Consolidated Financial Statements

SYSCO
CONSOLIDATED RESULTS OF OPERATIONS

53

Year Ended
June 29, 201 June 30, 2012 July 2, 2011
(In thousands except for share and per share dati
44,411,23:  $ 42,380,93¢ $ 39,323,48¢
36,543,642 34,704,362 31,928,771
7,867,591 7,676,577 7,394,712
6,209,112 5,785,94¢ 5,463,21C
1,658,47¢ 1,890,633~ 1,931,50z
128,495 113,396 118,267
(17,472 (6,766 (14,219
1,547,45¢ 1,784,00z 1,827,454
555,028 662,417 675,424
992,427 $ 1,121,58 $ 1,152,03C
168 $ 191 % 1.96
1.67 1.90 1.96
589,397,80" 587,726,34: 586,526,14:
592,675,11( 588,991,44: 588,691,54¢
111 $ 1.07 $ 1.03



SYSCO

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Net earning:

Other comprehensive income (los
Foreign currency translation adjustment
Items presented net of tax:

Amortization of cash flow hedge

Settlement of cash flow hed

Amortization of prior service co:

Amortization of actuarial loss (gain), r

Amortization of transition obligatio

Prior service cost arising in current y:

Actuarial gain (loss), net arising in current y
Total other comprehensive income (lo
Comprehensive incon

See Notes to Consolidated Financial Statements

Year Ended
June 29, 201: June 30, 2017 July 2, 2011
(In thousands)
992,427 $ 1,121,58 $ 1,152,03C
(33,191 (81,003 122,217
386 426 428
- 445 -
11,310 3,093 2,553
44,610 36,860 49,013
88 93 93
(33,203 (5,363 (5,692
225,92¢ (357,459 51,681
215,928 (402,908 220,293
1,208,35€ $ 718,677 $ 1,372,32¢
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Balance as of July 3, 20:
Net earning:

Foreign currency translation adjustm
Amortization of cash flow hedges, net of
Reclassification of pension and ol
postretirement benefit plans amounts to net

earnings, net of ta

Pension funded status adjustment, net o

Dividends declare
Treasury stock purchas

Treasury stock issued for acquisitic
Shar+based compensation awa

Balance as of July 2, 20:
Net earning:

Foreign currency translation adjustm
Amortization of cash flow hedges, net of

Settlement of cash flow hedge, net of
Reclassification of pension and other
postretirement benefit plans amounts to net

earnings, net of ta

Pension funded status adjustment, net o

Dividends declare
Treasury stock purchas

Shar~based compensation awa

Balance as of June 30, 20
Net earning:

Foreign currency translation adjustm
Amortization of cash flow hedges, net of
Reclassification of pension and other
postretirement benefit plans amounts to net

earnings, net of ta

Pension funded status adjustment, net o

Dividends declare
Treasury stock purchas

Shar-based compensation awa

Balance as of June 29, 2C

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
765,174,90($ 765,175 % 816,833¢% 7,134,13¢ $ (480,251 176,768,79'$ (4,408,37C$ 3,827,52¢
1,152,03C 1,152,03C
122,217 122,217
428 428
51,659 51,659
45,989 45,989
(604,500 (604,500
10,000,00( (291,600 (291,600
(20,625 (422,132 10,625 -
81,546 (12,749,317 319,947 401,493
765,174,90($ 765,175 $ 887,754% 7,681,66¢ $ (259,958 173,697,34¢t$  (4,369,39€ $ 4,705,247
1,121,58¢ 1,121,58¢
(81,003 (81,003
426 426
445 445
40,046 40,046
(362,822 (362,822
(628,024 (628,024
10,000,00(¢ (272,299 (272,299
51,425 (4,368,963 110,018 161,444
765,174,90($ 765,175 % 939,179$ 8,175,23(C $ (662,866 179,228,38!$  (4,531,67¢$  4,685,04C
992,427 992,427
(33,191 (33,191
386 386
56,008 56,008
192,726 192,726
(654,871 (654,871
21,897,40:% (729,333 (729,333
120,445 (22,057,35€ 562,173 682,618
765,174,90($ 765,175$ 1,059,62¢$% 8,512,78¢ $ (446,937 179,068,43($ (4,698,836 $ 5,191,81C

See Notes to Consolidated Financial Statements
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SYSCO

CONSOLIDATED CASH FLOWS

Cash flows from operating activitie
Net earning:
Adjustments to reconcile net earnings to cash pexvby operatini
activities:
Shar-based compensation expel
Depreciation and amortizatic
Deferred income taxe
Provision for losses on receivab
Other noi-cash item:
Additional investment in certain assets and liéib#i, net of effect ¢
businesses acquired:
(Increase) in receivabl
(Increase) in inventorie
Decrease (increase) in prepaid expenses and attrentasset
Increase in accounts payal
Increase (decrease) in accrued expe
(Decrease) increase in accrued income t
Decrease (increase) in other as:
Increase (decrease) in other I-term liabilities
Excess tax benefits from sh-based compensation arrangemt
Net cash provided by operating activit
Cash flows from investing activitie
Additions to plant and equipme
Proceeds from sales of plant and equipn
Acquisition of businesses, net of cash acqu
Maturities of shorterm investment
(Increase) decrease in restricted ¢
Net cash used for investing activit
Cash flows from financing activitie
Bank and commercial paper borrowings (repaymenést
Other debt borrowing
Other debt repaymen
Debt issuance cos
Cash received from settlement of cash flow he
Proceeds from common stock reissued from treasurstfar-basec
compensation awards
Treasury stock purchas
Dividends paic
Excess tax benefits from sh-based compensation arrangem
Net cash used for financing activiti
Effect of exchange rates on c:
Net (decrease) increase in cash and cash equis
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

Supplemental disclosures of cash flow informat
Cash paid during the period fc
Interest
Income taxe:

See Notes to Consolidated Financial Statements

Year Ended
June 29, 201% June 30, 201: July 2, 2011
(In thousands)
$ 992,427 $ 1,121,58t $ 1,152,03C
70,147 70,319 59,235
512,548 416,943 402,588
(28,129 (177,906 (165,239
35,243 33,359 42,623
2,485 (958) (9,454
(193,755 (106,834 (252,641
(180,277 (99,218 (254,738
21,704 (6,478 341
207,243 30,335 187,410
76,497 41,429 (43,348
(38,017 71,251 (44,202
182 56,538 (45,866
37,852 (46,170 63,208
(4,556 (15) (429
1,511,594 1,404,18C 1,091,51¢
(511,862 (784,501 (636,442
15,527 8,185 19,069
(397,447 (110,601 (101,148
- - 24,993
(18,100 (16,712 13,972
(911,882 (903,629 (679,556
95,500 (181,975 181,975
61,467 744,597 4,411
(294,514 (205,638 (8,732
- (4,641 7)
- 722 -
628,652 99,439 332,688
(721,616 (272,299 (291,600
(648,253 (622,869 (597,071
4,556 15 429
(874,208 (442,649 (377,907
(2,086 (8,800 20,267
(276,582 49,102 54,322
688,867 639,765 585,443
$ 412,285 688,867 $ 639,765
$ 131,665 114,067 $ 119,050
620,132 772,493 907,720
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. SUMMARY OF A CCOUNTING POLICIES
Business and Consolidation

Sysco Corporation, acting through its subsidiaaies divisions, (Sysco or the company), is engaged in the marketmtgdistribution of a wide range
food and related products primarily to the foodsenor food-away-fronkome industry. These services are performed fproegmately 425,000 customi
from 193 distribution facilities located throughdbé United States, Bahamas, Canada , Ireland arttiétn Ireland.

Sysco’s fiscal year ends on the Saturday nearehirie 30" . This resulted in a 5&eek year ending June 29, 2013 for fiscal 2013 B 2012 fc
fiscal 2012 and, July 2, 2011 for fiscal 2011.

The accompanying financial statements include tteoants of Sysco and its consolidated subsidiaddksignificant intercompany transactions
account balances have been eliminated.

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates that affe
reported amounts of assets, liabilities, saleseapaénses. Actual results could differ from thénestes used.

Cash and Cash Equivalents

Cash includes cash equivalents such as time depaesittificates of deposit, shagrm investments and all highly liquid instrumemtih origina
maturities of three months or less, which are edrmat fair value.

Accounts Receivable

Accounts receivable consist primarily of trade reables from customers and receivables from supplier marketing or incentive programs. Sy
determines the past due status of trade receivhbied on contractual terms with each customescBgvaluates the collectability of accounts reaiglier ani
determines the appropriate reserve for doubtfubats based on a combination of factors. The compdilizes specific criteria to determine uncotlbte
receivables to be written off including whetherustomer has filed for or been placed in bankrupteg, had accounts referred to outside partiesoléeatior
or has had accounts past due over specified peridiisvances are recorded for all other receivallased on an analysis of historical trends ofevafits anc
recoveries. In addition, in circumstances whee dompany is aware of a specific customenability to meet its financial obligation to $yps a specifi
allowance for doubtful accounts is recorded to cedine receivable to the net amount reasonablycéegbéo be collected.

Inventories

Inventories consisting primarily of finished goddslude food and related products and lodging petalheld for resale and are valued at the loweos
(first-in, first-out method) or market. Elementsoosts include the purchase price of the prododtfeeight charges to deliver the product to thenpanys
warehouses and are net of certain cash or nonecesiideration received from vendors (see “Vendard@teration”).

Plant and Equipment

Capital additions, improvements and major replacemare classified as plant and equipment andareéd at cost. Depreciation is recorded usin
straightline method, which reduces the book value of easetain equal amounts over its estimated usefyl dihd is included within operating expense
the consolidated results of operations. Maintenargggirs and minor replacements are charged tonesrwhen they are incurred. Upon the dispositf
an asset, its accumulated depreciation is ded@iciedthe original cost, and any gain or loss iseatd in current earnings.

Certain internal and external costs related toatguisition and development of internal use soféwaeing built within our Business Transforma
Project are capitalized within plant and equipnduning the application development stages of tlogept. Amortization commenced in August 2012 &
project entered the deployment stage. Additionatsare capitalized for added software that thenapplication development stage of the project.

Applicable interest charges incurred during thestarction of new facilities and development of sa@fte for internal use are capitalized as one ¢

elements of cost and are amortized over the assstimiated useful lives. Interest capitalized for past three fiscal years was $4.2 million inais2013
$20.8 million in fiscal 2012 and $13.9 million iis¢al 2011.
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Long-Lived Assets

Management reviews lorlired assets for indicators of impairment whenesagnts or changes in circumstances indicate tleatdhrying value may n
be recoverable. Cash flows expected to be gemetatethe related assets are estimated over the’ sisseful life based on updated projections o
undiscounted basis. If the evaluation indicates the carrying value of the asset may not be medle, the potential impairment is measured atvdue.

Goodwill and Intangibles

Goodwill and intangibles represent the excess sf goer the fair value of tangible net assets aedui Goodwill and intangibles with indefinite lare
not amortized. Goodwill is assigned to the reportinits that are expected to benefit from the gyiee of a business combination. The recoverghili
goodwill and indefinitdived intangibles is assessed annually, or morquieetly as needed when events or changes havereddhat would suggest
impairment of carrying value, by determining whettiee fair values of the applicable reporting uexseed their carrying values. The reporting ungtsd ti
assess goodwill impairment are the company’s 10atipg segments as described in Note 21 , “BusiBeggnent Information.The components within ea
of the 10 operating segments have similar econeafmcacteristics and therefore are aggregated dtegorting units. The evaluation of fair valuguies
the use of projections, estimates and assumptisrie ¢ghe future performance of the operations irfopeing a discounted cash flow analysis, as ws
assumptions regarding sales and earnings multipésvould be applied in comparable acquisitions.

Intangibles with definite lives are amortized otteir useful lives in a manner consistent with uhdeg cash flow , which generally rangérem three ti
ten years. Management reviews finiteed intangibles for indicators of impairment wieser events or changes in circumstances indicatethie carryin
value may not be recoverable. Cash flows expectég generated by the finite-lived intangibles esgmated over the intangible assetseful life based «
updated projections on an undiscounted basishelkvaluation indicates that the carrying valugheffinitedived intangible asset may not be recoverable
potential impairment is measured at fair value.

Restricted Cash

Sysco is required by its insurers to collateraizpart of the self-insured portion of its workeeempensation and liability claims. Sysco has chds
satisfy these collateral requirements by deposttimgls in insurance trusts or by issuing lettersreflit. All amounts in restricted cash at June2Zd3 an
June 30, 2012 represented funds deposited in ims@itausts.

Derivative Financial Instruments

All derivatives are recognized as assets or ligdsliwithin the consolidated balance sheets avdire. Gains or losses derivative financial instrumer
designated as fair value hedges are recognized dimtedy in the consolidated results of operaticleng with the offsetting gain or loss related e
underlying hedged item.

Gains or losses on derivative financial instrumetgsignated as cash flow hedges are recorded gfzasate component of shareholderguity at thei
settlement, whereby gains or losses are reclagddifiehe Consolidated Results of Operations inwactjon with the recognition of the underlying hec
item.

In the normal course of business, Sysco entersfamteard purchase agreements for the procuremefuebfand electricity. Certain of these agreerr
meet the definition of a derivative. However, tmmpany elected to use the normal purchase andezalaption available under derivatives accoul
literature; therefore, these agreements are notded at fair value.

Investments in Corporate-Owned Life Insurance

Investments in corporam@wned life insurance (COLI) policies are recordedhair cash surrender values as of each balaret slate. Changes in
cash surrender value during the period are recaadealgain or loss within operating expenses. cbingpany does not record deferred tax balance®dete
cash surrender value gains or losses for the pslitiat Sysco has the intent to hold these poltoiesaturity. Deferred tax balances are recordedHos:
policies that Sysco intends to redeem prior to nitgtuThe total amounts related to the comparigvestments in COLI policies included in otheseds in th
consolidated balance sheets were $159.3 milliorsd66.5 million at June 29, 2013 and June 30, 2&khectively.

Treasury Stock

The company records treasury stock purchases fat 8bares removed from treasury are valued atusisy the average cost method.
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Foreign Currency Translation

The assets and liabilities of all foreign subsidisiare translated at current exchange rates.tdRel@anslation adjustments are recorded as a coempo@
accumulated other comprehensive income (loss).

Revenue Recognition

The company recognizes revenue from the sale oddupt when it is considered to be realized orizable and earned. The company determines
requirements to be met at the point at which thelpet is delivered to the customer. The compaawtgrcertain customers sales incentives such ateseb
discounts and treats these as a reduction of aald® time the sale is recognized. Sales taed®itl from customers is not included in revenueratite
recorded as a liability due to the respective tgxauthorities. Purchases and sales of inventoty Wie same counterparty that are entered in
contemplation of one another are considered to §iagie nhonmonetary transaction. As such, the eampecords the net effect of such transactiortbé
consolidated results of operations within sales.

Vendor Consideration

Sysco recognizes consideration received from vendtien the services performed in connection wiéhrttonies received are completed and whe
related product has been sold by Sysco as a redudticost of sales. There are several typessif cansideration received from vendors. In masyaimces
the vendor consideration is in the form of a spediamount per case or per pound. In these instar®ysco will recognize the vendor considerat®m
reduction of cost of sales when the product is.stihdthe situations in which the vendor considerais not related directly to specific product ghaises
Sysco will recognize these as a reduction of cbsales when the earnings process is completeetated service is performed and the amounts afzee.

Shipping and Handling Costs

Shipping and handling costs include costs assatiatth the selection of products and delivery tstomers. Included in operating expenses are sig
and handling costs of approximately $2,539.6 nrillio fiscal 2013, $2,396.2 million in fiscal 20J#hd $2,222.1 million in fiscal 2011.

Insurance Program

Sysco maintains a self-insurance program coverortjgms of workers'‘compensation, general and vehicle liability andpprty insurance costs. T
amounts in excess of the self-insured levels allg fosured by third party insurers. The comparngoamaintains a fully seliRsured group medic
program. Liabilities associated with these risks @stimated in part by considering historical raiexperience, medical cost trends, demographtor
severity factors and other actuarial assumptions.

Share-Based Compensation

Sysco recognizes expense for its shzased compensation based on the fair value of weeds that are granted. The fair value of stockoop is
estimated at the date of grant using the Bl&ckeles option pricing model. Option pricing methaequire the input of highly subjective assunmms
including the expected stock price volatility. Tiadr value of restricted stock and restricted ktonit awards are based on the comparsgock price on tt
date of grant. Measured compensation cost is réoegmatably over the vesting period of the relatkdrebased compensation award. Cash flows resi
from tax deductions in excess of the compensatmst cecognized for those options (excess tax hshedire classified as financing cash flows or
consolidated cash flows statements.

Income Taxes

Sysco recognizes deferred tax assets and liabiliiEsed on the estimated future tax consequentrésut@ble to differences between the finar
statement carrying amounts of existing assetsiabdities and their respective tax bases. Detetex assets and liabilities are measured purdogak law:
using rates expected to apply to taxable incom#hényears in which those temporary differencesexqgected to be recovered or settled. The impa
deferred tax assets and liabilities of a changtnrate is recognized in income in the period ihatudes the enactment date. Valuation allowaraze
established when necessary to reduce deferredsaxsao the amount more likely than not to bezedl

Sysco recognizes a tax benefit from an uncertaipdsition when it is more likely than not that hasition will be sustained upon examination, idahg
resolutions of any related appeals or litigationgasses, based on the technical merits of theigrusiThe amount recognized is measured as thed
amount of tax benefit that has greater than a 5kétiHood of being realized upon settlement. Te éxtent interest and penalties may be assesstdihg
authorities on any underpayment of income taxpegd amounts required by the accounting guidagleged to uncertain tax positions have been ac
and are classified as a component of income taxtteiconsolidated results of operations.
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The determination of the comp¢'s provision for income taxes requires significamtgment, the use of estimates and the interpratatiol application
complex tax laws. The compasyprovision for income taxes primarily reflectsanbination of income earned and taxed in the varldi8. federal and sta
as well as various foreign jurisdictions. Jurisidical tax law changes, increases or decreasesimgment differences between book and tax itencsyals o
adjustments of accruals for tax contingencies aratan allowances, and the compasghange in the mix of earnings from these taximigglictions all affec
the overall effective tax rate.

Acquisitions

Acquisitions of businesses are accounted for usiegpurchase method of accounting, and the finastaéements include the results of the acq
operations from the respective dates of acquisition

The purchase price of the acquired entities iscatled to the net assets acquired and liabilitisarasd based on the estimated fair value at thes dd
acquisition, with any excess of cost over the failue of net assets acquired, including intangjblesognized as goodwill. The balances includethé
consolidated balance sheets related to recent sittgus are based upon preliminary information anel subject to change when final asset and lig
valuations are obtained. Subsequent changes tgrieninary balances are reflected retrospectiviflynaterial. Material changes to the prelimir
allocations are not anticipated by management.

Reclassifications

Prior year amounts within the consolidated balasteets and consolidated cash flows have been séiddgo conform to the current year presentasie
it relates to the presentation of certain tebated balances within these statements. Thedmpiathese reclassifications was immaterial to patiod:
presented.

2. CHANGES IN ACCOUNTING
Testing Goodwill for Impairment

In September 2011, the Financial Accounting Stasgl@oard (FASB) issued Accounting Standards Up¢@ag&) 2011-08, Testing Goodwill fo
Impairment.” This update amends Accounting Stassl@odification (ASC) 350, “Intangibles—Goodwillca®ther’to allow entities an option to first ass
qualitative factors to determine whether it is reseey to perform the twstep quantitative goodwill impairment test. Unéteat option, an entity no long
would be required to calculate the fair value oéporting unit unless the entity determines, basethat qualitative assessment, that it is momyikhan nc
that its fair value is less than its carrying antoun addition, the update provided a reviseddisfactors that should be considered when evalgatihether
potential goodwill impairment may have occurredaat interim period. The amendments in this updateeweffective for annual and interim good
impairment tests performed for fiscal years begigrafter December 15, 2011. Early adoption wamjgezd. The adoption of this update in the firgage
of fiscal 2013 did not result in a material chatg¢he company’s interim consideration of potergiadwill impairment nor tits annual goodwill impairme
testing in the fourth quarter of fiscal 2013.

3. NEW ACCOUNTING STANDARDS

Testing Indefinite-Lived Intangible Assets for linpeent

In July 2012, the FASB issued ASU 2012-02, “ Teptimdefinite-Lived Intangible Assets for ImpairmehtThis update amends ASC 350, “Intangibles
Goodwill and Other'to allow entities an option to first assess qutlieafactors to determine whether it is necessargerform the quantitative impairmi
test. Under that option, an entity no longer wolbidrequired to calculate the fair value of thamgible asset unless the entity determines, basata
gualitative assessment, that it is more likely thanhthat its fair value is less than its carryargount. The amendments in this update are efte@ivannu:
and interim impairment tests performed for fiscalags beginning after September 15, 2012, which kbl fiscal 2014 for Sysco. Early adoptiol
permitted. Sysco is currently evaluating the intplais update may have on its indefinite-lived ingébles impairment testing.

Clarifying the Scope of Disclosures about Offsgt#ssets and Liabilities

In January 2013, the FASB issued ASU 2013-01, ‘ijiag the Scope of Disclosures about Offsettingéts and Liabilities."This update amends Al
210, “Balance Sheet,” specifically the discloswegquirements created by ASU 2011-11, “DisclosuresuAt®ffsetting Assets and LiabilitiesiSsued by th
FASB in December 2011. This update clarifies tbepe of these disclosure requirements to be afgdicanly to derivatives and securities borrowingl
lending transactions that are offset in accordavite GAAP or are subject to an enforceable maseéting arrangement or similar agreement. The ossot
requirements continue to be effective for annupbreéng periods, and interim periods within thosans, beginning on or after January 1, 2013, whidbe
fiscal 2014 for Sysco. Based on the scope clatifio of this update, Sysco does not believe itdrgsfinancial instruments requiring these disatesibu
will continue to evaluate this assessment.

60



Reporting of Amounts Reclassified Out of Accumdl@#her Comprehensive Income

In February 2013, the FASB issued ASU 2013-02, ‘tReapg of Amounts Reclassified Out of Accumulateth€ Comprehensive IncomeThis updat
amends ASC 220, “Comprehensive Incomte,fequire an entity to report the effect of sigraht reclassifications out of accumulated othengrehensiv
income on the respective line items in net earnifdse amount is being reclassified in its entiréd net earnings. For other amounts that arebeoic
reclassified in their entirety to net earnings,emtity is required to crogeference other disclosures that provide additioieshil about those amounts. -
amendments in this update are effective prospdgtiee fiscal years, and interim periods within #goyears, beginning after December 15, 2012, wis
fiscal 2014 for Sysco. Sysco is currently evahmthe impact this update will have on its disctesu

Inclusion of the Fed Funds Effective Swap Ratefar@ight Index Swap Rate) as a Benchmark Interatd for Hedge Accounting Purposes

In July 2013, the FASB issued ASU 2013-1ctusion of the Fed Funds Effective Swap Rate(eer@ight Index Swap Rate) as a Benchmark Int
Rate for Hedge Accounting Purposes.” This updaterals ASC 815, “Derivatives and Hedgintypermit the Fed Funds Effective Swap rate to delas
benchmark interest rate for hedge accounting pespos addition to U.S. Treasury rates and the Landterbank Offered Rate swap rate. The updats
removes the restriction on using different benctmates for similar hedges. The amendments in tipdate are effective prospectively for nev
redesignated hedging relationships entered intoroafter July 17, 2013. Sysco will consider albgable benchmark interest rates for any new hey
relationships.

Presentation of an Unrecognized Tax Benefit WhietaOperating Loss Carryforward, a Similar Tax Lomsa Tax Credit Carryforward Exists

In July 2013, the FASB issued ASU 2013-1Pyésentation of an Unrecognized Tax Benefit WhéfeaOperating Loss Carryforward, a Similar -
Loss, or a Tax Credit Carryforward Exists.” Thigdate amends ASC 740, “Income Taxes,” to requiat ith certaincases, an unrecognized tax benefi
portion of an unrecognized tax benefit, should besented in the financial statements as a redudtioa deferred tax asset for a net operating
carryforward, a similar tax loss, or a tax creditrgforward when such items exist in the same tjanisdiction. The amendments in this update are effe
for fiscal years, and interim periods within thg®ars, beginning after December 15, 2013, whidiscal 2015for Sysco. Early adoption is permitted. -
amendments should be applied prospectively toreaognized tax benefits that exist at the effectiate, and retrospective application is permittggsco i
currently evaluating the impact this update wiaan its financial statements.

4. FAIR VALUE MEASUREMENTS
Fair value is defined as the price that would leeired to sell an asset or paid to transfer aliiglin an orderly transaction between market p#ptnts ¢

the measurement date (i.e. an exit price). Thewtdg guidance includes a fair value hierarchat thrioritizes the inputs to valuation techniquesditc
measure fair value. The three levels of the falue hierarchy are as follows:

. Level 1 —Unadjusted quoted prices for identical assetsatilities in active market

. Level 2— Inputs other than quoted prices in active marketsdentical assets and liabilities that are obsleler either directly or indirectly f
substantially the full term of the asset or lighiliand

. Level 3— Unobservable inputs for the asset or liability, ethinclude manageme's own assumption about the assumptions marketipeatite

would use in pricing the asset or liability, inclog assumptions about ris
Sysco’s policy is to invest in only higiuality investments. Cash equivalents primarilglude time deposits, certificates of deposit, comuiaé papel
high-quality money market funds and all highly liquidiruments with original maturities of three mongindess. Restricted cash consists of investma
high-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 eaglivalents are valued at amortized cost, whigit@pmates fair value. These are inclu
within cash equivalents as a Level 2 measuremethieiables below

. Money market funds are valued at the closing megoerted by the fund sponsor from an actively tdagbechange. These are included within
equivalents and restricted cash as Level 1 measumtsin the tables beloy

. The interest rate swap agreements, discussed furnthidote 8, “Derivative Financial Instrumentsfe valued using a swap valuation model

utilizes an income approach using observable manketts including interest rates, LIBOR swap rades credit default swap rates. These
included within prepaid expenses and other cuasséts and other assets as Level 2 measuremémstables below
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The following tables present the comp’s assets measured at fair value on a recurring basf June 29, 2013 and June 30, 2

Assets:
Cash and cash equivale
Cash equivalent

Prepaid expenses and other current a:
Interest rate swap agreem:

Restricted cas

Total assets at fair valt

Assets:
Cash and cash equivale
Cash equivalent

Prepaid expenses and other current a:
Interest rate swap agreem
Restricted cas
Other asset
Interest rate swap agreeme
Total assets at fair valt

Assets Measured at Fair Value as of June 29, 20

Level 1 Level 2 Level 3 Total
(In thousands)
$ 1,160 $ 132,731 $ - $ 133,891
- 2,988 - 2,988
145,328 - - 145,328
$ 146,488 $ 135,718 $ - $ 282,207
Assets Measured at Fair Value as of June 30, 20
Level 1 Level 2 Level 3 Total
(In thousands)
$ 228,31C $ 248,714 $ - $ 477,024
- 2,475 - 2,475
127,228 - - 127,228
- 6,219 - 6,219
$ 355,538 $ 257,408 $ = $ 612,946

The carrying values of accounts receivable and wadsopayable approximated their respective faiuesldue to the showrm maturities of the:
instruments. The fair value of Syssdbtal debt is estimated based on the quoted marices for the same or similar issue or on theesu rates offered
the company for debt of the same remaining magsridind is considered a Level 2 measurement. Theafae of total debt approximated $3,207r6illion
and $3,539.3 million as of June 29, 2013 and June 30, 2012 ectsmely. The carrying value of total debt was888.9 million and $3,018.3 million as
June 29, 2013 and June 30, 2012, respectively.

5. ALLOWANCE FOR DOUBTFUL ACCOUNTS

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

Balance at beginning of peri

Charged to costs and expen

Customer accounts written off, net of recove
Other adjustment

Balance at end of peric

2013 2012 2011
(In thousands)
$ 42,919 $ 42,436 $ 36,573
35,243 33,359 42,623
(30,824 (32,318 (37,823
7 (558’ 1,063
$ 47,345 $ 42,919 $ 42,436
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6. PLANT AND EQUIPMENT

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

June 29, 201% June 30, 201 Estimated Useful Lives
(In thousands)
Plant and equipment, at co
Land $ 435,447 $ 352,812
Buildings and improvements 3,632,56¢ 3,510,627 10-30 years
Fleet and equipment 2,633,22¢ 2,449,01¢ 3-10 years
Computer hardware and software 1,054,754 1,028,594 3-7 years
7,755,997 7,341,051
Accumulated depreciation (3,777,92€ (3,457,301
Net plant and equipme $ 3,978,071 $ 3,883,75(C

The capitalized direct costs for the internal uefiware portion of the company’s Business Transfdiom Project are included withicOmpute

hardware and software” in the table above in thewarhof $ 417.7 million and $ 469.4 million , ndétawcumulated amortizatioas of June 29, 2013 and J
30, 2012, respectively. The majority of this im&r use software related to the Business Transtiwmaroject was placed into service and b
amortization in August of fiscal 2013.

Depreciation expense, including capital leasestifepast three years was $ 473.5 million in 281334.9 million in 2012 and $ 374.0 million in 2011

7. GOODWILL AND OTHER INTANGIBLES

The changes in the carrying amount of goodwill #iredamount allocated by reportable segment foyélaes presented are as follows:

Broadline SYGMA Other Total
(In thousands)
Carrying amount as of July 2, 20 $ 1,201,265 $ 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
Carrying amount as of June 30, 2( 1,220,11- 32,609 412,89C 1,665,611
Goodwill acquired during ye: 203,393 - 24,005 227,398
Currency translation/otht (8,663 - (111 (8,774
$ 1,414,842z $ 32,609 $ 436,784 $ 1,884,23¢

Carrying amount as of June 29, 2(

Amortized intangible assets acquired during fi@13 were $124.1 million with a weightederage amortization period of eight years. Bgngible

asset category, the amortized intangible assetsradgduring fiscal 2013 were customer relationstap$85.7 million with a weighted-averagenortizatior
period of nine years, non-compete agreements aD$8illion with a weightedzverage amortization period of five years, amodtizademarks of $7.8 millic
with a weighted-average amortization period of eigdars and other intangibles of $9.6 million watlveighted-average amortization period of five gear

The following table presents details of the compaaynortized intangible assets:

June 29, 201: June 30, 201¢
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Net Amount Amortization Net
(In thousands)

Customer relationshir $ 274,410 $ (125,250 $ 149,16C $ 200,801 $ (110,080 $ 90,721
Non-compete agreemer 29,460 (4,655 24,805 8,453 (2,024 6,429
Trademarks 11,618 (1,580 10,038 3,759 (518 3,241
Other 9,556 (159 9,397 - - -
Total amortized intangible assi $ 325,044 $ (131,644 $ 193,40C $ 213,013 $ (112,622 $ 100,391
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Intangible assets that have been fully amortizee teeen removed in the schedule above in the paribamortization is reache:

The following table presents details of the compamdefinite-lived intangible assets:

June 29, 201 June 30, 201:
(In thousands)
Trademarks $ 11,353 $ 12,214
Licenses 966 966
Total indefinite-lived intangible asse $ 12,319 $ 13,180

Amortization expense for the past three years wa&1$million in 2013, $24.9 million in 2012 and $21million in 2011. The estimated futt
amortization expense for the next five fiscal yearsntangible assets outstanding as of June 2% B0shown below:

Amount
(In thousands)
2014 $ 40,999
2015 36,581
2016 29,150
2017 24,515
2018 21,068

8. DERIVATIVE FINANCIAL INSTRUMENTS

Sysco manages its debt portfolio to achieve anadveesired position of fixed and floating rateslanay employ interest rate swaps from time to tio
achieve this position. The company does not useat&e financial instruments for trading or spktive purposes.

In May 2012, the company entered inttreasury lock agreement with a notional amount2§f80 million. The company designated this deiveass
cash flow hedge of the variability in the cash lmw& of interest payments on a portion of the tfeercasted June 2012 debt issuance due to chamges
benchmark interest rate. In June 2012, in conjonavith the issuance of the $450.0 million semotes maturing in fiscal 2022, the company setthe
treasury lock, locking in the effective yields dretrelated debt. Upon settlement, the companyvweteash of $0.7 million, which represented thie falue
of the swap agreement at the time of settlemehts @mount is being amortized as an offset to ésteexpense over the ¥8ar term of the debt, and
unamortized balance is reflected as a gain, nebofin accumulated other comprehensive loss.

In fiscal 2010, the company entered into two irgerate swap agreements that effectively conve$gsf).0 million of fixed rate debt maturing in fi$
2013 and $200.0 millioof fixed rate debt maturing in fiscal 2014 to fioat rate debt. These transactions were enteredaiith the goal of reducing over
borrowing cost and increasing floating intereserakposure. These transactions were designatéairasmlue hedges since the swaps hedge again
changes in fair value of fixed rate debt resulfimgn changes in interest rates. The swap agreerakéd to the fiscal 2013 debt was settled upaturity of
the senior notes in February 2013, leaving one i@ngaoutstanding swap agreement as of June 2%8.201

The location and the fair value of derivative instients in the consolidated balance sheet as offsachyear-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 agreements

June 29, 201 Prepaid expenses and ot $ 2,988 N/A N/A
current assets

June 30, 201 Prepaid expenses and ot] 2,475 N/A N/A
current assets

June 30, 201 Other asset 6,219 N/A N/A
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The location and effect of derivative
tax basis are as follows:

Fair Value Hedge Relationships
Interest rate sSwap agreeme

Cash Flow Hedge Relationships
Treasury lock agreeme

Interest rate contrac

instruments aelated hedged items on consolidated compreleigiome for each fiscal year presented on -

Amount of (Gain) or Loss
Recognized in Income

Location of (Gain) or Loss

Recognized in Income 2013 2012 2011
(In thousands)
Interest expens $ (4,492 $ (7,900 $ (9,026
Other comprehensiv N/A (722, N/A
income
Interest expens 626 692 696

Hedge ineffectiveness represents the differencgemst the changes in the fair value of the derieatistruments and the changes in fair valiithe fixec
rate debt attributable to changes in the benchnraekest rate. Hedge ineffectiveness is recordeectlly in earnings within interest expense and
immaterial for fiscal 2013, fiscal 2012 and fis2@ll1. The interest rate swaps do not contain eristtirelated contingent features.

9. SELF-INSURED LIABILITIES

Sysco maintains a self-insurance program coverorggns of workers’ compensation, general and \eHieability and property insurance costsThe

amounts in excess of the self-insured levels allg fosured by third party insurers .

The compaaigo maintains a fully selfisured group medic

program. A summary of the activity in self-insutt@bilities appears below:

Balance at beginning of peric
Charged to costs and expen
Payment:

Balance at end of peric

2013 2012 2011
(In thousands)
$ 129,749 $ 129,671% 128,997
352,374 318,828 325,540
(334,525 (318,750 (324,866
$ 147,598 $ 129,748 $ 129,671
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10. DEBT AND OTHER FINANCING ARRANGEMENTS

Sysco’s debt consists of the following:

June 29, 201: June 30, 201Z
(In thousands)

Multicurrency revolving credit facility borrowinggterest averaging 1.0%, as

June 29, 201 $ 41,632 $ =
Commercial paper, interest averaging 0.1%, asmé 29, 201! 95,500 -
Senior notes, interest at 4.2%, maturing in fi&eHl3 - 249,964
Senior notes, interest at 4.6%, maturing in figtHl4 202,190 206,673
Senior notes, interest at 0.55%, maturing in fiQ€HI5 298,669 297,983
Senior notes, interest at 5.25%, maturing in fi2€HI8 498,414 498,069
Senior notes, interest at 5.375%, maturing in fi2649 249,031 248,862
Senior notes, interest at 2.6%, maturing in fi@C#d2 444,844 444,271
Debentures, interest at 7.16%, maturing in fis€&7 50,000 50,000
Debentures, interest at 6.5%, maturing in fisc&% 224,641 224,617
Senior notes, interest at 5.375%, maturing in fi2686 499,669 499,654
Senior notes, interest at 6.625%, maturing in fi2689 245,845 245,685
Capital leases and other debt, interest averag##h @nd maturing at various dates to fiscal 2026f dsine

29, 2013 and 5.9% and maturing at various datésdal 2026 as of June 30, 20 38,484 52,560
Total debt 2,888,91¢ 3,018,33¢
Less current maturities of lo-term debr (207,301 (254,650
Less notes payab (41,632 -
Net lon¢-term debi $ 2,639,98¢ $ 2,763,68¢

The principal payments required to be made dutegiext five fiscal years on debt outstanding akuok 29, 2013 are shown below:

Amount
(In thousands)
2014 $ 207,301
2015 303,847
2016 3,286
2017 2,494
2018 500,17¢

Short-term Borrowings

As of June 29, 2013 and June 30, 2012, Sysco hamhmitted bank lines of credit, which provided €mrsecured borrowings for working capital of u
$95.0 million . There were no borrowings outstagdiinder these lines of credit as of June 29, 2018ine 30, 2012, respectively.

In September 2012, the company’s Irish subsidi@aflas Foods, entered into @50 million (Euro) multicurrency revolving credécility, which will be
utilized for capital needs for the compasyEuropean subsidiaries. This facility provides dasecured borrowings and expires September 283, 24t i
subject to extension. Outstanding borrowings urtties facility were 82.0 million (Euro) as of June 29, 2013, locatedhini Notes payable on t
consolidated balance sheet.

As of June 30, 2012, the company'’s Irish subsidi&allas Foods Limited, had a €10.0 milligEuro) committed facility for unsecured borrowirigs
working capital. There were no borrowings outstagdinder this facility as of June 30, 2012. Dgrfiscal 2013, this facility was replaced with tlaeility
described above.

On June 30, 2011, a Canadian subsidiary of Systrezhinto a shoerm demand loan facility for the purpose of faating a distribution from tf
Canadian subsidiary to Sysco, and Sysco concwremtered into an agreement with the bank to gueeathe loan. As of July 2, 2011, the am
outstanding under the facility was $182.0 millichhe interest rate under the facility was 2.0% pagable on the due date. The loan was repaidllior
July 4, 2011.

66



Commercial Paper and Revolving Credit Facility

Sysco has a Board-approved commercial paper proghaming the company to issue shtetm unsecured notes in an aggregate amount rexcte:
$1,300.0 million .

In December 2011, Sysco terminated its previougigtiag revolving credit facility that supportedettompanys U.S. and Canadian commercial pi
programs. At the same time, Sysco and one ofultsidiaries, Sysco International, ULC, entered imtoew $1,000.0 million credit facility supportitige
companys U.S. and Canadian commercial paper programss fakility provides for borrowings in both U.S. a@énadian dollars. Borrowings by Sy
International, ULC under the credit agreement ar@rgnteed by Sysco, and borrowings by Sysco ancbSgigernational, ULC under the credit agreemee
guaranteed by all wholly-owned subsidiaries of 8yat are guarantors of the compangénior notes and debentures. The original fiadilithe amount ¢
$1,000.0 million expires on December 29, 2016Détember 2012, a portion of the facility was extshébr an additional year. This extended facilitypich
expires on December 29, 2017, is for $925.0 millafnthe original $1,000.0 million facility, but isubject to further extension. As of June 29, 2
commercial paper issuances outstanding were $9i6mand were classified as long-term debt, adbmpanys commercial paper programs are suppt
by the long-term revolving credit facility describabove. There were no commercial paper issuangstanding as of June 30, 2012.

During fiscal 2013, 2012, and 2011, aggregate antihg commercial paper issuances and ghant-bank borrowings ranged from approximately ze
$330.0 million , zero to $563.1 million , and zéod$330.3 million , respectively.

Fixed Rate Debt

In February 2012, Sysco filed with the Securitiesl &xchange Commission an automatically effectivdl-linown seasoned issuer shelf registre
statement for the issuance of an indeterminate atrmfucommon stock, preferred stock, debt secasritied guarantees of debt securities that may bec
from time to time.

In June 2012, Sysco repaid the 6.1% senior notabkrig $200.0 million at maturity utilizing a conmation of cash flow from operations and comme
paper issuances.

In June 2012, Sysco issued 0.55% senior notesnmpt@B00.0 million due June 12, 2015 (the 2015 sjotmd 2.6% senior notes totaling $450lion
due June 12, 2022 (the 2022 notes) under its FgbR@4.2 shelf registration. The 2015 and 2022 syoihich were priced at 99.319% and 98.722% of
respectively, are unsecured, are not subject tosarkyng fund requirement and include a redempgmvision which allows Sysco to retire the notesiay
time prior to maturity at the greater of par pluscraed interest or an amount designed to ensuretliganote holders are not penalized by ¢
redemption. Proceeds from the notes will be @idlibver a period of time for general corporate pseg, which may include acquisitions, refinancihdebt
working capital, share repurchases and capitalrekpees.

In February 2013, Sysco repaid the 4.2% seniorsnotaling $250.0 million at maturity utilizing @mbination of cash flow from operations and cas
hand.

The 4.6% senior notes due March 15, 2014, the 5.86&tor notes due February 12, 2018, the 5.375%rsantes due March 17, 2019, the 6
debentures due August 1, 2028, the 5.375% sentesrdue September 21, 2035 and the 6.625% senies dae March 17, 2039 are unsecured, ar
subject to any sinking fund requirement and incladedemption provision that allows Sysco to retiedebentures and notes at any time prior to nibaat
the greater of par plus accrued interest or an atesigned to ensure that the debenture and ptiters are not penalized by the early redemption.

The 7.16% debentures due April 15, 2027 are unedcare not subject to any sinking fund requirenagdt are no longer redeemable prior to maturity.
T otal Debt

Total debt as of June 29, 2013 was $2,888.9 milliowhich approximately 88% was at fixed rates vétlveighted average of 4.7% and an averag
of 13 years, and the remainder was at floatingsrafiéh a weighted average of 1.4% and an averégeflione year. Certain loan agreements contguicdy
debt covenants to protect note holders, includirayipions to maintain the company’s loteym debt to total capital ratio below a specifiedel. Sysco i
currently in compliance with all debt covenants.

Other
As of June 29, 2013 and June 30, 2012, letterseafitooutstanding were $42.2 million and $29.8 imiill, respectively.
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11. LEASES

Sysco has obligations under capital and operagagds for certain distribution facilities, vehiclesd computers Total rental expense under opera
leases was $84.4 m i llion , $ 83.0 million , &d9.3 million in fiscal 2013, 2012 and 20,lfespectively. Contingent rentals, subleases aBdta an
obligations under capital leases are not significan

Aggregate minimum lease payments by fiscal yeaeuasgisting non-capitalized long-term leases ar®l®wys:

Amount
(In thousands)
2014 $ 41,371
2015 34,427
2016 24,720
2017 18,041
2018 11,085
Thereaftel 32,749

12. OTHER LONG-TERM LIABILITIES

The following table presents details of the compaoyher long-term liabilities:

June 29, 201 June 30, 2012
(In thousands)
Qualified pension pla $ 136,808 $ 456,969
Supplemental executive retirement p 409,024 450,326
Other 270,815 242,438
Total $ 816,647 $ 1,149,734

13. COMPANY-SPONSORED EMPLOYEE BENEFIT PLANS

Sysco has company-sponsored defined benefit ambdefontribution retirement plans for its emplayed\lso, the company provides certain health
benefits to eligible retirees and their dependents.

Defined Contribution Plan

In December 2012, the company amended its definattibution 401(k) Plan to be a Safe Harbor plapleae that treats all employedsenefits equall
within the plan, under Sections 401(k) and 401(frthe Internal Revenue Code with respect to noion employees and those union employees whosas
adopted the Safe Harbor Plan provisions. Effectlaauary 1, 2013, the new Safe Harbor plan provitas the Company will make a nehective
contribution each pay period equal to 3% of a pgudint's compensation. Additionally, the Company will reafhatching contributions of 50% o
participant’'s pre-tax contribution on the first 58fthe participans compensation. Certain employees are also @iddsl a transition contribution, and
Company may also make discretionary contributidfar union employees who are members of unionsdidatot adopt the Safe Harbor Plan provisions
plan provides that under certain circumstancesdnepany may make matching contributions of up %0 the first 6% of a participant’'s compensation.

Prior to the adoption of the Safe Harbor Plan imuday 2013, t he company’s defined contribution(#Pplan provide dhat under certain circumstan
the company may make matching contributions ofoupQt % of the first 6 % o f a participant’s competien.

Sysco’s expense related to its defined contribudidb(k) plan w as $65.3 million in fiscal 2013 1%.2 million in fiscal 2012 , and $ 19.8 milliam fiscal
2011.

Defined Benefit Plans

Sysco maintains a qualified pension plan (Retiran®an) that pays benefits to employees at retiremesing formulas based on a participanars ¢
service and compensation. At the end of fiscal2@ysco approved a plan to freez e future beaefituals under the Retirement Pémnof December 31,
12 for all United States -based salaried and naorumourly employees . Effective January 1, 2ah8se employees were eligible atditional contributior
under the company'’s defined contribution 401(lnpl
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In addition to receiving benefits upon retirememder the compars Retirement Plankey management personnel who iparticipants in th
Management Incentive Plan will receive benefits unadeSupplementa | Executive Retirement Plan (SER Fhis plan is a nonqualified, unfunc
supplementary retirement plain November 2012, Sysco approved a plan to restreicits executive nonqualified retirement prograroluding the
SERP. Future benefit accruals have been frozearuhi plan as of June 29, 2013 for all partictpan

Also, the company provides certain health care fitsrte eligible retirees and their dependents.

Funded Status

Accumulated pension assets measured against tigatdh for pension benefits represents the furtatlis of a given plan. The funded status of Sgsco
company-sponsored defined benefit plans is predentihe table below. The caption “Pension Begéfit the tables below includes both the Retiremeat
and the SERP.

Pension Benefits Other Postretirement Plans
June 29, 201: June 30, 201Z June 29, 201: June 30, 201:
(In thousands)

Change in benefit obligatiol

Benefit obligation at beginning of ye $ 3,164,974 $ 2,516,66C $ 12,954 $ 10,812
Service cos 70,166 108,223 541 457
Interest cos 148,561 147,512 614 632
Amendments 53,902 8,705 - -

Curtailments (72,967 (176,531 - -

Actuarial (gain) loss, ne (201,517 625,890 188 925
Total disbursemen (74,097 (65,485 (49) 128
Benefit obligation at end of ye 3,089,022 3,164,974 14,248 12,954
Change in plan asse

Fair value of plan assets at beginning of \ 2,234,86¢ 2,106,31% - -

Actual return on plan asse 263,675 31,597 - -

Employer contributior 93,562 162,444 49 (128
Total disbursemen: (74,097 (65,485 (49) 128
Fair value of plan assets at end of y 2,518,00¢ 2,234,86¢ - -

Funded status at end of y¢ $ (571,013 $ (930,105 $ (14,248 $ (12,954

The measurements for the Retirement Plan at Jun@®@ included the impact of the freeze discussmule. This resulted in the recognition «
curtailment gain as a component of actuarial lossng in fiscal 2012 in other comprehensive loss.

As a result of the SERP freeze discussed aboveowember 2012, the liabilities of this plan were earsured using a discount rate of 3.96%
curtailment gain of $73.0 million was recognized aagomponent of actuarial losses (net of tax) withiher comprehensive income with an offse
reduction to benefits obligations to accumulatedelfies. Further, an $8.3 million loss was recogdiin the income statement arising from the woiteef
prior service costs. In addition to the plan feegzarticipants will be fully vested in their frazbenefits on their date of freeze. This resuitean increase
the benefit obligation of $48.6 million which waeflected as unrecognized prior service cost inratbenprehensive income. This amount will amoriize
pension expense over the next seven years. The 8ERefit obligation resulting after these chargethe date of the approved plan was $486.6 million

In order to meet a portion of its obligations untter SERP, Sysco maintains life insurance policieghe lives of the participants with carrying \esw
$ 95.0 million as of June 29, 2013 and $ 97.6 onillas of June 30, 2012. In the second quartasadlf2012, approximately $ 75million of these policie
were redeemed and corporatened real estate assets were substituted for ffamies. These policies are not included as plsets or in the funded ste
amounts in the tables above and below; ratheraskets are held in a rabbi trust and are therefa#able to satisfy the claims of the compangreditors i
the event of bankruptcy or insolvency of the conypaiBysco is the sole owner and beneficiary ohqalicies.
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The amounts recognized on Sy's consolidated balance sheets related to its coy-sponsored defined benefit plans are as follc

Pension Benefits Other Postretirement Plans
June 29, 201: June 30, 2017 June 29, 201 June 30, 201:
(In thousands)

Current accrued benefit liability (Accrued expens $ (25,181 $ (22,810 $ (380 $ (369
Non-current accrued benefit liability (Other Ic-term

liabilities) (545,832 (907,295 (13,868 (12,585
Net amount recognize $ (571,013 $ (930,105 $ (14,248 $ (12,954

Accumulated other comprehensive loss (income) dsioé 29, 2018onsists of the following amounts that had nopfathat date, been recognized in
benefit cost:

Other
Pension Benefits Postretirement Plans Total
(In thousands)
Prior service cost $ 71,798 $ 1,067 $ 72,865
Actuarial losses (gains) 864,000 (3,151 860,848
Total $ 935,798 $ (2,084 $ 933,714

Accumulated other comprehensive loss (income) adsioé 30, 2012onsists of the following amounts that had nopfahat date, been recognized in
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 obligatior - 141 141
Total $ 1,339,66¢ $ (2,166 $ 1,337,50%

The accumulated benefit obligation, which doescawisider any salary increases for the remainingexanion employees in the Retirement Pléor the
company-sponsored defined benefit pension plans $3,079.1 milli on and $ 3,078.5 million aslahe 29, 2013 and June 30, 2012, respectively.

Information for plans with accumulated benefit ghlion/aggregate benefit obligation in excess mfVi@ue of plan assets is as follows:

Pension Benefits Other Postretirement Plans
June 29, 20141 June 30, 2014 June 29, 201¢ June 30, 201
(In thousands)

Accumulated benefit obligation/aggregate benefiigaltion $ 3,079,06¢ $ 3,078,48¢ $ 14,248 $ 12,954
Fair value of plan assets at end of y 2,518,00¢ 2,234,86¢ - -

(@) Information under Pension Benefits as of June 2832and June 30, 2012 includes both the Retire®lantand the SERP.
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Components of Net Benefit Costs and Other Compsalemcome

The components of net company-sponsored pensias fmosach fiscal year are as follows:

Pension Benefits

2013 2012 2011
(In thousands)
Service cos $ 70,166 $ 108,223 $ 99,443
Interest cos 148,561 147,512 134,973
Expected return on plan ass (171,201 (161,605 (131,921
Amortization of prior service co 9,899 4,806 3,960
Amortization of actuarial los 72,624 60,166 79,952
Curtailment los: 8,293 - -
Net pension cost $ 138,342 $ 159,102 $ 186,407

The components of other postretirement benefitsdasteach fiscal year are as follows:

Other Postretirement Plans

2013 2012 2011
(In thousands)
Service cos $ 541 $ 457 $ 396
Interest cos 614 632 524
Amortization of prior service co 168 215 185
Amortization of actuarial gai (203 (331, (388,
Amortization of transition obligatio 141 153 153
Net other postretirement benefit co $ 1,261 $ 1,126 $ 870

Other changes in plan assets and benefit obligatiecognized in other comprehens ive income (lcda)ted to compangponsored pension plans
each fiscal year are as follows:

Pension Benefits

2013 2012 2011
(In thousands)
Amortization of prior service co: $ 18,192 $ 4,806 $ 3,960
Amortization of actuarial los 72,624 60,166 79,952
Prior service cost arising in current yi (53,902 (8,706 (8,252
Actuarial (loss) gain arising in current ye 366,957 (579,366 84,055
Net pension cos! $ 403,871 $ (523,100 $ 159,715

Other changes in benefit obligations recognizedtirer comprehensi ve (loss) income reddtto other postretirement plans for each fiscar yge a
follows:

Other Postretirement Plans

2013 2012 2011
(In thousands)
Amortization of prior service cost $ 168 $ 215 $ 185
Amortization of actuarial gai (203 (331 (388)
Amortization of transition obligatio 141 153 153
Prior service cost arising in current yi - - (987,
Actuarial (loss) gain arising in current ye (188 (925 (157
Net pension cost $ (82) $ (888, $ (1,194
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Amounts included in accumulated other comprehenkige (income) as cJune 29, 201that are expected to be recognized as componentg
company-sponsored benefit cost during fiscal 2024 a

Other
Pension Benefits Postretirement Plans Total
(In thousands)
Amortization of prior service co $ 11,145 $ 168 $ 11,313
Amortization of actuarial losses (gair 16,327 (143 16,184
Total $ 27,472 $ 25 $ 27,497

Employer Contributions

The company made cash contributions to its comgpaypsored pension plans of $ 93.6 million and $.4.6@illion in fiscal years 2013 and 2012
respectively . The $ 70.0 milliocontribution to the Retirement Plan in fiscal 2048s voluntary, as there were no required contriimstito meet ERIS
minimum funding requirements in fiscal 2013. Thel40.0 million contribution to the Retirement Plan in #4c2012 exceeded the minimum requ
contribution for the calendar 2011 plan year to mi&RISA minimum funding requirement§.here are no required contributions to the Retimgnfdan t
meet ERISA minimum funding requirements in fiscall2. The com pany’'s contributions to the SERP aiher postetirement plans are made in
amounts needed to fund current year benefit paygnenthe estimated fiscal 20lgbntributions to fund benefit payments for the SE&RI othe
postretirement plans are $ 25.8 mi llion and4sril lion , respectively.

Estimated Future Benefit Payments

Estimated future benefit payments for vested ppeits, based on actuarial assumptions, are asvll

Other
Pension Benefits Postretirement Plans
(In thousands)
2014 $ 86,447 $ 390
2015 95,024 775
2016 104,52¢ 1,075
2017 115,62¢ 1,271
2018 126,202 1,404
Subsequent five yea 786,838 7,123
Assumptions
Weighted-average assumptions used to determindibeblgations as of year-end were:
June 29, 201: June 30, 201:

Discount rate— Retirement Pla 5.32% 4.81%
Discount rate— SERP 4.94 4.89
Discount rate— Other Postretirement Pla 5.32 4.81
Rate of compensation incree— Retirement Plal 3.89 5.30

As benefit accruals under the SERP were frozerf asre 29, 2013 due to the plan freeze discussedealuture pay is not projected in the determaom
of the benefit obligation as of that date. Foedeiining the benefit obligations as of June 30,2@ie SERP calculations utilized an agaded salary grow
assumption.
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Weightec-average assumptions used to determine net cor-sponsored pension costs and other postretiremasfibeosts for each fiscal year we

2013 2012 2011
Discount rate— Retirement Pla 4.81% 5.94% 6.15%
Discount rate— SERP 3.96W 5.93 6.35
Discount rate— Other Postretirement Pla 4.81 5.94 6.32
Expected rate of retu— Retirement Plal 7.75 7.75 8.00
Rate of compensation incree— Retirement Pla 5.30 5.30 5.30

@ The SERP was remeasured in November 2012 as & oé#ué plan freeze discussed above. The rateeitable above reflects the discount rate asis
remeasurement .

For determining the net pension costs related @oSBRP for fiscal 2013, 2012 and 2011, the SERguleéions utilized an aggraded salary grow
assumption.

A healthcare cost trend rate is not used in theutions of postretirement benefit obligationsdee Sysco subsidizes the cost of postretiremedica
coverage by a fixed dollar amount, with the retiregponsible for the cost of coverage in excesseofubsidy, including all future cost increases.

For guidance in determining the discount rate, 8ysalculates the implied rate of return on a hyptitlal portfolio of high-quality fixedacome
investments for which the timing and amount of castflows approximates the estimated payouts ottmpany-sponsored pension plariEhe discount ra
assumption is reviewed annually and revised as ddeappropriate. The discount rate to be usedhirctlculation of fiscal 2014 net compaspensore
benefit costs for the Retirement Plan i s 5.32 %he discount rate to be used for the calculatibfiscal 2014 net compargponsored benefit costs for
SERPis 4.94 %. The discount rate to be éethe calculation of fiscal 2014 net compapensored benefit costs for the Other Postretiréfkms i
5.32 %.

The expected lonterm rate of return on plan assets assumption tisretarn on assets assumption, representing geissnron assets less p
expenses. The expected return is derived from thematical asset model that incorporates assungptisnto the various asset class returns, reflee
combination of rigorous historical performance gs&l and the forwartboking views of the financial markets regarding tield on bonds, the historis
returns of the major stock markets and returns lterrative investments. The rate of return assuwnpts reviewed annually and revised as dee¢
appropriate. The expected long-term rate of retodipe used in the calculation of fiscal 2014 rehpany-sponsored benefit costs for the Retiremiemt i3
7.75 %.

Plan Assets

Investment Strategy

The companys overall strategic investment objectives for thetil@ment Plan are to preserve capital for futuedfit payments and to balance risk
return commensurate with ongoing changes in theatian of plan liabilities. In order to accomplistese objectives, the company oversees the Reti
Plan’s investment objectives and policy design, degieper plan asset class strategies and structamstors the performance of plan investment mars
and investment funds and determines the propesiment allocation of pension plan contributions waittidrawals . The company has created an investi
structure for the Retirement Plan that takes ictmant the nature of the Retirement Plan’s liabsit This structure ensures the Retirement Blenvestmer
are diversified within each asset class, in additio being diversified across asset classes withiritent to build asset class portfolios that aracsurec
without strategic bias for or against any subcategowithin each asset class. The company hascedsded a set of investment guidelines for ther&aen
Plan’s investment managers to specify prohibited traiwss; including borrowing of money except for reatate portfolios or private equity portfolios we
leverage is a key component of the investmentegtyatind permitted in the investmengsiverning documents, the purchase of securitiemargin unles
fully collateralized by cash or cash equivalentsloort sales, pledging, mortgaging or hypothecatihgny securities except for loans of securithest @r
fully collateralized, market timing transactionsdathe direct purchase of the securities of Syscdherinvestment managerThe purchase or sale
derivatives for speculation or leverage is alsdhjinied; however, investment managers are allowagse derivative securities so long as they danuoeas
the risk profile or leverage of the manager’s piof

73



The compan’s target and actual investment allocation eJune 29, 201is as follows:

Target Asset Allocation

Range Actual Asset Allocation

U.S. equity 23-31 % 34%
International equit 23-31 31
Long duration fixed incom 21-35 23
High yield fixed income 7-11 9
Alternative investment 5-15 3

1000y

Sysco’s investment strategy is implemented thraugbmbination of balanced and specialist investmeriagers, passive investment funds and actively:
managed investment funds . U.S. equity consistetif large-cap and small-to-midp securities. Core fixed income investmentauhelintermediate ran
U.S. government and agency securities, corporatedshérom diversified industries, asset-backed seesy mortgagesacked securities, other debt secur
and derivative securitiesLong duration fixed income investments include y&vernment and agency securities, corporate bivodsdiversified industrie
asset-backed securities, mortgage-backed secuidtilesr debt securities and derivative securitig¢igh yield fixed income consists of below investrt
grade corporate debt securities and may includiwatfe securities. Alternative investments magluide private equity, private real estate, timbet|aanc
commodities investments . Investment funds arecgedl based on each fund’'s stated investment gyrdte align with Sysca overall target mix «
investments. Actual asset allocation is regulaglyiewed and periodically rebalanced to the taajletcation when considered appropriates of June 2¢
2013, actual asset allocation varied from the dtééeget in certain categories, as alternative stnaent funding, primarily in private equity fundsquire
contributions over a multi-year period. Until swpital is required, the company has chosen tesinthese amounts in U.S. and international eguitie

As discussed above, the Retirement Rlanvestments in equity, fixed income and altem@ainvestments provide a range of returns and etpose th
plan to investment risk. However, the investmenifcges put in place by the company require diferaiion of plan assets across issuers, industie
countries. As such, the Retirement Plan does an Bignificant concentrations of risk in plan ésse

Fair Value of Plan Assets

Fair value is defined as the price that would leeired to sell an asset or paid to transfer aliiglin an orderly transaction between market p#ptnts ¢
the measurement date (i.e. an exit price). See Maqt“Fair Value Measurementdgr a description of the fair value hierarchy tipabritizes the inputs -
valuation techniques used to measure fair valu€he following is a description of the valuation medologies used for assets and liabilities measair éai
value.

Cash and cash equivalents: Valued at amortized wbsth approximates fair value. Cash and caslivatpnts is included as a Level 2 measureme
the table below.

Equity securities: Valued at the closing price mépd on the exchange marketf.a stock is not listed on a public exchange, sashan Americe
Depository Receipt or some preferred stocks, thekss valued using an evaluated bid price basea compilation of observable market informatiomputs
used include vyields, the underlying security “baste”, adjustments for corporate actions and exchangeso€ underlying and common stock of the s
issuer. Equity securities valued at the closingepreported on thexchange market are classified as a Level 1 measuten the table below; all other eqt
securities are included as a Level 2 measurement.

Fixed income securities: Valued using evaluatedfrides based on a compilation of observable marfetmation or a broker quote in a nantive
market. Inputs used vary by type of security, imatude spreads, yields, rate benchmarks, raterefgyment, cash flowsrating changes and collate
performance and type. All fixed income securities included as a Level 2 measurement in the taitav.

Investment funds: Funds holding debt and equitysies are valued at the net asset value (NAV) provided byritamager of each fund. The NA\
calculated as the underlying net assets ownedébjutid, divided by the number of shares outstandifige NAV is based on the fair value of the undeg
securities within the fund. The real estate funde valued based on the proportionate intérelst by the Retirement Plan, which is based orvéheation:
of the underlying real estate investments helddphdund. Each real estate investment is valuetti@ibasis of a discounted cash flow approabtputs use
include future rental receipts, expenses and rabitalues from a market participant view of theh@gt and best use of the real estate as rentanyod he
private equity funds are valued based on the ptopmte interest held by the Retirement Plan, whgcbhased on the valuations of the underlying pe
equity investments held by each fund. Indirectlyghinvestments are valued utilizing the latestaficial reports supplied by the fusdportfolic
investments. Directly-held investments are valingtiblly based on transaction price and are adgsttilizing available market data and investmapeeific
factors, such as estimates of liquidation valueegrof recent

74



transactions in the same or similar issuer, cumpetating performance and future expectatione@particular investment, changes in market outkowd the
financing environment. | nvestment funds holdirdpidand equity securities are included as a Levekdsurement in the table below. The real estmg<

and private equity funds are included as Level asneements.

Derivatives: Valuation method varies by type ofigitive security.

« Credit default and interest rate swaps: Valuedgisivaluated bid prices based on a compilationbsEosable market information. Inputs u
for credit default swaps include spread curves taade data about the credit quality of the coumtdyp Inputs used for interest rate sw
include benchmark yields, swap curves, cash floalyais, and interdealer broker rates. Credit defad interest rate swaps are included

Level 2 measurement in the table bel

« Foreign currency contracts: Valued using a stanzeddinterpolation model that utilizes the quoteites for standar-length forward foreig
currency contracts and adjusts to the remaining tartstanding on the contract being valued. Fareigrency contracts are included as a L

2 measurement in the table belc

. Futures and option contracts: Valued at the cloginge reported on the exchange market for exct-traded futures and options. O-the-
counter options are valued using pricing modelsd #ia based on observable market information. &xgétraded futures and options
included as a Level 1 measurement in the tableahedeer-the-counter options are included as a Level 2 measure

The following table presents the fair value of Retirement Plan’s assets by major asset categarf/ e 29, 2013 :

Cash and cash equivalel
U.S. equity:
U.S. larg-cap?
U.S. sma-to-mid-cap?
International equit 2
Long duration fixed income
Diversified fixed income
U.S. government and agency securi
Corporate bond
Mortgage-backed securitie
Municipal bonds
Sovereign dek
Other?
Derivatives, ne3
High yield fixed income 2
Alternative investments
Real estat?
Private equity?
Total investments at fair valt
Other?

Fair value of plan assets at end of y

1 Include direct investments and investment funds
2 Include investments in investment funds only.

Assets Measured at Fair Value as of June 29, 20

Level 1 Level 2 Level 3 Total
(In thousands)

$ - $ 88,812 $ - $ 88,812
189,548 531,667 - 721,215
99,518 - - 99,518
- 745,262 - 745,262
- 264,139 - 264,139
- 123,253 - 123,253
- 117,565 - 117,565
- 8,316 - 8,316
- 23,840 - 23,840
- 16,744 - 16,744
- 13,277 - 13,277
(249 (687 - (936
- 226,955 - 226,955
- - 64,845 64,845
- - 14,375 14,375
$ 288,817 $ 2,159,14: $ 79,220 $ 2,527,18C
9,171
$ 2,518,00¢

3 Include credit default swaps, interest rate swépejgn currency contracts, futures and optiofise fair value of asset positions totaled $0.4iarilt the

fair value of liability positions totaled $1.3 nidh .
4 Include primarily plan receivables and payables, n
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The following table presents the fair value of Retirement Plg's assets by major asset category éJune 30, 201:

Assets Measured at Fair Value as of June 30, 20

Level 1 Level 2 Level 3 Total
(In thousands)

Cash and cash equivale $ - $ 44,904 $ -3 44,904
U.S. equity:

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

U.S. sma-to-mid-cap 133,388 - - 133,388
International equit 2 - 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 $ 2,260,18E
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 rate swaysfatures. The fair value of asset positionsléat& 0.3 million; the fair value of liability positions total
$ 0.3 million .

4Include credit default swaps, interest rate swéggign currency contracts, futures and optionke Tair value of asset positions totaled $ 0.5iamil} the
fair value of liability positions totaled $ 0.6 idin .

5 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 F's Level 3 asseffor each fiscal yeal

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

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
Actual return on plan asse

Relating to assets still held at the reporting 6,696 1,327 8,023

Relating to assets sold during the pel - - -
Purchases and sales, 7,052 7,753 14,805
Transfers in and/or out of Level - - -
Balance, June 29, 20: $ 64,845 $ 14,375 $ 79,220

14. MULTIEMPLOYER EMPLOYEE BENEFIT PLANS
Defined Benefit Pension Plans

Sysco contributes to several multiemployer defibedefit pension plans in the United States and @abased on obligations arising under colle:
bargaining agreements covering uniepresented employees. Sysco does not directlageathese multiemployer plans, which are generaipaged k
boards of trustees, half of whom are appointedhieyunions and the other half by other employerdritaring to the plan. Approximately 10% of Sysso’
current employees are participants in such multieygy plans as of June 29, 2013.

The risks of participating in these multiemployé&rs are different from single-employer plans ie thllowing aspects:

. Assets contributed to the multiemployer plan by emmloyer may be used to provide benefits to engaeyof other participating employe

. If a participating employer stops contributing teetplan, the unfunded obligations of the plan maybbrne by the remaining participat
employers

. If Sysco chooses to stop participating in somet®friultiemployer plans, Sysco may be required tp th@se plans an amount based or

underfunded status of the plan, referred to agtzdwawal liability.

Based upon the information available from plan amdstiators, management believes that several afetmeultiemployer plans are underfundec
addition, pensiomelated legislation in the United States requinedenfunded pension plans to improve their fundiatips within prescribed intervals ba
on the level of their underfunding. As a resulys® expects its contributions to these plans twegmse in the future. In addition, if a United t&
multiemployer defined benefit plan fails to satisfrtain minimum funding requirements, the IntefRalvenue Service ( IRSMay impose a nondeductil
excise tax of 5% on the amount of the accumulaiedifg deficiency for those employers contributioghe fund.

Withdrawal Activity

Sysco has voluntarily withdrawn from various mutiioyer pension plans. Total withdrawal liabilfiyovisions recorded were $ 41.9 Hion in fiscal
2013, $ 21.9 million in fiscal 2012 and $ 411&illion in fiscal 2011. As of June 29, 2013 anadB0, 2012, Sysco had approximately $ 40.7ionland ¢
30.7 million, respectively, in liabilities recordedlated to certain multiemployer defined beneféng for which Sysca’ voluntary withdrawal had alree
occurred. Recorded withdrawal liabilities are rastied at the time of withdrawal based on the mestntly available valuation and participant datatffie
respective plans; amounts are subsequently adjtcsthe period of payment to reflect any changethése estimates. If any of these plans were dengo
mass withdrawal, as defined by the Pension Be@eféranty Corporation, within the two plan year$deing the plan year in which we completely witha
from that plan, Sysco could have additional lidpiliThe company does not currently believe anysweithdrawals are probable to occur in the apple
two- plan year time frame relating to the plansrfrehich Sysco has voluntarily withdrawn.
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Potential Withdrawal Liability

Under current law regarding multiemployer defineshéfit plans, a plan’s termination, Syssa/oluntary withdrawal, or the mass withdrawal &
contributing employers from any underfunded mulidyer defined benefit plan would require Syscontake payments to the plan for Syscptoportionat
share of the multiemployer planunfunded vested liabilities. Generally, Syscesdoot have the greatest share of liability ambegprticipants in any of t
plans in which it participates. Sysco believed e of the aboveientioned events is reasonably possible for cegileins in which it participates a
estimates its share of withdrawal liability for sieeplans could have been as much as $ 80.0 méliohJune 29, 2013. This estimate excludes planw/ffiach
Sysco has recorded withdrawal liabilities or whigre likelihood of the aboveientioned events is deemed remote. This estimdiased on the informati
available from plan administrators, which had aiafibn date of December 31, 2011. As the valuation date forfalhese plans was December 31, 2011
company’s estimate reflects the condition of timaricial markets as of that date. D ue to the ddcurrent information, management believes Syscatren
share of the withdrawal liability could materiadyffer from this estimate.

Plan Contributions

Sysco’s contributions to multiemployer defined Hémeension plans were as follows for each fiscagry

2013 2012 2011
(In thousands)

Individually significant plans $ 28,816 $ 29,497 $ 27,196

All other plans 36,923 38,611 6,819

Total contributions $ 65,739 $ 68,108 $ 34,01

Payments for voluntary withdrawals included in cimitions wer e $ 31.8 mil lion, $33.6 million armkro in fiscal 2013, 2012 and 20:
respectively. Contributions for individually sifjoant plans and all other plans have been preskint the table above for all years based on thectyea
designation of individually significant plans. &rperiods amounts have been reclassified for stergty with the current year presentation.

Individually Significant Plans

The information in the following tables relatestaltiemployer defined benefit pension plans whigs® has determined to be individually significtn
the company. To determine individually significgsiins, the company evaluated several factorsudimy Syscc significance to the plan in terms
employees and contributions, the funded statubeptan and the size of compasyotential withdrawal liability if it were to vohiarily withdraw from th
plan.

The following table provides information about faeded status of individually significant plans:

« The“EIN-PN’ column provides the Employer Identification Num@€eN) and the thre-digit plan number (PN;

« The"“Pension Protection Act Zone St&¢” columns provide the two most recent Pension Prioteéct zone statuses available from each plare
zone status is based on information that the cognpeceived fro m the plan’s administrators andegtified by each plas’ actuary. Among oth
factors, plans in the red zone are generally leas 65% funded, plans in the orange zone are lsththan 80% funded and have an accumt
funding deficiency or are expected to have a daficy in any of the next six plan years, plans eytbllow zone are less than 80% funded and
in the green zone are at least 80% fur.

e The“FIP/RP Statl” column indicates whether a financial improvemeahp(FIP) for yellow/orange zone plans or a rehtitn plan (RP) for re
zone plans is pending or implemented in the curyear or was put in place in a prior year. A stavfi “Pending”indicates a FIP/RP has bt
approved but actual period covered by the FIP/RPrizh begun. A status of “Implementedéans the period covered by the FIP/RP began
current year or is ongoing

e The “Surcharge Impos” column indicates whether a surcharge was paid duttie most recent annual period presented for tmepanys
contributions to each plan in the red zone. If¢cbmpanys current collective bargaining agreement (CBAhwetplan satisfies the requirements
pending but not yet implemented RP, then the paym&surcharges is not required and “No” will béleeted in this column. If the compasy’
current collective bargaining agreement (CBA) wvatiplan does not yet satisfy the requirements céraling but not yet implemented RP, ther
payment of surcharges is required Yes” will be reflected in this columr
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Pension Protection Acl
Zone Status

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

Pension Fund EIN-PN 12/31/13 12/31/12 Status Imposed of CBA(s)
Western Conference of Teamsters Pen 91-614504-001 Green Green N/A N/A 9/28/13 ta
Plan 2/15/19W)
Teamsters Pension Trust Func 23-151173-001 Yellow Yellow Implementec N/A 7/19/13 to
Philadelphia and Vicinity 7/31/160)
New York State Teamste 1€-606358!-074 Red Red Implementec No 4/30/14
Conference Pension and
Retirement Fund
Truck Drivers and Helpers Loc 52-604360:-001 Yellow Yellow Pending N/A 3/1/15
Union No. 355 Retirement Pension
Fund
Minneapolis Food Distributin 41-604704-001 Green Yellow Implementec N/A 8/10/13

Industry Pension Plan

(1) Sysco is partyo 23 C BAs that require contributions to the Western Ceeriee of Teamsters Pension Trust. Each agreeroeatscanywhere frorless

than 1% to11% of the total contributions Sysco is required to payfthnel.

(2) Sysco is pary to threeCBAs that require contributions to the Teamstenssi@ Trust Fund of Philadelphia and VicinitOneagreement expires July .
2013 and covers approximately 50 % of the totatrdoutions Sysco is required to pay the fund. Témaining twoagreements expire July 31, 2016

cover the remainin50 % of the total contributions Sysco is required to payftimel.

The following table provides information about t@mpany’s contributions to individually significaplians:

« The “Sysco Contributior” columns provide contribution amounts based on @'s fiscal years, which may not coincide with theng’ fiscal years

« The“Sysco 5% of Total Plan Contributic’ columns indicate whether Sysco was listed in tla&’s most recently filed Form 5500s as provic
more than five percent of the total contributionghe plan, and the plan yeamd is noted. As of the date these financial states were filed wit
the SEC, Form 5500s were not available for plamsyeading December 31, 201

Sysco 5% of

Sysco Contributions

Total Plan Contributions

Year Ending
Pension Fund 2013 2012 2011 12/31/11 Year Ending 12/31/1C
(In thousands)
Western Conference of Teamsters Pen $ 20,561 $ 19,829 $ 19,490 No No
Plan
Teamsters Pension Trust Func 2,256 2,227 2,009 No No
Philadelphia and Vicinity
New York State Teamste 1,399 1,395 1,366 No No
Conference Pension and
Retirement Fund
Truck Drivers and Helpers Local 1,624 1,490 1,358 Yes Yes
Union No. 355 Retirement Pension
Fund
Minneapolis Food Distributin 2,976 4,556 2,973 Yes Yes

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

In addition to the contributions to the defined &npension plans described above, Sysco alsaibates to several multiemployer plans that pro
other postretirement benefits based on obligatemising under collective bargaining agreements gogeunion-represented employeeghese plans mi
provide medical, pharmacy, dental, vision, mentallth and other benefits to active employees atiictes as determined by the trustees of each Bgmcc
contributed to these plans $ 30.6 million indis2013, $ 25.5 million in fiscal 2012 and $ 2&8lion in fiscal 2011. There have been no sigmfit change
that affect the comparability o f fiscal 2013, &2012 and fiscal 2011 contributions.

15. EARNINGS PER SHARE

Basic earnings per share has been computed byirdivicet earnings by the weighted average numbeshafes of common stock outstanding for
respective year Diluted earnings per share has been computed hdimlivnet earnings by the weighted average numlbeshares of common sto
outstanding during those respective years adjustethe dilutive effect of share-based awards amiging using the treasury stock method. The ¢las:
method is also utilized for the computation of @ags per share. The twadass method requires a portion of net income tallEated to participatir
securities, which are unvested awards of sharedbes@mpensation with noforfeitable rights to receive dividends or divideequivalents, if declared. M
earnings allocated to these participating secsrii® excluded from net earnings allocated to comshares and were insignificant in fiscal 2013,28f¢
2011.

A reconciliation of the numerators and the denooirsaof the basic and diluted earnings per shamgpotations for the periods presented follows:

2013 2012 2011
(In thousands, except for share and per share dati

Numerator:

Net earning: $ 992,427 $ 1,12158: $ 1,152,03C
Denominator

Weightec-average basic shares outstanc 589,397,80° 587,726,34: 586,526,14:

Dilutive effect of shar-based award 3,277,303 1,265,09¢ 2,165,404

Weightec-average diluted shares outstanc 592,675,11( 588,991,44: 588,691,54¢
Basic earnings per shal $ 1.68 $ 191 $ 1.96
Diluted earnings per shar $ 167 $ 190 $ 1.96

The number of options that were not included in dlleted earnings per share calculation becauseeffeet would have been amtilutive was
approximately 18,200,000, 49,100,000 and 5Q0@for fiscal 2013, 2012 and 2011 , respebtive

Dividends declared we re $654.9 million , $ 628.lliom and $ 604.5 million in fiscal 2013 , 20Hnd 2011 , respectively Included in dividenc
declared for each year were dividends declarechbuyet paid at year-end of approximat e ly $ 166ili on , $ 159.4 million and $ 155.0 million fiscal
2013, 2012 and 2011, respectively .
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16. COMPREHENSIVE INCOME

Comprehensive income is net earnings plus certtiaratems that are recorded directly to sharehsldeguity, such as foreign currency transla
adjustments, amounts related to cash flow hedgirsgmgements and certain amounts related to peasidmther postretirement plans. Comprehensiveris
was $ 1,208.4 million , $718.7 million and $1,37&hBlion in fiscal 2013, 2012 and 2011, respectjvel

A summary of the components of other compreherian@me (loss) and the related tax effects for ediche years presented is as follows:

Foreign currency translation adjustment
Amortization of cash flow hedge
Amortization of prior service co.
Amortization of actuarial loss (gain), r
Amortization of transition obligatio

Prior service cost arising in current yi
Actuarial gain (loss), net arising in current y
Total other comprehensive income (lo

Foreign currency translation adjustm
Amortization of cash flow hedge

Settlement of cash flow hed

Amortization of prior service co
Amortization of actuarial loss (gain), r
Amortization of transition obligatio

Prior service cost arising in current yi
Actuarial gain (loss), net arising in current y
Total other comprehensive income (lo

Foreign currency translation adjustm
Amortization of cash flow hed¢
Amortization of prior service co
Amortization of actuarial loss (gain), r
Amortization of transition obligatio

Prior service cost arising in current year
Actuarial gain (loss), net arising in current y
Total other comprehensive income (lo
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2013

Before Tax Amount

Tax

Net of Tax Amount

(In thousands)

$ (33,191 -3 (33,101
626 240 386

18,360 7,050 11,310

72,421 27,811 44,610

141 53 88

(53,902 (20,699 (33,203

366,768 140,840 225,929

$ 371,224 155,295 $ 215,928

2012

Before Tax Amount

Tax

Net of Tax Amount

(In thousands)

$ (81,003 -3 (81,003
692 266 426

722 277 445

5,021 1,928 3,003

59,835 22,975 36,860

153 60 93

(8,706 (3,343 (5,363

(580,291 (222,832 (357,459

$ (603,577 (200,669 $ (402,908

2011

Before Tax Amount

Tax

Net of Tax Amount

(In thousands)

$ 122,217 -3 122,217
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




The following table provides a summary of the chemim accumulated other comprehensive (loss) indontbe years presente

Pension and Other
Postretirement Benefit

Plans, Foreign Currency Interest Rate Swap,
net of tax Translation net of tax Total
(In thousands)
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 gain (loss), net, arising in current y 51,681 - - 51,681
Balance as of July 2, 20: (501,125 251,752 (10,585 (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 gain (loss), net, arising in current y (357,459 - - (357,459
Balance as of June 30, 20 (823,901 170,748 (9,714 (662,866
Foreign currency translation adjustm - (33,191 - (33,191
Amortization of cash flow hedge - - 386 386
Amortization of prior service co. 11,310 - - 11,310
Amortization of actuarial loss (gain), r 44,610 - - 44,610
Amortization of transition obligatio 88 - - 88
Prior service cost arising in current yi (33,203 - - (33,203
Actuarial gain (loss), net, arising in current y 225,928 - - 225,928
Balance as of June 29, 20 $ (575,167 $ 137,558 $ (9,328 $ (446,937

17 .SHARE-BASED COMPENSATION

Sysco provides compensation benefits to employedsnan-employee directors under several shased payment arrangements including va
employee stock option plans, the Employees’ Stagklase Plan, the Management Incentive Plan anduganion-employee director plans.

Stock Incentive Plans

In November 2009, Sysco’s 2007 Stock IncenBNan was amended and provides for the issuangp tif 55,000,000 shares of Sysco common stot
share-based awards to officers and other emplayfledbe company . Of the 55,000,000 authorizedeshahe full 55,000,006hares may be issued as opt
or stock appreciation rights and up to 10,000,0@0es may be issued as restricted stock, reststtett units or other types of stock-based awardsdate
Sysco has issued options, restricted stock andatest stock units under this plan . Vesting reguients for awards unddiis plan will vary by individue
grant and may include either time-based vestintinoe-based vesting subject to acceleration based oorpeahce criteria for fiscal periods of at least
year . The contractual life of all options granteder this plan will be no greater than sevensgeafs of June 29, 2013 , there were 10,159r&hfaining
shares authorized and available for grant in totaler the amended 2007 Stock Incentive Plan, oftwtiie full 10,159,118hares may be issued as optior
stock appreciation rights, or as a combinationpta 5,530,402 shares that may be issued as testistock, restricted stock units or other typesto€k-
based awards with the remainder available for ims®i@as options or stock appreciation rights.

Sysco has also granted employee options underaguevious employee stock option plans for whiokvpusly granted options remain outstandin
of June 29, 2013. No new options will be issuedeurany of the prior plans, as future grants to

82



employees will be made through the amended 2008kStwentive Plan or subsequently adopted p. Vesting requirements for awards under these
vary by individual grant and include either timesed vesting or time-based vesting subject to aat@da based on performance criteridhe contractual lif
of all options granted under these plans through J2004 is 10 years; options granted after 3,Ig004 have a contractual life of seven years.

In November 2009, Sysco’s 2009 Non-Employee Dimsc®tock Plan was adopted and provides for theamssi of up to 750,008hares of Syst
common stock for share-based awards to non-empldiyeetors . The authorized shares may be granted as reststbe#!, restricted stock units, elec
shares or additional shares . In addition, optemd unvested common shares also remained outsgaadiof June 29, 2013 under previous aoploye:
director stock plans . No further grants will bade under these previous plans, as all future gtamionemployee directors will be made through the £
Non-Employee Directors Stock Plan or subsequemtgpted plans Vesting requirements for awards under these plang by individual grant and inclu
either time-based vesting or vesting based on pednce criteria . The contractual life of all @pi$s granted under these plans through July 3, 200@
years; options granted after July 3, 2004 haverdractual life of seven years . As of June 29,30there were 483,09@maining shares authorized .
available for grant in total under the 2009 Non-Hogpe Directors Stock Plan.

Stock Options

Sysco’s option awards are subject to graded vestieg a service period . Sysco recognizes comgienszost on a straighine basis over the requis
service period for the entire award.

In addition, certain of Sysce’options provide that the options continue to assif the optionee continued to be an employedirector if the optione
meets certain age and years of service thresh@lds tetirement .In these cases, Sysco will recognize compensatishfor such awards over the pel
from the grant date to the date the employee ectr first becomes eligible to retire with theiops continuing to vest after retirement.

The fair value of each option award is estimatedfabe date of grant using a Black-Scholes opfidoing model . The weighted average assumpt
for the periods indicated are noted in the follogviable . Expected volatility is based on histalrieolatility of Sysco$ stock, implied volatilities from trad
options on Sysco’s stock and other factoiSysco utilizes historical data to estimate optizareise and employee termination behavior withi thluatiol
model; separate groups of employees that haveasimigtorical exercise behavior are consideredragglg for valuation purposesExpected dividend yie
is estimated based on the historical pattern afldivds and the average stock price for the yeaepieg the option grant . The riflee rate for the expect
term of the option is based on the U.S. Treaswldyiurve in effect at the time of grant.

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

2013 2012 2011
Dividend yield 3.7% 3.7% 3.5%
Expected volatility 20.7 234 23.4
Risk-free interest rat 0.7 1.0 1.2
Expected life 5.4 year 5.4 year 5.0 year

The following summary presents information regagdinitstanding options as of June 29, 2848 changes during the fiscal year then ended reghrc
to options under all stock incentive plans:

Weighted Average

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

Outstanding as of June 30, 2C 59,224,22¢ $ 29.85
Grantec 6,212,71¢ 29.96
Exercisec (20,916,611 30.19
Forfeited (653,616 28.19
Expired (12,309,92€ 31.42
Outstanding as of June 29, 2C 31,556,78¢ $ 29.07 3.84 $ 160,756
Vested or expected to vest as
June 29, 2013 31,255,01: $ 29.07 383 $ 159,125
Exercisable as of June 29, 2( 11,546,717 $ 30.19 2.15 $ 45,866

The total number of employee options granted was%716 , 7,015,952 and 7,190,250 in fiscal yeéa@s3 , 2012 and 2011 , respectivelpuring
fiscal 2013, 2,351,720 options were grantedlt@Xecutive officers and 3,860,996 options weratgto
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approximately152 other key employee. During fiscal2012, 2,898,8540ptions were granted 11 executive officers an4,117,09¢options were granted
approximately 180 other key employees . Duringdi011 , 1,423,000 options were granted toxktwive officers and 5,767,2%ptions were granted
approximately 1,500 other key employees.

The weighted average grant-date fair value of ogtigranted in fiscal 2013 , 2012 and 2011 wa28 3 $ 3.69 and $ 3.96 , respectivelfhe tota
intrinsic value of options exercised during fis2all3, 2012 and 2011 was $ 24.1 million , $ 8llion and $ 45.5 million , respectively.

Restricted Stock Units

During fiscal 2013, 2012 and 2011, 1,722,834%,528,734 and 656,000 restricted stock units,aesely, were granted to employeehe majority o
which will vest ratably over a three -year peridsiomeof these restricted stock units were granted wikfdend equivalents. The fair value of each retdrc
stock unit award granted with a dividend equivalisnbased on the compasystock price as of the date of grant. For rdstlictock unit awards gran
without dividend equivalents, the fair value wadueed by the present value of expected dividendsglthe vesting period. The weighted averagetepglate
fair value per share of restricted stock units tgdrduring fiscal 2013, 2012 and 2011 was $ 2%757.35 and $ 28.72 , respectively. The totalalue o
restricted stock units vested during fiscal 2®,2 and 2011 was $ 27.6 million, $ 11.8lliom and $6.2 million , respectively .

Restricted Stock

In fiscal 2009, 75,822 shares of restricted stoekengranted to an executive officer. The fair eadéithese shares was $ 23p&t share, which was ba:
o n the stock price on the grant date. These shegee to vest ratably over a thrgear period. In fiscal 2010, this executive offie@nounced his retireme
and 37,91%of the shares were forfeited according to the tesfithe agreement. The remaining shares havedrastording to the terms of the agreeme
amended in connection with the executive officegtirement. The total fair value of restrictedcst vested during fiscal 2011 was $ 0.4 milliohere wer
no vestings of restricted stock in fiscal 2013 0t 2.

Non-Employee Director Awards

The 2009 Non-Employee Directors Stock Plan, as agfirevious plans, provides for the issuancestficted awards to current non-employee directors
During fiscal 2013, 2012 and 2011, 48,0683,657 and 60,973 shares, respectively, of réstriawards were granted to non-employee diretbaitswill
vest over a one -year period . Beginning in fi@l1, the noremployee directors may elect to receive these anartestricted stock shares that will ve:
the end of the award’s stated vesting period atedsrred units which convert into shares of Sysmmrmon stock upon a date selected by the eraploye:
director that is subsequent to the award’s staesting date. The fair value of the restricted asds based on the compasystock price as of the date
grant . The weighted average grant-date fair vafuttbe shares granted during fiscal 2013, 2812011 was $29.96 , $ 27.65 and $ 28.87 , régphc
The total fair value of restricted stock sharege@sind deferred units distributed during fiscal2®012 and 2011 was $ 1.9 million , $ 2.2 millaod $1.7
million , respectively . Restricted stock shares are valued on their \pslate. Vested deferred units are valued on thalisequent conversion ¢
distribution date.

Under the 2009 Non-Employee Directors Stock Plam-employee directors may elect to receive up 1@ %0of their annual directoréees in Sysc
common stock on either an annual or deferred b&jsco provides a matching grant of 50 %hef number of shares received for the stock elestitject t
certain limitations. As a result of such electioagotal of 26,702 , 31,397 and 27,979 shardls aiweighted-average grant date fair value of 380¢%
28.46 and $ 29.26 per share were issued in fid@E8 2 2012 and 2011 , respectively, in the fofrfully vested common stock or deferred unitsThe tota
fair value of common stock issued as a result eft@n shares and deferred units distributed duiiseal 2013, 2012 and 2011 was $ 0 .5 millior$,0.5
million and $ 0.4 million , respectively Common stock shares are valued on their vestirtg. ddested deferred units are valued on their eslosn
conversion and distribution date.

As of June 29, 2013, there were 74,153 fully vesieférred units outstanding which will convert istwares of Sysco common stock upon datelecte
by the respective non-employee director s .
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Summary of Nonvested Awards

The following summary presents information regagdiutstanding nonvested awards as of June 29, @d &hanges during the fiscal year then e
with regard to these awards under all stock ingentians. Award types represented include: msttistock units granted to employees and resirienteard
granted to non-employee directors.

Weighted Average Grant

Shares Date Fair Value Per Share
Nonvested as of June 30, 2( 2,213,371 $ 27.61
Grantec 1,771,09¢ 29.75
Vested (986,354 27.64
Forfeited (64,306 27.39
Nonvested as of June 29, 2(C 2,933,807 $ 28.90

Employees’ Stock Purchase Plan

Sysco has an Employees’ Stock Purchase Plan thaitpeemployees to invest in Sysco common stocknieans of periodic payroll deductionsaat
discount of 15 % from the closing price on the lassiness day of each calendar quarter . In Noeer2010, the EmployeeStock Purchase Plan v
amended to reserve an additional 5,000 $ltéres of Sysco common stock for issuance undepléime Including the additional 5,000,000 shaeserved i
fiscal 2011, the total number of shares which magdid pursuant to the plan may not exceed 79,00G8ares, of which 3,770,467 remaimedilable as ¢
June 29, 2013 .

During fiscal 2013, 1,470,271 shares of Sysamroon stock were purchased by the participants agared to 1,661,758hares purchased in fis
2012 and 1,655,100 shares purchased in fiscal 20b&. weighted average fair value of employee sfmaikchase rights issued pursuant to the Employees
Stock Purchase Plan was $ 4.78 , $ 4.33 and $p&28hare during fiscal 2013, 2012 and 201%peetively . The fair value of the stock purchase ri
was calculated as the difference between the gick at date of issuance and the employee purghrase

All Share-Based Payment Arrangements

The total share-based compensation cost that lesrbeognized in results of operations was $ 70lliom, $ 70.3 million and $ 59.2 milliofor fiscal
2013, 2012 and 2011 , respectively, and is geduwithin operating expenses in the consolidagsdlits of operations The total income tax bene
recognized in results of operations for share-basmapensation arrangements was $ 29.9 million 1.8 ghillion and $ 18.2 million for fiscal 2013 201z
and 2011 , respectively.

As of June 29, 2013 , there was $ 69.4 millionadélt unrecognized compensation cost related toeshased compensation arrangemerithat cost i
expected to be recognized over a weighted-averagediof 2.41 years.

Cash received from option exercises and purchdsgsaoes under the Employees’ Stock Purchase Pdas $628.7 mi llion , $ 99.4 million and382.7
million during fiscal 2013, 2012 and 2011 , rsjvely . The actual tax benefit realized for the deductions from option exercises totaled $ 24illion ,
$ 3.0 million and $ 15.9 million during fiscal 20132012 and 2011 , respectively .

18. INCOME TAXES

Income Tax Provisions

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

2013 2012 2011
(In thousands)
United States $ 1,351,947 $ 1,606,92¢ $ 1,639,25¢
Foreign 195,508 177,074 188,196
Total $ 1,547,455 $ 1,784,002 $ 1,827,454
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The income tax provision for each fiscal year csissof the following

2013 2012 2011
(In thousands)

United States federal income ta $ 439,667 $ 540,861 $ 556,663

State and local income tax 69,759 77,064 60,081

Foreign income taxe 45,602 44,492 58,680

Total $ 555,028 $ 662,417 $ 675,424

The current and deferred components of the incaxe@itovisions for each fiscal year are as follows:

2013 2012 2011
(In thousands)
Current $ 582,889 $ 840,745 $ 840,173
Deferred (27,861 (178,328 (164,749
Total $ 555,028 $ 662,417 $ 675,424

The deferred tax provisions result from the effedftaet changes during the year in deferred tagtasnd liabilities arising from temporary diffecer
between the carrying amounts of assets and ligsifior financial reporting purposes and the am®used for income tax purposes.

Deferred Tax Assets and Liabilities

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

June 29, 2013 June 30, 2012

(In thousands)
Deferred tax liabilities

Excess tax depreciation and basis differencessgfts $ 455,752 $ 473,947
Goodwill and intangible asse 208,229 186,921
Other 18,127 19,756
Total deferred tax liabilitie 682,108 680,624
Deferred tax asset
Net operating tax loss carryforwar 19,149 21,609
Benefit on unrecognized tax bene 23,833 23,287
Pensior 224,990 362,391
Shar-based compensatic 39,316 63,522
Deferred compensatic 34,951 36,639
Self-insured liabilities 47,538 41,030
Receivable: 48,236 51,607
Inventory 63,509 59,619
Other 50,575 40,257
Total deferred tax asse 552,097 699,961
Total net deferred tax liabilities (asse $ 130,011 $ (19,337

The company had state net operating tax loss canwdrds as of June 29, 2013 and June 30, 2012. dtheperating tax loss carryforwards outstan
as of June 29, 2013 expire in fiscal years 201duiin 2033. There were no valuation allo wancesrdetl for the state tax loss carryforwards aduofe 2¢
2013 and June 30, 2012 because management betiesesore likely than not that these benefits Wil realized based on utilization forecasts.

Sysco’s deferred taxes were impacted by an IR®seiht related to Sysco’s affiliate, Baugh Supphai@ Cooperative, which resulted payments ¢

deferred taxes of $ 212.0 million in each of filse@l 2 , 2011, and 201 .0Sysco reclassified amounts due within one yeanfdeferred taxes to accr
income taxes at the beginning of each of fisca2@D11, and 2010.
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Effective Tax Rates

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

2013 2012 2011

United States statutory federal income tax 35.00% 35.00% 35.00%
State and local income taxes, net of any applickguleral
income tax benef 2.59 2.65 1.96
Foreign income taxe 1.22 (1.07 (0.50;
Impact of uncertain tax benef 0.37 0.12 0.51
Impact of adjusting carrying value of corpo-owned life
insurance policies to their cash surrender ve (0.13 (0.08 (0.61
Other (0.74 0.51 0.60

35.8794 37.130 36.9604

The effective tax rate of 35.87 % for fiscal 2018swfavorably impacted primar ily by two items. sEithe company recorded a tax benefit df4®
million related to changes in estimates for theopsiear domestic tax provision. Second, the compacorded a tax benefit of $8.8 million relate
disqualifying dispositions of Sysco stock pursuansharebased compensation arrangements. The effectivetaxvas negatively impacted by the recor
of $ 5.7 million in tax and interest related toivas federal, foreign an state uncertain tax positions. Indefinitely reisteel earnings taxed at foreign st
ory rates less than our domestic tax rate alsalf@d@npact of reducing the effective tax rate.

The effective tax rate for fiscal 2012 was 3793 Indefinitely reinvested earnings taxed at fgmestatutory rates less than our domestic taxhadeth:
impact of reducing the effective tax rate.

The effective tax rate of 36.96% for fiscal 2011swavorably impacted primarily by two items. Firshe company recorded a tax benefi
approximately $ 17.@nillion for the reversal of valuation allowancesyibusly recorded on state net operating loss fampards. Second, the compi
adjusted the carrying values of the company’s C@ilicies to their cash surrender values. The gaid 28.2million recorded in fiscal 2011 was primal
non-taxable for income tax purposes, and had tipaétnof decreasing income tax expense for the gdaycs 11.1 million .Partially offsetting these favoral
impacts was the recording of $ 9.3 million in tasdanterest related to various federal, foreign statle uncertain tax positions.

Uncertain Tax Positions

In the third quarter of fiscal 2013, we reclassifee receivable that would arise upon the resolutiban unrecognized tax benefit from a net positit
other long-term liabilities to a gross positionather assets and other lotegm liabilities on our consolidated balance shé®tor year amounts within t
consolidated balance sheets have been reclassifezhform to the current year presentation. Brgar amounts in schedule below have also beestadjix
conform to the current year gross presentatioh@imnrecognized tax benefit on this tax position.

A reconciliation of the beginning and ending amaaingross unrecognized tax benefits, excludingregeand penalties, is as follows:

2013 2012

(In thousands)

Unrecognized tax benefits at beginning of y $ 103,988 $ 107,925
Additions for tax positions related to prior ye 15,431 2,479
Reductions for tax positions related to prior ye (2,030 (2,154

Additions for tax positions related to the currgear - -
Reductions for tax positions related to the curyesar - -
Reductions due to settlements with taxing autres (9,052 (2,831

Reductions due to lapse of applicable statutenafdtions - (1,431
Unrecognized tax benefits at end of y $ 108,337 $ 103,988

As of June 29, 203, $11.6 million of the gross liability for unreatiged tax benefits was netted within prepaid incaax@s due to expected payn
in fiscal 2014. As of June 29, 2013, the grosswarhof liability for accrued interest and penaltiekated to
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unrecognized tax benefits was $36.8 million, of abhi5.8 million was netted within prepaid incomgets due to expected payment in fiscal 2014.
expense recorded for interest and penalties retatedrecognized tax benefits in fiscal 2013 w&sGmilli on.

As of June 30, 2012 , $ 15.9 million of tgeoss liability for unrecognized tax benefits wadted within prepaid income taxes relating to anpat tha
occurred during fiscal 2011; however, the liabiigyconsidered outstanding until the matters haenisettled with the respective jurisdiction. Aslune 3(
2012 , the gross amount of liability for accruetbiest and penalties related to unrecognized tagflie was $43.2 millio n, of which $ 8fillion was nette
within prepaid income taxes relating to a paymbat bccurred during fiscal 2011; however, the ligbis considered outstanding until the mattersehbee!
settled with the respective jurisdiction. The engerecorded for interest and penalties relateshtecognized tax benefits in fiscal 201 2 was $¥illion.

If Sysco were to recognize all unrecognized taxefiesnrecorded as of June 29, 2013 , approxim&&éB.0 millio n of the $108.&illion reserve woul
reduce the effective tax rate. If Sysco were tmgaize all unrecognized tax benefits recordedfakipe 30, 2012 , approximately $ 37llion of the §
104.0 million reserve would reduce the effectiver@e. It is reasonably possible that the amount of thecmgnized tax benefits with respect to certa
the company’s unrecognized tax positions will i or decrease in the next twelve months eitheuse Sysce’positions are sustained on audit or bec
the company agrees to their disallowance. Iteras ity cause changes to unrecognized tax beneffiisiy include the consideration of various fg
requirements in various states and the allocatiomapme and expense between tax jurisdictionsaddition, the amount of unrecognized tax ber
recognized within the next twelve months may desgedue to the expiration of the statute of limias for certain years in various jurisdictions; lewer, it i
possible that a jurisdiction may open an audit na of these years prior to the statute of limitadi@xpiring. At this time, an estimate of the g the
reasonably possible change cannot be made.

The IRS has open audits for Sysco’s 2006, 20078 20@ 2009 federal income tax returns. As of Rhe2013, Sysca'tax returns in the majority of 1
state and local jurisdictions and Canada are ngdiosubject to audit for the years before 2007wéileer, some jurisdictions have audits open prid2@07
with the earliest dating back to 2002. Certainjtaisd ictions require partial to full payment andit assessments or the posting of letters ofitdredrder tc
proceed to the appeals process. Although the méoof tax audits is generally uncertain, the complaglieves that adequate amounts of tax, inclt
interest and penalties, have been accrued for djogtanents that may result from those open years.

Other

Undistributed income of certain consolidated fonesgibsidiaries at June 29, 2013 amounte d to $00&Ri on for which no deferred U.S. income
provision has been recorded because Sysco intengerianently reinvest such income in those foreigerations. An estimate of any U.S. or forei
withholding taxes that may be applicable upon dctradeemed repatriation is not practical due te ttomplexities associated with the hypothe
calculation.

19. ACQUISITIONS

During fiscal 2013 , in the aggregate, the compaaiy cash of $397.4 million for operations acquired dgriscal 2013 and for contingent considera
related to operations acquired in previous fisearg. During fiscal 2013, Sysco acquired for daslservice operations in Nassau, Bahamas; SarmiEcal
California; San Jose, California; Stockton, Califia; Ontario, Canada; Quebec, Canada; OrlandoidgéloDublin, Ireland; St. Cloud, Minnesota; Cbown,
Northern Ireland; Greenville, Ohio and Houston, 8&x The fiscal 2013 acquisitions were immatenmividually and in the aggregate, to the consaéd
financial statements.

Certain acquisitions involve contingent considematitypically payable over periods up to fiyears only in the event that certain outstan
contingencies are resolved . As of June 29, 2H@®regate contingent consideration amounts oulistgrelating to acquisitions was $ 10 8milion, of
which $ 25.3 million could result in the recordiofiadditional goodwill when paid and $ 68.9 milliaras recorded as earnout liabilities as of Jun@@93.

20. COMMITMENTS AND CONTINGENCIES
Legal Proceedings

Sysco is engaged in various legal proceedings whéste arisen but have not been fully adjudicafBue likelihood of loss for these legal proceedi
based on definitions within contingency accountitgrature, ranges from remote to reasonably péessd probable. When probable, the losses hava
accrued. Based on estimates of the range of pattéosses associated with these matters, manadetioes not believe the ultimate resolution of tl
proceedings, either individually or in the aggregatill have a material adverse effect upon thesotidated financial position or results of operati@f the
company. However, the final results of legal pestiegs cannot be predicted with certainty andeftbmpany failed to prevail in one or more of thiegga
matters, and the associated realized losses weseéed the company’s current estimates of theerahgotential losses, the compasigonsolidated financi
position or results of operations could be matlriadiversely affected in future periods.
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Fuel Commitments

Sysco routinely enters into forward purchase comeiitts for a portion of its projected diesel fuejuieements. As of June 29, 2013, we had for
diesel fuel commitments totaling approximately $20dhillion through August 2014.

Other Commitments

Sysco has committed to aggregate product purcHase®sale in order to benefit from a centralizggpraach to purchasing. A majority of th
agreements expire within one year; however, cergieements have terms through fiscal 80IThese agreements commit the company to a min
volume at various pricing terms, including fixedgong, variable pricing or a combination theredinimum amounts committed to as of June 29, :
totaled approximately $ 1,819.1 million. Minimum @aamts committed to by year are as follows:

Amount
(In thousands)
2014 $ 1,157,10¢
2015 426,362
2016 141,893
2017 93,266
2018 444

Sysco has contracts with various third party serpioviders to receiviaformation technology services. The services Haaen committed for periods
to fiscal 2016 and may be extended. As of June2Q®3, the total remaining cost of the services dhat period is expected to be approximatey33.7
million. A portion of this amount may be reduced3ysco utilizing less than estimated resourcescancbe increased by Sysco utilizing more thameséc
resources. Certain agreements allow adjustmentaffation. Sysco may also cancel a portion doathe services provided subject to terminatieaesf whicl
decrease over time. If Sysco were to terminateofilthe services in fiscal 2014, the estimated teation fee incurred in fiscal 2014 would ra
from approximately $ 22.8 million to $32.6 million

21 . BUSINESS SEGMENT INFORMATION

The company has aggregated its operating compamgea number of segments, of which only Broadhne SYGMA are reportable segments as de
in the accounting literature related to disclosuabsut segments of an enterprise . The Broadépertable segment is an aggregation of the company’
United States, Canadian , Caribbean and Europezedline segments Broadline operating companies distribute a fuleliof food products and a wi
variety of non-food products to both traditionaldachain restaurant customershospitals, schools, hotels, industrial caterard ather venues whe
foodservice products are served. These compatsespeovide custom-cut meat operatianSYGMA operating companies distribute a full lio&food
products and a wide variety of némed products to certain chain restaurant custdowtions. "Other" financial information is attitable to the compan
other operating segments, including the compamgsialty produce and lodging industry segmerdascompany that distributes specialty importecdpote
and a company that distributes to internationalarusrs.

The accounting policies for the segments are theesas those disclosed by Sysco for its consolidiedcial statements. Intersegment sales rept
specialty produce and imported specialty produisisiduted by the Broadline and SYGMA operating camigs. Management evaluates the performanc
each of our operating segments based on its régpegterating income results Corporate expenses generally include all experfsiee @orporate office ai
Sysco’s shared service center. These also inelidbare-based compensation costs and expenatedréd the company’s Business Transformation Broje
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The following table sets forth the financial infaation for Sysc’s business segmen

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

2013

2012

2011

(In thousands)

36,129,465 $ 34,420,851 31,924,47:
5,780,10% 5,735,67% 5,341,094
2,741,537 2,396,117 2,238,79¢
(239,870 (171,698 (180,874

44.411,23: $ 42,380,93¢ 39,323,48¢
2,402,21¢ $ 2,416,22¢ 2,327,847

52,016 60,967 62,190
98,564 91,048 100,222
2,552,79¢ 2,568,24( 2,490,25¢
(894,317 (677,608 (558,757
1,658,47¢ 1,890,632 1,931,502
128,495 113,396 118,267
(17,472 (6,766 (14,219
1,547,455 $ 1,784,002 1,827,457
313,611 $ 298,852 291,756
28,059 27,706 24,975
28,194 24,745 25,131
369,864 351,303 341,862
142,684 65,640 60,726
512,548 $ 416,943 402,588
284,016 $ 525,368 353,296
18,078 30,961 38,612
47,744 41,669 20,228
349,838 597,998 412,136
162,024 186,503 224,306
511,862 $ 784,501 636,442
10,228,72: $ 8,067,912 7,261,681
485,52C 475,877 456,204
944,14C 877,207 814,174

11,658,38: 9,420,99¢ 8,532,05¢
1,005,565 2,716,211 2,895,131

12,663,904, $ 12,137,207 11,427,19C




The sales mix for the principal product categofiesach fiscal year is as follow

Fiscal Year
2013 2012 2011
(In thousands)
Canned and dry produc $ 8,310,63¢ $ 7,948,187 $ 7,308,892
Fresh and frozen mee 8,242,42: 7,929,23¢ 7,163,50¢%
Frozen fruits, vegetables, bakery and o 6,023,99( 5,757,871 5,337,62¢
Dairy products 4,669,98¢ 4,456,634 4,145,35C
Poultry 4,580,44% 4,188,787 3,912,51C
Fresh produc 3,540,027 3,332,504 3,345,92¢
Paper and disposabl 3,364,96¢ 3,295,48¢< 3,055,862
Seafooc 2,167,58¢ 2,076,84¢ 1,929,417
Beverage produci 1,643,034 1,591,54C 1,478,45¢€
Janitorial product 1,013,48¢ 952,568 902,636
Equipment and smallwart 637,68C 613,590 581,628
Medical supplie: 216,973 237,691 161,678
Total $ 44,411,23: $ 42,380,93¢ $ 39,323,48¢
Information concerning geographic areas is asvialo
Fiscal Year
2013 2012 2011
(In thousands)

SalesV

United State: $ 38,985,71¢ $ 37,596,86: $ 34,992,27:

Canade 4,698,81< 4,246,611 3,864,42(C

Other 726,704 537,466 466,796

Total $ 44,411,23: $ 42,380,93¢ $ 39,323,48¢
Long-lived assets®

United State: $ 3,593,34¢ $ 3,564,852 $ 3,161,724

Canade 307,60% 291,304 321,185

Other 77,120 27,592 29,480

Total $ 3,978,071 $ 3,883,75( $ 3,512,38¢

(1) Represents sales to external customers from bssiseperating in these countries.

@ Long-lived assets represents net property, plathiegipment reported in the country in which theytzeld.
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22 . SUPPLEMENTAL GUARANTOR INFORMATION — SUBSIDI ARY GUARANTEES

On January 19, 2011, the wholly-owned U nited 8st&roadline (U.S. Broadlinsubsidiaries of Sysco Corporation entered intodal uncondition:
guarantees of all outstanding senior notes andrdietes of Sysco Corporation . Borrowings under cbmpanys revolving credit facility supporting t
company’s U.S. and Canadian commercial paper pmegjeae also covered by these guarantees. As ef2Br2013 , Sysco had a total of approximately $
820 . 5 million in senior notes, debentures androencial paper outstanding that was covered by theaeantees. All subsidiary guarantors are 1@%bec
by the parent company, all guarantees are fulllr@nditional and all guarantees are joint and re¢vexcept that the guarantee of any subsidiagranto
with respect to a series of senior notes or debesitmay be released under certain customary citamees. If we exercise our defeasance option neithec
to the senior notes or debentures of any series, &imy subsidiary guarantor effectively will beegded with respect to that series. Further, ealosidian
guarantee will remain in full force and effect Uinkie earliest to occur of the date, if any, onehh{1) the applicable subsidiary guarantor shafisctidat
with or merge into Sysco Corporation or any suames$ Sysco Corporation and (2) Sysco Corporatipany successor of Sysco Corporation consoli
with or merges into the applicable subsidiary gotma

The following condensed consolidating financiatestaents present separately the financial positomprehensive incomend cash flows of the par

issuer (Sysco Corporation), the guarantors ( thipnityof Sysco’s U.S. Broadline subsidiaries) aidother non-guarantor subsidiaries of Sysco (Oben-
Guarantor Subsidiaries) on a combined basis withighting entries.

Condensed Consolidating Balance She

June 29, 201:
us. Other
Broadline Non-Guarantor
Sysco Subsidiaries Subsidiaries Eliminations Consolidated Totals

(In thousands)
Current assets $ 276,713 $ 3,746,192 $ 2,184,52: $ -3 6,207,421
Investment in subsidiarie 8,429,887 - - (8,429,887 -
Plant and equipment, net 540,860 1,885,90¢ 1,551,30: - 3,978,071
Other assets 325,045 534,712 1,618,691 - 2,478,44¢
Total assets $ 9,572,508 $ 6,166,81: $ 5,354,51€ $ (8,429,887 $ 12,663,947
Current liabilities $ 664,366 $ 928,824 $ 2,156,092 $ - $ 3,749,287
Intercompany payables (receivabl 594,928 (1,003,218 408,291 - -
Long-term debt 2,606,612 10,422 22,952 - 2,639,98¢
Other liabilities 514,789 414,623 153,457 - 1,082,86¢
Shareholde’ equity 5,191,81(C 5,816,162 2,613,724 (8,429,887 5,191,81C
Total liabilities and sharehold¢ equity $ 9,572,505 $ 6,166,812 $ 5,354,51€ $ (8,429,887 $ 12,663,947

Condensed Consolidating Balance She
June 30, 201:

us. Other
Broadline Non-Guarantor
Sysca Subsidiaries Subsidiaries Eliminations Consolidated Totals

(In thousands)
Current assel $ 538,451 $ 3,675,67¢ $ 1,870,681 $ - $ 6,084,80¢
Investment in subsidiaries 10,334,147 - - (10,334,147 -
Plant and equipment, n 703,658 1,923,92¢ 1,256,167 - 3,883,75(C
Other asset 324,839 532,922 1,310,88¢ - 2,168,64¢
Total assets $ 11,901,09¢ $ 6,132,52: $ 4,437,73¢ $ (10,334,147 $ 12,137,207
Current liabilities $ 678,527 $ 900,41€ $ 1,844,63¢ $ - $ 3,423,57¢
Intercompany payables (receivables) 3,068,001 (3,334,86C 266,85¢ - -
Long-term debr 2,714,41F 25,459 23,814 - 2,763,68¢
Other liabilities 755,112 396,65¢ 113,12¢ - 1,264,90C
Shareholders’ equity 4,685,04( 8,144,84¢ 2,189,29¢ (10,334,147 4,685,04(
Total liabilities and sharehold¢ equity $ 11,901,09: $ 6,132,52: $ 4,437,73¢ $ (10,334,147 $ 12,137,207
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Sales

Cost of sale

Gross profit

Operating expenst

Operating income (loss)

Interest expense (incom

Other expense (income), r
Earnings (losses) before income ta
Income tax (benefit) provisic
Equity in earnings of subsidiaries
Net earnings

Other comprehensive income (lo
Comprehensive income

Sales

Cost of sales

Gross profit

Operating expenses

Operating income (loss)

Interest expense (income)

Other expense (income), r
Earnings (losses) before income taxes
Income tax (benefit) provisic
Equity in earnings of subsidiari
Net earning:

Other comprehensive income (lo
Comprehensive inconr

Sales

Cost of sales

Gross profil

Operating expens¢

Operating income (los!

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 inconr

Condensed Consolidating Statement of Comprehensivecome

Year Ended June 29, 201

u.s. Other
Broadline Non-Guarantor
Sysca Subsidiaries Subsidiaries Eliminations Consolidated Totals
(In thousands)
- $ 30,162,32¢ $ 15,335,18( $ (1,086,276 44,411,23:
- 24,385,671 13,127,39¢ (969,433 36,543,642
- 5,776,652 2,207,782 (116,843 7,867,591
694,323 3,610,907 2,020,72¢ (116,843 6,209,112
(694,323 2,165,74% 187,05€ - 1,658,47¢
298,474 (177,421 7,442 - 128,495
(12,864 (4,554 (54) - (17,472
(979,933 2,347,72C 179,66€ - 1,547,458
(351,474 842,062 64,440 - 555,028
1,620,88¢ - - (1,620,886 -
992,427 1,505,65¢ 115,22¢ (1,620,886 992,427
215,929 - (33,191 33,191 215,929
1,208,35¢ $ 1,505,65¢ $ 82,037 $ (1,587,695 1,208,35€
Condensed Consolidating Statement of Comprehensiwecome
Year Ended June 30, 201
uU.s. Other
Broadline Non-Guarantor
Sysca Subsidiaries Subsidiaries Eliminations Consolidated Totals
(In thousands)
- $ 29,100,10¢ $ 14,131,162 $ (850,329 42,380,93¢
- 23,374,19¢ 12,089,441 (759,278 34,704,36:
- 5,725,907 2,041,721 (91,051 7,676,571
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 2,473,962 227,30¢ - 1,784,002z
(340,592 918,607 84,402 - 662,417
1,698,262 - - (1,698,262 -
1,121,58t 1,555,35% 142,907 (1,698,262 1,121,58:
(402,908 - (81,003 81,003 (402,908
718,677 $ 1,555,358 $ 61,904 $ (1,617,258 718,677
Condensed Consolidating Statement of Comprehensiwecome
Year Ended July 2, 2011
u.s. Other
Broadline Non-Guarantor
Sysca Subsidiaries Subsidiaries Eliminations Consolidated Totals
(In thousands)
- $ 27,138,17: $ 12,861,42¢ $ (676,109 39,323,48¢
- 21,591,82¢ 10,923,44¢ (586,498 31,928,771
- 5,546,342 1,937,98(C (89,611 7,394,712
535,224 3,455,14¢ 1,562,44¢ (89,611 5,463,21C
(535,224 2,091,195 375,531 - 1,931,502z
453,593 (332,561 (2,765 - 118,267
(5,581 (4,636 (4,002 - (14,219
(983,236 2,428,392 382,29¢ - 1,827,454
(363,403 897,529 141,29¢ - 675,424
1,771,865 - - (1,771,863 -
1,152,03C 1,530,862 241,00C (1,771,863 1,152,03C
220,293 - 122,217 (122,217 220,293
1,372,32¢ $ 1,530,865 $ 363,217 $ (1,894,080 1,372,325
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Net cash provided by (used fo

Operating activitie:

Investing activities

Financing activitiet

Effect of exchange rate on cash

Intercompany activity

Net increase (decrease) in cash and cash equivalent
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 activitiet

Effect of exchange rate on cash

Intercompany activity

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

Net cash provided by (used for):

Operating activitie:

Investing activities

Financing activities

Effect of exchange rate on ce

Intercompany activity

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

Condensed Consolidating Cash Flow
Year Ended June 29, 201!

us. Other
Broadline Non-Guarantor
Sysca Subsidiaries Subsidiaries Consolidated Totals
(In thousands)
(449,417 $ 1,705,95C $ 255,061 $ 1,511,594
(105,314 (140,217 (666,351 (911,882
(887,707 (15,666 29,165 (874,208
- - (2,086 (2,086
1,178,922 (1,560,250 381,328 -
(263,516 (10,183 (2,883 (276,582
471,107 34,478 183,282 688,867
207,591 $ 24,295 $ 180,399 412,285
Condensed Consolidating Cash Flow
Year Ended June 30, 201
us. Other
Broadline Non-Guarantor
Sysca 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
859,78C (1,302,546 442,766 -
165,594 2,324 (118,816 49,102
305,512 32,154 302,098 639,765
471,107 $ 34,478 $ 183,282 $ 688,867
Condensed Consolidating Cash Flow
Year Ended July 2, 2011
uUs. 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
1,181,57¢ (926,546 (255,027 -
(68,010 219 122,113 54,322
373,522 31,935 179,985 585,443
305,512 $ 32,154 $ 302,098 $ 639,765
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2 3. QUARTERLY RESULTS (UNAUDITED)

Financial information for each quarter in the yeamded June 29, 2013 and June 30, 2012 is seteldiv:

Sales

Cost of sale:

Gross profit

Operating expenst
Operating incom:i

Interest expens

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

Net earnings

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

Sales

Cost of sale:

Gross profit

Operating expenst
Operating incomi

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— 2013 vs. 2012

Sales

Operating incomi

Net earning:

Basic net earnings per shi
Diluted net earnings per she

Fiscal 2013 Quarter Endec

September 2¢ December 2¢ March 30 June 29 Fiscal Year
(In thousands except for per share data
11,086,91¢ 10,796,89C $ 10,926,371 $ 11,601,05¢€ 44,411,23:
9,083,372 8,879,324 9,016,052 9,564,894 36,543,642
2,003,544 1,917,56¢ 1,910,31¢ 2,036,162 7,867,591
1,524,762 1,534,91¢ 1,573,117 1,576,31¢ 6,209,11¢
478,782 382,651 337,202 459,843 1,658,47¢
30,868 32,242 34,215 31,170 128,495
(2,477 (1,753 (3,410 (9,832 (17,472
450,391 352,162 306,397 438,505 1,547,45¢
163,793 130,793 104,980 155,462 555,028
286,598 221,368 $ 201,417 $ 283,043 992,427
0.49 038 $ 034 $ 0.48 1.68
0.49 0.38 0.34 0.47 1.67
0.27 0.28 0.28 0.28 1.11
31-28 32-3C 36-31 35-33 36-28
Fiscal 2012 Quarter Endec
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(C 9,033,671 34,704,362
1,947,60( 1,845,65( 1,871,61€ 2,011,711 7,676,571
1,438,26( 1,418,652 1,432,78€ 1,496,247 5,785,94E
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
479,616 402,14€ 412,788 489,452 1,784,00z
176,963 152,033 153,238 180,183 662,417
302,653 250,113 $ 259,550 $ 309,26¢ 1,121,58¢
0.51 043 $ 044 $ 0.53 1.91
0.51 0.43 0.44 0.53 1.90
0.26 0.27 0.27 0.27 1.07
32-25 30-2E 31-29 30-27 32-25
Quarter 1 Quarter 2 Quarter 3 Quarter 4 Fiscal Year
5% 5% 4% 5% 5%

(6) (10) (23) (11) (12)

(5) (11) (22) (8) (12)

4) (12) (23) 9) (12)

() (12) (23) (11) (12)

Financial results are impacted by accounting chaiage the adoption of various accounting standa@se Note 2 , “Changes in Accounting. ”
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Item 9. Changes in and Disagreements with Accountants cccéunting and Financial Disclosure
None.
Item 9A. Controls and Procedures

Syscos management, with the participation of our chiefaaitive officer and chief financial officer, evated the effectiveness of our disclosure cor
and procedures as of June 29, 2013. The termlédis@ controls and procedures,” as defined in Ra&a-15(e) and 1586(e) under the Exchange #
means controls and other procedures of a compayath designed to ensure that information requdse disclosed by a company in the reports tHdes
or submits under the Exchange Act is recorded, ggsed, summarized and reported, within the timégerspecified in the SEC’s rules and forms
Disclosure controls and procedures include, withomitation, controls and procedures designed tsuem that information required to be disclosed
company in the reports that it files or submitsemithe Exchange Act is accumulated and communidatéte companyg management, including its princi
executive and principal financial officers, as aygpiate to allow timely decisions regarding theuieed disclosure Management recognizes that any con
and procedures, no matter how well designed andatgak can provide only reasonable assurance @\aeh their objectives and management neces:
applies its judgment in evaluating the cost-ben&fiationship of possible controls and procedureé®ysco$ disclosure controls and procedures have
designed to provide reasonable assurance of angiéweir objectives . Based on the evaluationusfdisclosure controls and procedures as of Jun2®s3,
our chief executive officer and chief financial ioffr concluded that, as of such date, Sysatisclosure controls and procedures were effecivéne
reasonable assurance level.

Management's report on internal control over finaheporting is included in the financial staterhpages at page 49 .

No change in our internal control over financiglaging (as defined in Rules 13a-15(f) and 15d-16(ider the E xhange Act) occurred during the fis
guarter ended June 29, 2013 that has materiatbgtafd, or is reasonably likely to materially affemir internal control over financial reporting .

Iltem 9B. Other Information

None.
PART Il

Item 10. Directors, Executive Officers and Corporate Goverrce

The information required by this item will be indled in our proxy statement for the 2048nual Meeting of Stockholders under the followiraptons
and is incorporated herein by reference theretorfiGrate Governance,” “Executive Officers,” “Seatib6(a) Beneficial Ownership Reporting Compliance,”
“Report of the Audit Committee” and “Board of Ditecs Matters.”
Iltem 11. Executive Compensation

The information required by this item will be inded in our proxy statement for the 2048nual Meeting of Stockholders under the followiraptions
and is incorporated herein by reference theretonifensation Discussion and Analysis,” “Report & @ompensation Committee,” “Director Compensation”
and “Executive Compensation.”

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

The information required by this item will be inded in our proxy statement for the 2048nual Meeting of Stockholders under the followiraptions
and is incorporated herein by reference theretmciSOwnership” and “Equity Compensation Plan Infation.”

Iltem 13. Certain Relationships and Related Transactioasd Director Independence
The information required by this item will be indled in our proxy statement for the 2088nual Meeting of Stockholders under the followiraption

and is incorporated herein by reference theretorpGrate Governance — Certain Relationships andt&ePerson Transactions” arddrporate Governan
— Director Independence.”
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Iltem 14. Principal Accounting Fees and Service

The information required by this item will be indled in our proxy statement for the 2088nual Meeting of Stockholders under the followiraption
and is incorporated herein by reference theretee8fPaid to Independent Registered Public Accoyifiimm.”

PART IV

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

1 All financial statements. See Index to Consoliddeancial Statemenon page 48 of this Form10-K.

2 All financial statement schedules are omitted beeahey are not applicable or the information isfegh in the consolidated financial statement
notes thereto within Item 8. Financial Statements @upplementary Dat

3.Exhibits

The exhibits listed on the Exhibit Index immedigtpteceding such exhibits, which is hereby incoaped herein by reference, are filed or furnishe
part of this Annual Report on Form 10-K.
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SIGNATURE S
Pursuant to the requirements of Section 13 or 16{dhe Securities Exchange Act of 1934, Sysco @@fon has duly caused this Form KGe be
signed on its behalf by the undersigned, theredualyp authorized, on thi s 26th d ay of August, 20.1

SYSCO CORPORATIO!
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 bdipwhe following persons on behalf of Sy

Corporation in the capacities indicated and ordtite indicated above.

PRINCIPAL EXECUTIVE, FINANCIAL & ACCOUNTING OFFICER  S:

/s/ _WILLIAM J. DELANEY
William J. DeLaney

/s _ROBERT C. KREIDLEF
Robert C. Kreidle

[sl _G. MITCHELL ELMER
. Mitchell ElImer

DIRECTORS:

[s/ _JOHN M. CASSADAY
John M. Cassade

/s/ _JUDITH B. CRAVEN
Judith B. Cravel

/sl _WILLIAM J. DELANEY
William J. DeLaney

/s/ _MANUEL A. FERNANDEZ
Manuel A. Fernande

/sl _LARRY C. GLASSCOCF
Larry C. Glasscoc

/sl JONATHAN GOLDEN
Jonathan Golde

98

President and Chief Executive Offic
(principal executive officer
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(principal financial officer’

Senior Vice President, Controller and Chief Accanm©Officer
(principal accounting officel

[s| JOSEPH A. HAFNER, JI
Joseph A. Hafner, J

/sl _HANS-JOACHIM KOERBER
Hans-Joachim Koerbe

[sI_NANCY S. NEWCOME
Nancy S. Newcom

/sl _RICHARD G. TILGHMAN
Richard G. Tilghmai

/sl __JACKIE M. WARD
Jackie M. Warc




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

4.11

4.12

EXHIBIT INDEX

R%stat?d Certificate of Incorporation, incorporatgdeference to Exhibit 3(a) to Form-K for the year ended June 28, 1997 (File
1-6544).

R%stat?d Certificate of Incorporation, incorporatgdeference to Exhibit 3(a) to Form-K for the year ended June 28, 1997 (File
1-6544).

Certificate of Amendment to Restated Certificatdnmiorporation increasing authorized shares, inm@ted by reference to Exhibi
(e) to Form 1-Q for the quarter ended December 27, 2003 (Filel-6544).

Form of Amended Certificate of Designation, Prefers and Ri% ts of Series A Junior Participatirgfd?red Stock, incorporated
reference to Exhibit 3(c) to Form-K for the year ended June 29, 1996 (File \-6544).

Amended and Restated Bylaws of Sysco Corporatitedddovember 16, 2011, incorporated by referendextobit 3.5 to Form 1-Q
for the quarter ended December 31, 2011 (File I-6544).

Senior Debt Indenture, dated as of June 15, 198&yden Sysco Corporation and First Union NationahiBof North Carolina
Trustee, incorporated by reference to Exhibit 4¢aRegistration Statement on Fori-3 filed June 6, 1995 (File No. -60023).

Third Supplemental Indenture, dated as of April 207 between Sysco Corporation and First UnionoNat Bank of North Caroline
Trustee, incorporated by reference to Exhibit 4¢dform 1-K for the year ended June 28, 1997 (File N-6544).

Fifth Supplemental Indenture, dated as of Jul% PF9I8 between Sg/sco Corporation and First Union ddati Bank, Trustee
incorporated by reference to Exhibit 4(h) to For@-K for the year ended June 27, 1998 (File N-6544).

Seventh Supplemental Indenture, including form ote\ dated March 5, 2004 between Sysco Corpora®mssuer, and Wachov
Bank, National Association (formerly First Union tidenal Bank of North Carolina), as Trustee, incogted by reference to Exhibit 4
(i) to Form 1(-Q for the quarter ended March 27, 2004 (File M-6544).

Eighth Supplemental Indenture, including form oft&odated September 22, 2005 between Sysco Compurats Issuer, ar
\2’\6"""2'6%"5'?5{"‘”&’ N%%%,?I Association, as Trusteegiiporated by reference to Exhibits 4.1 and 4.Edom 8-K filed on September
, ile No. - .

Ninth Supplemental Indenture, including form of Blotlated February 12, 2008 between Sysco Corporatlssuer, and the Trust
incorporated by reference to Exhibit 4.1 to Foi-K filed on February 12, 2008 (File Nc-6544).

Tenth Supplemental Indenture, including form of &atated February 12, 2008 between Sysco Corporatsolssuer, and the Trust
incorporated by reference to Exhibit 4.3 to For-K filed on February 12, 2008 (File Nc-6544).

Form of Eleventh Supplemental Indenture, includioign of Note, dated March 17, 2009 between Sysc@@ation, as Issuer, a
the Trustee, incorporated by reference to Exhilittd Form -K filed on March 13, 2009 (File No-6544¥.

Form of Twelfth Supplemental Indenture, includiogrfi of Note, dated March 17, 2009 between Syscod2atijon, as Issuer, and t
Trustee, incorporated by reference to Exhibit 4.Barm &K filed on March 13, 2009 (File No-6544).

Form of Guarantee of Indebtedness of Sysco Corparainder Exhibits 4.1 through 4.9 as executed pgc€s U.S. Broadline
subsidiaries, incorporated by reference to ExHitditto Form -K filed on January 20, 2011 (File Nc-6544).

Thirteenth Supplemental Indenture, including forhinitial Guarantee, dated February 17, 2012 betw®gsco Corporation, as Issu
the Trustee and the Initial Guarantors, incorpataty reference to Exhibit 4(0) to Registration &taént on Form S-3 filed on
February 17, 2012 (File No-6544).

Fourteenth Supplemental Indenture, including fofrilote, dated June 12, 2012 among Sysco, the Guasaend the Trustee relati
to the 2015 Notes, incorporated by reference tatiixh.1 to Form -K filed on June 12, 2012 (File No-6544).



4.13

4.14

4.15

4.16

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8t

10.9t

10.10t

10.111#

10.12t

10.13t

10.14t

Fifteenth Supplemental Indenture, including fornNaotte, dated June 12, 2012 among Sysco, the Goasantid the Trustee relating
the 2022 Notes, incorporated by reference to ExHilSito Form -K filed on June 12, 2012 (File No-6544).

Indenture dated May 23, 2002 between Sysco Intemmati Co., Sysco Corporation and Wachovia Bank,okat Association
incorporated by reference to Exhibit 4.1 to Registn Statement on Forn-4 filed August 21, 2002 (File No. 3-98489).

Form of Supplemental Indenture No. 1, dated Jul(,0, between Sysco International, ULC, as suocdss conversion and nan
change to Sysco International Co., S¥_sco Corparatis Guarantor, and the Trustee, incorporate@feyance to Exhibit 4.12 to Form
10-K for the year ended July 3, 2010 filed on August2010 (File No. -6544).

Agreement of Resignation, Appointment and Accepamtated February 13, 2007, by and amonlﬁ;eSgscoom'rm and Sysc
International Co., a wholly-owned subsidiary of y£orporation, U.S. Bank National Association di ank of New York Trust
§§~m1‘2ag” é6I\)I.A., incorporated by reference to Exhilfit) to Registration Statement on Form S-3 filadrebruary 6, 2008 (File No.

Credit Agreement dated December 29, 2011 betwesgoSgorporation, Sysco International, ULC, JP Mor@drase Bank, N.A
JPMorgan Chase Bank, N.A., Toronto Branch, and iceltenders and Guarantors party thereto, incorpdray reference to Exhibit
10.1 to Form 1-Q for the quarter ended December 31, 2011 fileBebruary 7, 2012 (File No-6544).

Amended and Restated Issuing and Paying Agencyefggat, dated as of April 13, 2006, between Sysag»@at_ion and JPMorge
Chase Bank, National Association, incorporateddigrence to Exhibit 10.1 to Forr-K filed on April 19, 2006 (File No.-6544).

Maturity Date Extension Agreement dated November Z®12 to Credit Agreement dated December 29, 2(dtlvden Sysc
Corporation, Sysco International, ULC, JP Morgan sehBank, N.A., JPMorgan Chase Bank, N.A., TorontanBh, and certain
Lenders and Guarantors party thereto, incorpofiaya@ference to Exhibit 10.1 to Form 10-Q for theader ended December 29, 2012
filed on February 4, 2013 (File No-6544).

Commercial Paper Dealer AEgre_ement, dated as_ofl A@i 2006, between SKlsco Corg)oration and J.P. Mor§ecurities Inc
incorporated by reference to Exhibit 10.2 to ForK filed on April 19, 2006 (File No.-6544).

Commercial Paper Dealer Agreement, dated as of ABri2006, between Sysco Corporation and Goldr8anhs & Co., incorporate
by reference to Exhibit 10.3 to Forr-K filed on April 19, 2006 (File No.-6544).

Demand Facility Agreement, dated as of June 301 2bdtween SFS Canada |, LP and The To-Dominion Bank, incorporated k
reference to Exhibit 10.7 to Form-K for the year ended July 2, 2011 filed on Augut2011 (File No. -6544).

Guaranty Agreement, dated as of June 30, 2011,eeetvBysco Corporation and The Tor-Dominion Bank, incorporated t
reference to Exhibit 10.8 to Form-K for the year ended July 2, 2011 filed on Augut2011 (File No. -6544).

Sixth Amended and Restated Sysco Corporation Execheferred Compensation Plan, incorporated bgregice to Exhibit 10.3
Form 1(-Q for the quarter ended October 2, 2010 filed oréviaber 9, 2010 (File No-6544).

First Amendment to the Sixth Amended and Restatestds Corporation Executive Deferred Conﬂpensatiam,Pincorporated b
reference to Exhibit 10.2 to Form-Q for the quarter ended March 31, 2012 filed on Ma®(.2 (File No. -6544).

Seventh Amended and Restated Sgsco Corporatioruxe©eferred Comgensation Plan, incorporateddfgrence to Exhibit 10.
to Form 1¢Q for the quarter ended December 29, 2012 file@airuary 4, 2013 (File No-6544).

Amended and Restated Sysco Corporation Executiferi2d Compensation Plan, effective June 29, 2

Tenth Amended and Restated Sysco Corgoration _Smcrpval Executive Retirement Plan, incorporateddigrence to Exhibit 10.4 -
Form 1(-Q for the quarter ended October 2, 2010 filed onévaber 9, 2010 (File No-6544).

First Amendment to Tenth Amended and Restated Sgzmporation Supplemental Executive Retirement Piaoorporated b
reference to Exhibit 10.15 to Form-K for the year ended July 2, 2011 filed on Augut3011 (File No. -6544).

Second Amendment to Tenth Amended and Restated &‘kﬂﬁmoration Su;plemental Executive Retiremenh Pilacorporated b
reference to Exhibit 10.1 to Form-Q for the quarter ended March 31, 2012 filed on Ma3.2 (File No. -6544).
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Eleventh Amended and Restated Sysco Corporatiopl@uental Executive Retirement Plan, incorporatgddference to Exhib
10.2 to Form 1-Q for the quarter ended December 29, 2012 fileBearuary 4, 2013 (File No-6544).

Amended and Restated Sysco Corporation Supplemextgutive Retirement Plaincluding the Amended and Restated Sy
Corporation MIP Retirement Program, attached as Agipd, effective as of June 29, 20:

Amended and Restated Sysco Corporation MIP RetireRmagram, effective as June 29, 201:

Sgsco Corporation Management Savings Plan, incoigubitay reference to Exhibit 10.4 to Form-Q for the quarter ended Decem|
29, 2012 filed on February 4, 2013 (File N-6544).

Amended and Restated Sysco Corporation ManagemeimgSalan, effective as of June 29, 2C

gOOO)Stock Incentive Plan, incorporated by refeeetac Appendix B to Proxy Statement filed on Septenis, 2000 (File No.-
544).

Form of Stock Option Grant Agreement issued to ettee officers on September 11, 2003 under the 2B@@k Incentive Plar
g]scﬂs)orated by reference to Exhibit 10(yy) to FattK for the year ended July 3, 2004 filed on Seypter 16, 2004 (File No. 1-

Form of Stock Option Grant Agreement issued to ettee officers on September 2, 2004 under the 288tk Incentive Plar
incorporated by reference to Exhibit 10(a) to F&-K filed on September 9, 2004 (File N¢-6544).

(28?4,\1&0?'%50&;0” Plan, incorporated by referencapgpendix B to the Sysco Corporation Proxy Staterfiled September 24, 20(
ile No. - .

First Amendment to the 2004 Stock Option Plan, ipocated by reference to Exhibit 10.2 to Forn-Q for the quarter ended Mar
29, 2008 filed on May 6, 2008 (File Nc-6544).

Form of Stock Option Grant Agreement issued to etree officers on September 8, 2005 and Septem20d6 under the 2004 Sto
Option Plan, incorporated by reference to ExhiBitl%o Form -K filed on September 14, 2005 (File N«-6544).

2007 Stock Incentive Plan, as amended, incorpolateéference to Annex B to the Sysco Corporatimxy Statement filed Octob
8, 2009 (File No. -6544).

Form of Stock Option Grant Agreement issued to etree officers under the 2007 Stock Incentive Planprporated by reference
Exhibit 10.6 to Form 1-Q for the quarter ended December 29, 2007 file&eruary 5, 2008 (File No-6544).

Form of Stock Option Grant Agreement issued to RoBe Kreidler effective October 5, 2009 under 87 Stock Incentive Pla
T%%ngrated by reference to Exhibit 10.5 to Foi®rQ for the quarter ended September 26, 2009 diretllovember 3, 2009 (File No.

Form of Restricted Stock Unit Award Agreement isste executive officers under the 2007 Stock IneenPlan, incozporated k
reference to Exhibit 10.7 to Form-Q for the quarter ended September 26, 2009 fileN@rember 3, 2009 (File No-6544).

First Amended and Restated 2008 Cash Performanité’lan, incorporated by reference to Exhibit 1@ Zorm 1(-Q for the quarte
ended September 26, 2009 filed on November 3, 2Bi®No. 1-6544).

Form of Performance Unit Grant Agreement issuedxicutive officers effective November 10, 2009, emithe First Amended ar
Restated 2008 Cash Performance Unit Plan, incogmbiay reference to Exhibit 10.35 to Form 10-K tlee year ended July 3, 2010
filed on August 31, 2010 (File No-6544).

Form of Performance Unit Grant Agreement issueexiecutive officers effective November 11, 2010, emihe First Amended ar
Restated 2008 Cash Performance Unit Plan, incaigubtay reference to Exhibit 10.1 to Form 10-Q foe guarter ended January 1,
2011 filed on February 8, 2011 (File N-6544).

Form of Performance Unit Grant Agreement issuedexecutive officers effective November 15, 2011, emthe 2008 Cas
Performance Unit Plan, as amended and restatedrgmted by reference to Exhibit 10.2 to Form 10e® the quarter ended
December 31, 2011 filed on February 7, 2012 (Fite 1-6544).

2009 Management Incentive Plan, incorporated byeats to Annex C to the Sysco Corporation ProxyeStant filed on October
2009 (File No. -6544).

Form of Fiscal Year 2012 Bonus Award for the Cliigkcutive Officer under the 2009 Management Incenfifian, incorporated k
reference to Exhibit 10.1 to Form-Q for the quarter ended October 1, 2011 filed omdvaber 8, 2011 (File No-6544).
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Form of Fiscal Year 2012 Bonus Award for the ExeutVice Presidents (includin? the Chief Finanddficer) under the 200
Management Incentive Plan, incorporated by referéadexhibit 10.1 to Form 10-Q for the quarter end&ctober 1, 2011 filed on
November 8, 2011 (File No-6544).

First Amendment to Fiscal 2011 Management Incerfilam Bonus Agreement between Sysco Corporatiori¥itichm J. DeLaney
dated September 3, 2010, incorporated by referemdexhibit 10.1 to Form 10-Q for the quarter endectober 2, 2010 filed on
November 9, 2010 (File No-6544§).

Form of Fiscal Year 2013 Bonus Award under the 2R@&agement Incentive Plan, incorporated by referéadExhibit 10.1 to Forr
10-0 for the quarter ended September 29, 2012 fileN@rember 6, 2012 (File No-6544).

Description of Compensation Arrangements with NatBeelcutive Officers

Description of Sysco Corporati's Executive Relocation E%nse Reimbursement Raficgrporated by reference to Exhibit 10.:
Form 1(-Q for the quarter ended January 1, 2011 filed dordamy 8, 2011 (File No.-6544).

Sysco Corporation Amended and Restated-Employee Directors Stock Option Plan, incorpordtgdeference to Exhibit 10(g)
Form 1(-K for the year ended June 28, 1997 (File N-6544).

Amendment to the Amended and Restated-Employee Directors Stock Option Plan dated effechvember 5, 1998, incorporat
by reference to Exhibit 10(i) to Form-K for the year ended July 3, 1999 (File N-6544).

Amended and Restated N-Employee Directors Stock Plan, incorporated byresfee to Appendix B to Proxy Statement filed
September 24, 2001 (File Nc-6544).

Form of Stock Option Grant Agreement issued to-employee directors on September 3, 2004 under tn-Employee Director
Stock Plan, incorporated by reference to Exhibibl@® Form i-K field on September 9, 2004 (File N-6544).

Form of Retainer Stock Agreement for issuance tm-Employee Directors under the N-Employee Directors Stock Plg
gmors)orated by reference to Exhibit 10(a) to FA®RQ for the quarter ended January 1, 2005 filetF@oruary 10, 2005 (File No. 1-
544).

Amended and Restated 2005 [-Employee Directors Stock Plan, incorporated byresfee to Exhibit 10.1 to Form -Q for the
quarter ended December 29, 2007 filed on Februa29@3 (File No. -6544).

First Amendment to the Amended and Restated 200-Employee Directors Stock Plan effective June 2&920ncorporated b
reference to Exhibit 10.51 to Form-K for the year ended June 27, 2009 filed on Au@&st2009 (File No. -6544).

Form of Option Grant Agreement under the 2005 -Employee Directors Stock Plan, incorporated byresfee to Exhibit 10(i) t
Form 1(-Q for the quarter ended December 31, 2005 fileBearuary 9, 2006 (File No-6544).

Form of Restricted Stock Grant Agreement under20@5 NOI-E.mEIg%Se Directors Stock Plan, incorporated byreefee to Exhibi
10(j) to Form 1-Q for the quarter ended December 31, 2005 file uary 9, 2006 (File No-6544).

Form of Restricted Stock Agreement under the Amdnaled Restated 2005 N-Employee Directors Stock Plan, incorporatec
reference to Exhibit 10.1 to Form-Q for the quarter ended March 29, 2008 filed on Ma20®8 (File No. -6544).

2009 Nor-Employee Directors Stock Plan, incorporated byresfee to Annex A to the Sysco Corporation ProxyteBtent filed
October 8, 2009 (File No-6544).

Form of Restricted Stock Grant Agreement under20@9 Nor-Em Iogee Directors Stock Plan, incorporated byreefee to Exhibi
10.1 to Form 1-Q for the quarter ended April 2, 2011 filed on Ma%( 011(File No. -6544).

Form of Restricted Stock Grant Agreement under20@9 Nor-Employee Directors Stock Plan for those individuatso elected t
defer receipt of shares under the 2009 Board aédbirs Stock Deferral Plan, incorporated by refegeio Exhibit 10.2 to Form 10-Q
for the quarter ended April 2, 2011 filed on May 2011(File No. -6544).

Second Amended and Restated Board of Directorsri2efeCompensation Plan dated April 1, 2002, incafesl by reference
Exhibit 10(aa) to Form *K for the year ended June 29, 2002 filed on Sepéerdb, 2002 (File No.-6544).
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First Amendment to Second Amended and RestateddBidbirectors Deferred Compensation Plan dated IR] 2002, incorporate
by reference to Exhibit 10(bb) to Form-K for the year ended June 29, 2002 filed on Sepgerdb, 2002 (File No.-6544).

Second Amendment to the Second Amended and Res®ytseb Corporation Board of Directors Deferred Cengmtion Plar
ngrﬂ))rated by reference to Exhibit 10(k) to Fdt@rQ for the quarter ended December 31, 2005 &éledebruary 9, 2006 (File No.

Third Amendment to the Second Amended and Rest&eto Corporation Board of Directors Deferred Conspéion Plan
incorporated by reference to Exhibit 10.4 to Fo®-O for the quarter ended March 31, 2012 filed on Ma®8.2 (File No. -6544).

Second Amended and Restated Sysco Corporation R0&%! of Directors Deferred Compensation Plan, fipeated by reference
Exhibit 10.59 to Form 1-K for the year ended July 28, 2008 filed on Aud26t2008 (File No. -6544).

First Amendment to the Second Amended and Restysdo Corporation 2005 Board of Directors Defer@ainpensation Plai
incorporated by reference to Exhibit 10.3 to Fo®-O for the quarter ended March 31, 2012 filed on Ma®8.2 (File No. -6544).

2009 Board of Directors Stock Deferral Plan, incogted by reference to Exhibit 10.1 to Forn-Q for the quarter ended Decem|
26, 20009 filed on February 2, 2010 (File N-6544).

Description of Compensation Arrangements with -Employee Directors and the Executive Chairn

Form of Indemnification Agreement with N-Em&l)oyee Directors, incorporated by reference thiltik 10.61 to Form 1-K for the
year ended July 28, 2008 filed on August 26, 200i& (No. 1-6544).

Compensation Arrangement Letter dated April 15, 2®&tween Sysco Corporation and Manuel A. Fernanideprporated b
reference to Exhibit 10.57 to Form-K for the year ended June 30, 2012 filed on Au@@st2012 (File No.-6544).

Deferral Acknowledgment Letter dated May 1, 2012Meein Sysco Corporation and Manuel A. Fernandez fracated by referenc
to Exhibit 10.58 to Form -K for the year ended June 30, 2012 filed on Au@i@s2012 (File No. -6544).

Separation Agreement dated April 1, 2013 by andiéen Sysco Corporation and Jim Ho
Offer of Employment by Sysco Corporation to Wayhen$s dated September 13, 20
Statement regarding Computation of Ratio of EammitagFixed Charge:

Subsidiaries of the Registra

Consent of Independent Registered Public Accour&ing.

CEO Certification Pursuant to Section 302 of theb8ae-Oxley Act of 2002

CFO Certification Pursuant to Section 302 of theb8ae-Oxley Act of 2002

CEO Certification Pursuant to Section 906 of theo8ae-Oxley Act of 2002

CFO Certification Pursuant to Section 906 of theb8ae-Oxley Act of 2002

The following financial information from Sysco Camatior's Annual Report on Form -K for the year ended June 29, 2013 fi
with the SEC on August 26, 2013, formatted in XBREtludes: (i) Consolidated Balance Sheets as pé 29, 2013 and June 30,
2012, (ii) Consolidated Results of Operations floe periods ended June 29, 2013, June 30, 201dun@, 2011, (iii) Consolidated
Shareholders’ ngty for the periods ended Jun2@93, June 30, 2012 and Jul?_/ 2, 2011, (iv) Codatéd Cash Flows for the periods
ended June 29, 2013, June 30, 2012 and July 2, 26dl1(v) the Notes to Consolidated Financial &tatgs.

T Executive Compensation Arrangement pursuan®1gt§(10)(iii))(A) of Regulation S-K

# Filed Herewith

Note: Debt instruments of Sysco Corporation asdsitbsidiaries defining the rights of loteym debt holders in principal amounts not excegdif% o
Sysco Corporation’s consolidated assets have baédted and will be provided to the Securities axdliange Commission upon request.



Exhibit 10.11

AMENDED AND RESTATED
SYSCO CORPORATION
EXECUTIVE DEFERRED COMPENSATION PLAN

WHEREAS , Sysco Corporation (* Syscd sponsors and maintains the Seventh Amended astafed Sysco
Corporation Executive Deferred Compensation Pl#ectve as of December 31, 2012 (the “ CurrenhP)ao provide a
select group of management and highly compensatgadogees within the meaning of Sections 201, 30d 401 of
ERISA (and therefore exempt from the requiremehBaots 2, 3 and 4 of Title | of ERISA as a “tog’halan and eligible
for the alternative method for reporting and disale which is available for such plans) the opputyuto defer a portion
of their annual compensation from Sysco;

WHEREAS , Section 9.1 of the Current Plan authorizes they@msation Committee of the Board of Directors
of Sysco (the “* Compensation Committ¢¢o amend the Current Plan; and

WHEREAS , Compensation Committee has determined thas iinithe best interests of Sysco and its
stockholders to amend and restate the CurrenttBl&h limit the application of the non-competitigmovision in Section
6.8 of the Plan to (x) the one-year period follogviermination of a participant’s employment and tfy@ period of time
following termination of a participant’'s employmearid the commencement of distributions under the Bt receipt of all
distributions such participant is entitled to reeeunder this Plan and (ii) delete the word “Selveftom the title of the
Plan.

NOW, THEREFORE , Sysco hereby adopts the Amended and Restated Sm@poration Executive Deferred
Compensation Plan, effective June 29, 2013 (thiari' B, as follows:



ARTICLE |
DEFINITIONS

Account. “Account” means a Participant's account in thefédred Compensation Ledger maintained by the
Administrative Committee which reflects the entingerest of the Participant in the Plan, as adfusterein for deemed
Investment earnings and losses and credited intekeBarticipant’s Account shall be comprised dfapplicable, such
Participant’'s Termination/Retirement Account aneSkrvice Account(s).

Active Participant. “Active Participant” means a Participant in temploy of Sysco or a Subsidiary as of
December 31, 2012.

Administrative Committee “Administrative Committee” means the persons whe from time to time serving as
members of the committee administering this Plan.

Affiliate . “Affiliate” means any entity with respect to wehi Sysco beneficially owns, directly or indirectbt,
least 50% of the total voting power of the intesasft such entity and at least 50% of the total @alfithe interests of such
entity.

Beneficiary. “Beneficiary” means a person or entity desigddig the Participant under the terms of this Ptan t
receive any amounts distributed under the Plan tpeuleath of the Participant.

Board of Directors “Board of Directors” means the Board of Direstof Sysco.
Bonus Deferral “Bonus Deferral” means a “Bonus Deferral” aststerm is defined under the Current Plan.

Bonus Deferral Election “Bonus Deferral Election” means a “Bonus Defefigction” as such term is defined
under the Current Plan.

Business Day “Business Day” means during regular businesgdotiany day on which the New York Stock
Exchange is open for trading.

Change of Contral “Change of Control” means the occurrence of @nmore of the following events:

@) The acquisition by any individual, entity oogp (within the meaning of Section 13(d)
(3) or 14(d)(2) of the Securities Act) (a_“ Pers9nof beneficial ownership (within the meaning oule 13d -3
promulgated under the Securities Act) of 20% oremafreither (i) the then-outstanding shares of 8gsammon stock (the
“ Qutstanding Sysco Common Stoglor (ii) the combined




voting power of the then-outstanding voting se@sibf Sysco entitled to vote generally in the &tecof directors (the “
Outstanding Sysco Voting Securiti®s provided, however, that the following acquisits shall not constitute a Change
of Control: (1) any acquisition directly from Sysq2) any acquisition by Sysco, (3) any acquisitily any employee
benefit plan (or related trust) sponsored or maiethby Sysco or any Affiliate, or (4) any acqudit by any corporation
pursuant to a transaction that complies with sudgraiphs (c)(i), (c)(ii) and (c)(iii) of this defiion;

(b) Individuals who, as of July 1, 2012, constittite Board of Directors (the_* Incumbent
Board”) cease for any reason to constitute at least ponitya of the Board of Directors; provided, howey¢hat any
individual becoming a director subsequent to July2@12 whose election, or nomination for election ®ysco’'s
stockholders, was approved by a vote of at leastjrity of the directors then comprising the Indaent Board shall be
considered as though such individual were a merabéne Incumbent Board, but excluding, for this gnse, any such
individual whose initial assumption of office ocswas a result of an actual or threatened electiatest with respect to the
election or removal of directors or other actuathtseatened solicitation of proxies or consent®bgn behalf of a Person
other than the Board of Directors;

(c) Consummation of a reorganization, merger, giggushare exchange or consolidation
or similar corporate transaction involving Syscaay of its Affiliates, a sale or other dispositiohall or substantially all
of the assets of Sysco, or the acquisition of assefstock of another entity by Sysco or any ofAfSliates (each, a “
Business Combinatiof), in each case unless, following such Businessination, (i) all or substantially all of the
individuals and entities that were the beneficialners of the Outstanding Sysco Common Stock andOthistanding
Sysco Voting Securities immediately prior to sualsBess Combination beneficially own, directly idirectly, more than
60% of the then-outstanding shares of common stouk the combined voting power of the then-outstamdioting
securities entitled to vote generally in the elmttof directors, as the case may be, of the cotiporaesulting from such
Business Combination (including, without limitatjancorporation that, as a result of such transactiwns Sysco or all or
substantially all of Sysco’s assets either direotlfhrough one or more subsidiaries) in substiytiae same proportions
as their ownership immediately prior to such Bussn€ombination of the Outstanding Sysco CommonkSamel the
Outstanding Sysco Voting Securities, as the casg bea (i) no Person (excluding any corporatiorutssg from such
Business Combination or any employee benefit ptanrélated trust) of Sysco or such corporation Itegy from such
Business Combination) beneficially owns, directtyiradirectly, 20% or more of, respectively, thertkeutstanding shares
of common stock of the corporation resulting fronets Business Combination or the combined votinggyow¥ the then-
outstanding voting securities of such corporatiexcept to the extent that such ownership existéat po the Business
Combination, and (iii) at least a majority of thembers of the board of directors of the corporat@sulting from such

Business Combination were



members of the Incumbent Board at the time of tkexetion of the initial agreement or of the actminthe Board of
Directors providing for such Business Combination;

(d) Approval by the stockholders of Sysco of a ctate liquidation or dissolution of
Sysco.

Change of Control Period‘Change of Control Period” shall have the mearsagforth in Section 6.7(d).

Claimant. “Claimant” shall have the meaning set forth ectton 7.7.
Code. “Code” means the Internal Revenue Code of 188&mended from time to time.

Company. “Company” means Sysco and any Subsidiary that ddopted the Plan with the approval of the
Administrative Committee, pursuant to Section 8.1.

Company Match “Company Match” means a “Company Match” (as swintis defined in the Current Plan)
credited to a Participant’s Account with respedBtmus Deferral Elections made before January 1320

Compensation Committee “Compensation Committee” means the Compensaliommittee of the Board of
Directors of Sysco.

Current Plan “Current Plan” shall have the meaning set fontthie Recitals.

Default Distribution Option “Default Distribution Option” shall have the nréag set forth in Section 6.6(c)(iv).

Default Investment “Default Investment” means a hypothetical investitmwith aper annuminvestment return
equal to Moody’s determined as of Octoberf&if the calendar year prior to the calendar yeamfoich such rate shall be
effective, or such other Investment designatedheyAdministrative Committee as the “Default Investiti on _Exhibit
“A” attached hereto. The investment return of the Defavestment shall be re-determined annually asl@fember 15
of the calendar year prior to the calendar yearwbich such rate shall be effective. The investmesttrn, once
established, shall be effective as of Januatyol the calendar year following the calendar yeawinich such investment
return is calculated and shall remain in effecttfar entire calendar year.

Deferrals. “Deferrals” shall mean a Bonus Deferral, a Sa@eferral, or both.

Deferral Election “Deferral Election” shall mean a Bonus Defedéction, a Salary Deferral Election or both.



Deferred Compensation Ledger “Deferred Compensation Ledger” means the ledgeintained by the
Administrative Committee for each Participant whiefflects the amount of the Participant's Defefr@empany Match,
credits and debits for deemed Investment earnimgk lasses and interest credited pursuant to Artigleand cash
distributed to the Participant or the Participa®éneficiaries pursuant to Article VI.

Disability . “Disability” means that a Participant has beetedwined by the Social Security Administration ® b
totally disabled.

Executive Officer. “Executive Officer” means each of Sysco’s Chiakcutive Officer, Chief Operating Officer,
Chief Financial Officer, President, Executive Vieeesidents, Senior Vice Presidents or any othécevff designated as
“officers” for purposes of Section 16 of the Setias Act.

Executive Retirement Plans‘Executive Retirement Plans” means, collectivéhg Plan, the Sysco Corporation
Supplemental Executive Retirement Plan , the SySogporation MIP Retirement Program, the Sysco Catimm
Management Savings Plan, and the Sysco Corpor@oiadian Executive Capital Accumulation Plan, archother non-
qualified deferred compensation arrangements speddaoy Sysco or a Subsidiary as determined by thep@nsation
Committee.

Fair Market Value “Fair Market Value” means, with respect to anydstment, the closing price on the date of
reference, or if there were no sales on such tae, the closing price on the nearest precedingodayhich there were
such sales, and in the case of an unlisted sectivéymean between the bid and asked prices odatieeof reference, or if
no such prices are available for such date, themtéan between the bid and asked prices on thestgaeceding day for
which such prices are available. With respectip lavestment which reports “net asset values'imilar measures of the
value of an ownership interest in the Investmeaiy Market Value shall mean such closing net asaktevon the date of
reference, or if no net asset value was reporteslich date, then the net asset value on the ngaezstding day on which
such net asset value was reported. For any Ineestnot described in the preceding sentences,NFaiket Value shall
mean the value of the Investment as determinedhbyAdministrative Committee in its reasonable judgon a
consistent basis, based upon such available asdargl information as the Administrative Committestedmines to be
appropriate.

In-Service Account “In-Service Account” means a separate recordikgeaccount under a Participant's Account
that is created when a Participant elects a ne8elwice Distribution Date with respect to amourgfeded hereunder.

In-Service Distribution “In-Service Distribution” means a payment to freaticipant following the occurrence of
an In-Service Distribution Date of the amount repreged by the balance in the In-Service Accourtt vaspect to such In-
Service Distribution Date.




In-Service Distribution Date “In-Service Distribution Date” means the datevdrich the Participant’s applicable
In-Service Account shall be paid under the Curielain ; provided, however, that for Subsequent Elestmade by
Participants pursuant to Section 6.6(b) after Ndvemi3, 2012, “In-Service Distribution Date” shadean March 10th of
the calendar year selected by the Participant guvinich the Participant’s applicable In-Service éaot shall be paid.

Installment Distribution Option “Installment Distribution Option” shall have timeeaning set forth in Section 6.6

©)()-

Investment “Investment” means the options set forth in BxtHiA” attached hereto, including interest credited at
the investment return of the Default Investmentftees same may be amended from time to time by tiheiAistrative
Committee in its sole and absolute discretion.

Lump Sum Distribution Option “Lump Sum Distribution Option” shall have the aming set forth in Section 6.6

(c)(ii).

Management Incentive Plan“Management Incentive Plan” means the Sysco Catjpm 2009 Management
Incentive Plan, as it may be amended from timeant@,tany successor or predecessor plan, and, atisbeetion of the
Compensation Committee, any other management ineguiin of Sysco.

MIP Bonus. “MIP Bonus” means a bonus awarded or to be awhtdehe Participant under the Management
Incentive Plan, or any bonus awarded or to be asehtd a Participant as a substitute for or in bésuch Participant’s
MIP Bonus for a Plan Year (including any amountgl@s a substitute for or in lieu of such MIP Bomqussuant to a
severance agreement or other arrangement provfdimgost-retirement benefits), or such other annoe¢ntive bonus
determined by the Compensation Committee in its didcretion.

MIP Participation. “MIP Participation” means full years of partictipm in the Management Incentive Plan
determined on an elapsed time basis. MIP Participahall include the time a Participant was nigikle to participate in
the Management Incentive Plan if, the Participantv@s previously eligible to participate in the Mgaement Incentive
Plan; (ii) remains employed by Sysco or a Subsjdiahile such Participant was ineligible to partei@ in the
Management Incentive Plan; and (iii) later becoeligble to again participate in the Management iriiee Plan.

Moody's . “Moody’s” means, as of any specified date, thenthly average of the Moody’s Average Corporate
Bond Yield (determined by dividing the sum of ther@orate Bond Yield Averages for each month, asliglubd in
Moody’s Bond Survey, by the number of months in dpplicable calculation period) for either the ggx-month period
ending on the specified date or (ii) the twelve-thoperiod ending on the specified date whichevedpces the higher
rate.



Participant. “Participant” means an employee of a Company Wwhoomes eligible for or is participating in the
Plan, and any other current or former employeeyst®8 or a Subsidiary who has an Account in the DefiecCompensation
Ledger.

Plan. “Plan” means the Amended and Restated Syscootaiipn Executive Deferred Compensation Plan, &is se
forth in this document and amended from time tcetim

Plan Year. “Plan Year” means a one-year period that coegidith the fiscal year of Sysco. Sysco has a 52/53
week fiscal year beginning on the Sunday next faitig the Saturday closest to June36f each calendar year.

Retirement “Retirement” means any Separation from Servica Barticipant from Sysco and its Subsidiaries for
any reason other than death or Disability on aerdfte earlier of (A) the date the Participantiataage sixty (60), (B) the
date that the Participant has attained age fiftg-{65) and has at least fifteen (15) years of MdRi€ipation, or (C) the
date that the Participant has attained age fiftg-(65) and has at least ten (10) years of Sysoocge

Salary Deferral “Salary Deferral” means a “Salary Deferral” asls term is defined under the Current Plan.

Salary Deferral Election “Salary Deferral Election” means a “Salary Ded¢tElection” as such term is defined
under the Current Plan.

Section 409A “Section 409A” means Section 409A of the CodefeRences herein to “Section 409A” shall also
include any regulatory and other interpretive goiapromulgated by the Treasury Department, inolydhe Treasury
Regulations, or the Internal Revenue Service uSéetion 409A of the Code.

Securities Act “Securities Act” means the Securities Exchangedt 1934, as amended from time to time.

Separation from Service “Separation from Service” means a “separatiamfrservice” within the meaning of
Section 409A. A Participant shall be presumed teetexperienced a “separation from service” as altre$ a termination
of employment if the level of bona fide servicesfpened by the Participant for Sysco or a Subsjdidecreases to a level
equal to twenty-five percent (25%) or less of theerage level of services performed by the Partidipduring the
immediately preceding thirty-six (36) month perideking into account any periods of performanceluded by the
Treasury Regulations.

Specified Employee “Specified Employee” means a “specified empldyasedefined in Section 409A(a)(2)(B)(i)
of the Code. By way of clarification, “specified ployee” means a “key employee” (as



defined in Section 416(i) of the Code, disregardsagtion 416(i)(5) of the Code) of the CompanyPdticipant shall be
treated as a key employee if the Participant méetsrequirements of Section 416(i)(1)(A)(i), (iQr (iii) (applied in
accordance with the Treasury Regulations thereumdgdisregarding Section 416(i)(5) of the Coderat time during the
twelve (12) month period ending on an Identificatidate. If a Participant is a key employee asmofdentification Date,
the Participant shall be treated as a Specifiedl&mep for the twelve (12) month period beginningtbe first day of the
fourth month following such Identification Date ofpurposes of any “Specified Employee” determovatiereunder, the
“Identification Date” shall mean the last day oetbalendar year. The Administrative Committee nmayts discretion
amend the Plan to change the Identification Dateyiged that any change to the Plan’s Identificatidate shall not take
effect for at least twelve (12) months after theeds the Plan amendment authorizing such change.

Subsidiary. “Subsidiary” means (a) any corporation which immamber of a “controlled group of corporations”
which includes Sysco, as defined in Code Sectiagi{#)1(b) any trade or business under “common oinvith Sysco, as
defined in Code Section 414(c), (c) any organizatidich is a member of an “affiliated service growgich includes
Sysco, as defined in Code Section 414(m), (d) ahgroentity required to be aggregated with Syscsyant to Code
Section 414(0), and (e) any other organizationropleyment location designated as a “Subsidiary'résolution of the
Board of Directors or by the Administrative Commétfor purposes of this Plan.

Sysco. “Sysco” means Sysco Corporation, the sponsdrisfPlan.

Sysco Service “Sysco Service” means service with Sysco or bst#liary for which the Participant is awarded
“credited service” under the Pension Plan for wespurposes or would be awarded “credited serviceler the Pension
Plan for vesting purposes if the Participant wageoed under the Pension Plan. For purposes ofiffisition, “Pension
Plan” means the Sysco Corporation Retirement Rlalefined benefit plan qualified under Section 4)bf the Code, and
any U.S. qualified defined benefit pension plancessor thereto.

Termination. “Termination” means Separation from Service fr@ysco and its Subsidiaries, voluntarily or
involuntarily, for any reason other than Retiremeieiath or Disability.

Termination/Retirement Account “Termination/Retirement Account” means that mort of a Participant's
Account that has not been allocated to In-Serviceolints.

Treasury Requlations “Treasury Regulations” means the Federal Incdrag Regulations, and to the extent
applicable any Temporary or Proposed Regulatiormmplgated under the Code, as such regulations beagmended
from time to time (including corresponding provissoof succeeding regulations).

Trust.“Trust” shall mean the trust established pursuarhé Trust Agreement.



Trust Agreement.Trust Agreement” shall mean the Third Amended &wektated Grantor Trust under the
Amended and Restated Sysco Corporation Executiieri2d Compensation Plan, as may be further ameadd¢br
restated from time to time.

Trustee. “Trustee” shall mean the trustee as defined inftust Agreement.

Total Payments Total Payments” means all payments or benefitduding any accelerated vesting or payment
of such benefits, received or to be received barid®pant in connection with a “change of contrfithin the meaning of
Section 280G of the Code) of Sysco under the tainise Executive Retirement Plans or any other equalified deferred
compensation arrangement sponsored by Sysco oBapsidiary (or any company for which the Participaorked that
was acquired by Sysco or a Subsidiary) and in ctiorewith a change of control of Sysco under #rens of any stock
incentive plan, mid-term or long-term incentive lcgdan, or any other plan, arrangement or agreemiintthe Company,
its successors, any person whose actions resaltiange of control or any person affiliated wita Company or who, as
a result of the completion of transactions causinghange of control, become affiliated with the @amy within the
meaning of Section 1504 of the Code, taken collebti

Unforeseeable Emergency'Unforeseeable Emergency” shall have the measétdorth in Section 6.9.



ARTICLE Il
ELIGIBILITY

21 Eligibility . Only those individuals who were Participantshia Plan as of December 31, 2012 shall
be eligible to participate in the Plan.




ARTICLE 1l
PARTICIPANT DEFERRALS AND COMPANY CONTRIBUTIONS

3.1 Deferral Elections No further Deferral Elections will be permittadder this Plan for calendar years
and Plan Years commencing after December 31, 281b8. Deferral Elections made by a Participant faleadar years or
Plan Years commencing before January 1, 2013, sefrlain in full force and effect, and such Parcifs shall remain
eligible for the Company Match, if any, on any Boleferral Elections made with respect to such Rlears, pursuant to
the terms of the Current Plan. Any Deferrals ompany Matches with respect to such calendar yeaPdaor Years, as
applicable, shall be credited to the ParticipaAtsount at the times set forth in Sections 4.2 48dof the Current Plan.

3.2 Discretionary Company ContributiongNotwithstanding anything to the contrary congairnerein, if
authorized by the Compensation Committee, the Campenay, pursuant to a written agreement approvedhie
Compensation Committee, cause the Company to makiiicmal contributions to a Participant's Accourny
discretionary Company contributions made pursuanmt this Section 3.3 shall be credited to a Partiiga
Termination/Retirement Account and shall be paithatearliest to occur of a Participant’s deattsability, Retirement or
Termination. Unless otherwise expressly providedsiich written agreement, such discretionary doutions by the
Company shall be 100% vested at all times.

3.3 Cancellation of Deferral Elections upon the @pence of an Unforeseeable Emergency
Notwithstanding anything to the contrary contairredtein, if a Participant requests a hardship wéthl pursuant to
Section 6.9, and the Administrative Committee deiees that such Participant has suffered an Unéersle Emergency,
the Participant may elect to cancel such Parti¢ip@eferral Elections in effect for such calengtaar. Such election shall
be made in writing by the Participant in such foasthe Administrative Committee determines frometita time. In
addition, if a Participant receives a hardshipritistion under a 401(k) plan sponsored by the Campall Deferral
Elections in effect for the calendar year or PlaalY as the case may be, in which such hardshtijbdigon is made shall
be cancelled, and such Participant may not makéiackl Deferral Elections for at least six (6) ntles following the
receipt of such hardship distribution.




ARTICLE IV
ACCOUNT

41 Establishing a ParticipastAccount. The Administrative Committee shall establishAatount for
each Participant in the Deferred Compensation Leddech shall be maintained by the Company. Eackotint shall
reflect the entire interest of the Participantiia Plan.

4.2 Deemed Investment of Deferrals and Company Match The credit balance of Deferrals and
Company Matches in the Participant's Account shalldeemed invested and reinvested from time to fimeuch
Investments as shall be designated by the Panticipa accordance with this Section 4.2; providedweéver, the
designation of investment provisions set forthhis tSection 4.2 shall not be available for Comphlagches until January
1, 2014. Until such time, interest shall be cratlite the portion of the Participant’s Account attitable to Company
Matches in accordance with Section 4.4, and, &fteh time, interest shall continue to be creditedte portion of the
Participant's Account attributable to Company Maklime accordance with Section 4.4 unless and ungil Rarticipant
changes his Investments with respect to such Coynidatiches pursuant to this Section 4.2 .

(a) Each Participant may make a designation ofrikestments in which the Deferrals in
such Participant’'s Account will be deemed investétle Investments designated by a Participant leatleemed to have
been purchased on the date on which the Defemalsradited to the Participant’s Account, or iflsway is not a Business
Day, on the first Business Day following such dafea Participant has not made a designation wé$tments in which
such Participant’'s Deferrals will be deemed invéstie credit balance of the Deferrals in the Bigdint's Account shall
be deemed to be invested in the Default Investment

(b) At such times and under such procedures asAtlministrative Committee shall
designate, each Participant shall have the rigif) tthange the existing Investments in which thefdbrals and Company
Matches (subject to the first sentence of Secti@) 4 such Participant’'s Account are deemed itecedy treating a
portion of such Investments as having been soldtl@dew Investments purchased (i.e., an investin@msfer), and (ii)
change the Investments which are deemed purchagkdfuture Deferrals and Company Matches creditedthie
Participant’'s Account.

(c) In the case of any deemed purchase of an Imesgt the Participant's Account shall be
decreased by a dollar amount equal to the numbanité of such Investment treated as purchasedptiedt by the per
unit net asset value of such Investment as of slath or, if such date is not a Business Day, orfiteeBusiness Day
following such date, and shall be increased byniimaber of units of such Investment treated as @s@th. In the case of
any deemed sale of an Investment, the Particip&at®unt shall be decreased by the number of whitsich Investment
treated as sold, and shall be increased by a dollar



amount equal to the number of units of such Investrireated as sold multiplied by the net assetevaf such Investment
as of such date or, if such date is not a BusiDags on the first Business Day following such date.

(d) In no event shall the Company be under anygakitin, as a result of any designation
of Investments made by Participants, to acquire Bvgstment assets, it being intended that thegdation of any
Investment shall only affect the determinationtef amounts ultimately paid to a Participant.

(e) In determining the amounts of all debits anefdits to the Participant’s Account, the
Administrative Committee shall exercise its reasbmdest judgment, and all such determinationsh@nabsence of bad
faith) shall be binding upon all Participants ahdit Beneficiaries. If an error is discovered he fParticipant’s Account,
the Administrative Committee, in its sole and abssUiscretion, shall cause appropriate, equitatjestments to be made
as soon as administratively practicable followinhg tliscovery of such error or omission.

4.3 Crediting of Earnings on Deferrals Investedhi@ Default Investment Earnings will be credited on
the portion of the Participant's Account attribltalo Deferrals invested (or deemed invested) Waticipant in the
Default Investment in accordance with this SecttbB. For the portion of the Participant's Accowttributable to
Deferrals invested (or deemed invested) in the Wefavestment as of the close of business on JuBO08 (including a
Participant's Bonus Deferral for the fiscal yeaD2MIP Bonus), earnings credited to a ParticipaAtsount on or after
July 2, 2008 with respect to such amounts will kedited at a per annum investment return equahdostim of (a) the
investment return of the Default Investment, phjsdne percent (1%). For Deferrals credited to i¢daant’s Account on
or after July 2, 2008 and invested in the Defawektment, and investment transfers into the Defauéstment on or after
July 2, 2008, earnings credited to a ParticipaAtsount on or after July 2, 2008 with respect tohsamounts will be
credited at a per annum investment return equiiletanvestment return of the Default Investment.

4.4 Crediting of Interest on Company MatchSubject to Section 4.2, interest will be credlith the
portion of the Participant’s Account attributabée @ompany Matches in accordance with this Sectién Bor Company
Matches credited to a Participant’'s Account prior July 2, 2008 (including the Company Match attiénle to a
Participant's Bonus Deferral for the fiscal yeaD2GMIP Bonus), interest credited to a ParticipaAttsount on or after
July 2, 2008 with respect to such amounts will keglited at a per annum interest rate equal todhedf (a) the investment
return of the Default Investment, plus (b) one patq1%). For Company Matches credited to a Ppéditis Account on
or after July 2, 2008, interest credited to a Egdint’'s Account on or after July 2, 2008 with respto such amounts will
be credited at a per annum interest rate equaktinestment return of the Default Investmenterest on each Company
Match shall be compounded annually, but credited daily basis.




4.5 Procedure to Credit or Debit Interest, Earnimglsosses Upon an Event of Distribution

(@) Crediting of Interest or Deemed Investment Em$ or Losses Prior to
Commencement of Distributions The Participant's Account shall continue to edied or debited with Investment
earnings or losses until (i) with respect to disttion events other than In-Service Distributichs, later to occur ofx) the
date of the event giving rise to the distribution{y) the last day of the month preceding the monttvinich distributions
will commence; and (ii) with respect to an In-SeevDistribution, the date that is three (3) weekisrgo the In-Service
Distribution Date with respect to such In-ServicestbBbution (the “_Conversion Dat®, at which time the deemed
Investments of the portion of the Participant’s duat attributable to Deferrals, other than amoimiested in the Default
Investment, shall be treated as sold and crediifd avdollar value in accordance with Section 4.2(ed invested in the
Default Investment. For the period beginning on @enversion Date and ending on the date on whistrildlutions
commence, the portion of the Participant’s Accaatiibutable to Deferrals shall be credited withnézgs as provided in
Section 4.3. For purposes of this Section 4.5¢)tHe period prior to the commencement of distidns, the portion of
the Participant’s Account attributable to Companytdias shall be credited with interest as provided®eéction 4.4 or
deemed Investment earnings or losses as provid&ebdtion 4.2, if applicable. As of the close of ihass on the date
distributions are to commence, interest and Investnearnings shall no longer be credited to a dpatt's Account
pursuant to this Section 4.5(a) and interest sieatiredited to the Participant’s Account as pradigeSection 4.5(b).

(b) Crediting of Interest After Commencement oftafisnent Distributions If any portion
of a Participant’s Account is to be paid pursuanthe Installment Distribution Option, interest kHze credited to the
declining balance of the portion of the Participam{ccount subject to this Section 4.5(b), begignan the day after the
date on which distributions commence and contindmgugh the scheduled date of the final installin@ime interest
crediting rate for purposes of this Section 4.5l be theper annuminterest rate equal to Moody’s as of the last day of
the month that is two (2) months prior to the masithing which distributions are to commence.

(c) Variable Investment Option For Participants whose Retirement occurred paaluly
2, 2008, and who elected the Variable Investmertio@gas defined in the Fifth Amended and Rest&gsto Corporation
Executive Deferred Compensation Plan), the detatioin of the amount of each installment distribatand the crediting
of Investment earnings and losses during the péniechich the Participant is receiving distributgoshall be governed by
the terms of the Fifth Amended and Restated Sysmpdtation Executive Deferred Compensation Placgpithat for
purposes of determining the amount of Investmentiegs and losses credited to such ParticipantsoAnt the terms of
the Plan shall govern.




ARTICLE V
VESTING

5.1 Deferrals. The amount credited to a Participant’s Accoutitattable to Deferrals, adjusted for
deemed Investment earnings and losses pursuargctini®s 4.2 and 4.3, shall be 100% vested at raktgj except that
deemed Investment earnings attributable to Defestadll be subject to forfeiture under Sectionsabd 6.8.

5.2 Company Match Effective on and after December 31, 2012, thewrh credited to an Active
Participant's Account attributable to Company Mashtogether with interest accumulated on those faom Matches
pursuant to Section 4.4 or deemed Investment eggron losses as provided in Section 4.2, shalld@¥4dvested, except
that such amounts shall be subject to forfeiturdenrSections 6.7 and 6.8, and any applicable reductused by the
restrictions set forth in Section 6.11.



ARTICLE VI
DISTRIBUTIONS

6.1 Death. Upon the death of a Participant, the ParticigaBeneficiary or Beneficiaries shall be paid
the balance of the Participant’s Account in theddefd Compensation Ledger pursuant to the distabudption selected
by the Participant under Section 6.6(c).

Each Participant, upon making his initial defegkgction, shall file with the Administrative Comnei¢ a
designation of one or more Beneficiaries to whostritiutions otherwise due the Participant shalifasle in the event of
the Participant's death prior to the complete dhstion of the amount credited to his Account ire tbeferred
Compensation Ledger. The designation shall beciffe upon receipt by the Administrative Committefea properly
executed form approved by the Administrative Cortesitfor that purpose. The Participant may fronetbmtime revoke
or change any designation of Beneficiary by filangpother approved Beneficiary designation form ihiga Administrative
Committee. If there is no valid designation of Bfégiary on file with the Administrative Committed the time of the
Participant's death, or if all of the Beneficiaridesignated in the last Beneficiary designationehpredeceased the
Participant or, in the case of an entity, otherwisased to exist, the Beneficiary shall be thei¢¥aint's spouse, if the
spouse survives the Participant, or otherwise trédipant’s estate. A Beneficiary who is an indival shall be deemed to
have predeceased the Participant if the Beneficileg within 30 days of the date of the Particifsamteath. If any
Beneficiary survives the Participant but dies orthe case of an entity, otherwise ceases to eiiire receiving all
amounts due the Beneficiary from the ParticipaAtsount, the balance of the amount which would Haeen paid to that
Beneficiary shall, unless the Participant’s desiipma provides otherwise, be distributed to the widlial deceased
Beneficiary’s estate or, in the case of an entitythe Participant's spouse, if the spouse survithesParticipant, or
otherwise to the Participant's estate. Any Bernafic designation which designates any person dtyeather than the
Participant’'s spouse must be consented to in \gribyn the Participant’s spouse in a form acceptabtbe Administrative
Committee in order to be effective.

6.2 Disability. Upon the Disability of a Participant, the Pap#nt shall be paid the balance of the
Participant's Account in the Deferred Compensatiedger pursuant to the distribution option seledigdhe Participant
under Section 6.6(c).

6.3 Retirement Upon the Retirement of a Participant, the Paudiot shall be paid the vested portion of
such Participant's Account in the Deferred CompgosalLedger pursuant to the Distribution optionesétéd by the
Participant under Section 6.6(c). Any amounts msted at the time of such Participant's Retirensbatl be forfeited.



6.4 Distributions Upon Termination Upon a Participant’s Termination, the Participsimall be paid the
vested portion of such Participant’'s Account in Breferred Compensation Ledger pursuant to the L8onp Distribution
Option. Any amounts not vested at the time of dRatticipant’s Termination shall be forfeited.

6.5 InService Distributions  Each In-Service Distribution shall be paidanump sum on the In-
Service Distribution Date, or as soon as admirtigsgly practicable thereafter. Notwithstandingati®ipant’s election to
receive an In-Service Distribution of some or dlittee Participant’s Account, if the Participant'®tiRement, Disability,
death or Termination, as applicable, occurs proaty In-Service Distribution Date(s), the Partigigs remaining In-
Service Account balance(s) (after making any In#8er Distributions with respect to In-Service Digtition Date(s)
occurring prior to such Participant’'s Retiremengath, Disability or Termination but not otherwisaid) shall be
distributed pursuant to the Plan’s provisions rdiey distributions upon Retirement, Disability, ttear Termination, as
applicable.

6.6 Distribution Elections for Deferrals Each Participant shall have the right to elextevoke, or to
change any prior election of the timing of paymenthe form of distribution at the time and undeez tules established by
the Administrative Committee, which rules shalllie and shall be limited by the provisions of tBection 6.6.

@) Initial Distribution Elections A Participant may elect different forms of dibtrtion, as specified in
Section 6.6(c), with respect to the distributiorerete described in Sections 6.1 (upon death), an(isability) and 6.3
(upon Retirement). The initial election of formdistribution with respect to a particular distrilout event, if received by
the Administrative Committee in proper form priordr concurrent with the time a Participant firsitkas an affirmative
Deferral Election under this Plan, shall be effextipon receipt, and shall become irrevocableeatithe a Participant first
makes an affirmative Deferral Election under thianP All elections of form of distribution, with spect to such
distribution events, made after the time a Paricipfirst makes an affirmative Deferral Electionden this Plan must
comply with the rules of Section 6.6(b).

(b) Subsequent ElectionsAny election, revocation, or change of electidrfaym of distribution with
respect to distributions upon death, Disability &etirement that a Participant makes after he firakes an affirmative
Deferral Election under this Plan; or change ottba of time of payment with respect to In-Servi@istributions (such
elections, revocations and changes are referredlliectively herein as a,_* Subsequent Electipshall be effective only if
the requirements of this Section 6.6(b) are mehs8guent Elections may be submitted to the Adnmatise Committee
from time to time in the form determined by the Adistrative Committee and shall be effective on diage that is twelve
(12) months after the date on which such Subsedftilection is received by the Administrative Comentt If an event
giving rise to a distribution occurs during the gmar period after a Subsequent Election is madé,such Subsequent
Election does not meet the requirements of thisi@e6.6(b),




distributions under this Plan shall be made purst@athe Participant’s last effective election, geation, or change with
respect to the event giving rise to the distributid/ith respect to payments upon Retirement or uperoccurrence of an
In-Service Distribution Date, (i) the Subsequergdiibn must be received by the Administrative Cotteriin proper form
at least one year prior to such Participant’s Ratént or the occurrence of an In-Service DistrdoufDate; and (ii) the first
payment pursuant to such Subsequent Election malgenmade within the five-year period commencinglmndate such
payment would have been made or commenced undelasheeffective election, revocation, or change enag the
Participant.

(c) Distribution Options The distribution options that may be selectedPlyticipants pursuant to this
Section 6.6 are as follows:

0] Installment Distribution Option If a Participant selects the “ Installment Disfition Option
", with respect to all or a portion of a ParticifanAccount, except as otherwise provided in thézt®n 6.6(c)(i), the
Participant or the Participant's Beneficiaries EHz# paid the portion of the Participant's Accountthe Deferred
Compensation Ledger to which this section apphesqual quarterly or annual (as selected by theciRamt) installments
of principal and interest for a period of up toy#ars (as selected by the Participant). Notwitltstanthe foregoing, if the
Participant forfeits all or a portion of his Accdyursuant to Section 6.7 (forfeiture for causepection 6.8 (forfeiture for
competition), the amount of the installment shallrecalculated as of the date of any such foreitaking into account the
remaining amount due to the Participant and theaneimg period over which such Participant was teiee installment
payments pursuant to this Section 6.6(c)(i), with farther interest credited on the declining baéaficllowing such
forfeiture. Amounts distributed pursuant to thetdtiment Distribution Option shall be treated asirgle payment for
purposes of the subsequent deferral election ofl€gction 409A.

(ii) Lump Sum Distribution Option If the Participant selects the_* Lump Sum Dinfition
Option”, with respect to all or a portion of the Partiaiff’s Account, the Participant or the ParticipaBneficiaries shall
be paid the portion of the Participant’s Accounttlie Deferred Compensation Ledger to which thisti®ed.6(c)(ii)
applies, in a lump sum.

iii) Combination Lump Sum and Installment Distrilmn Option. Participants may also elect
to have their Accounts distributed in part pursuenthe Lump Sum Distribution Option, and the batamistributed
pursuant to the Installment Distribution Option, lyaking the appropriate designation on the form ctvhihe
Administrative Committee has approved for this s If a Participant elects to have his Accoustritiiuted pursuant to
this Section 6.6(c)(iii), the lump sum payment kbal made at the time provided under Section 6.&(d) the installment
payments shall commence upon the next applicalyl@at date (i.e., either quarterly or annually).




(iv) Default Distribution Option If a Participant does not have an effective tedacas to the
form of distribution on file with the Administra®v Committee at the time distributions to such Egdint are to
commence, the Participant shall be conclusivelyrakbto have elected to receive the vested balansech Participant’s
Account pursuant to the Installment Distributiontiop annually over a period of fifteen (15) yeathe(“ Default
Distribution Option”).

(d) Commencement of DistributiondDistributions pursuant to this Section 6.6 slealinmence as soon
as administratively feasible after the event givirsg to the distribution, but not later than 9§ slafter the event giving
rise to the distributionprovided, howeverthat in the case of the death of the Participdistributions shall not commence
within the thirty (30) day period following the Riaipant’s deathprovided further, that, in the case of a Participant who
has made a Subsequent Election with respect toibdisbns upon Retirement or the occurrence of arSérvice
Distribution Date, distributions upon Retirementtloe occurrence of an In-Service Distribution Dstt@ll not commence
earlier than the time prescribed by Section 6.6¢§b)vided further, that distributions to a Specified Employee thesult
from such Participant’s Retirement or Terminatibalsnot commence earlier than the date that i§&ixnonths after such
Specified Employee’s Retirement or Termination frém Company if such earlier commencement wouldltreés the
imposition of tax under Section 409A. If distributs to a Participant are delayed because of thengith distribution
delay described in the immediately preceding semesuch distributions shall commence as soon msn&lratively
feasible following the end of such six-month peribdt not later than thirty (30) days after the @fidsuch six-month
period.

6.7 Forfeiture For Cause

Forfeiture on Account of Dischargdf the Administrative Committee finds, after fudbnsideration of the facts
presented on behalf of both Sysco (or as applicab&ubsidiary) and a Participant, that the Paditi was discharged by
Sysco (or as applicable, a Subsidiary) for: (iuéa(ii) embezzlement, (iii) theft, (iv) commissiah a felony, (v) proven
dishonesty in the course of his employment by Syscas applicable, a Subsidiary) which damaged¢&gsd/or any of
its Subsidiaries, or (vi) disclosing trade secdtSysco and/or any of its Subsidiaries ((i) throygi) individually and
collectively referred to as “ Forfeiture Eveht the entire amount credited to the Participadtscount in the Deferred
Compensation Ledger as of the date of dischargedusixe of the lesser of (a) the credit balancethef Participant’s
Account attributable to Deferrals of the Participamithout any adjustments for deemed Investmemiegs and losses
pursuant to Sections 4.2, 4.3 and 4.5, or (b) thditbalance of the Participant’s Account attréhié to Deferrals, taking
into account the adjustments for deemed Investreamings and losses pursuant to Sections 4.2, i3 &, shall be
forfeited even though it may have been previousisted under Article V.




Forfeiture after Commencement of Distributian$ the Administrative Committee finds, after fudbnsideration
of the facts presented on behalf of both Sysca$applicable, a Subsidiary) and the Participaat,a Participant who has
begun receiving distributions under this Plan (ptti@n In-Service Distributions) or has receiveddastributions such
Participant is entitled to receive under this Réagaged in a Forfeiture Event during his employnwveitit Sysco (or as
applicable, a Subsidiary) (even though the Paditipvas not discharged from Sysco or a Subsid@rgtch a Forfeiture
Event), the Participant and/or Participant’'s Betiafies shall, to the extent determined by the Adstiative Committee,
in its sole discretion, (i) forfeit the entire anmbicredited to the Participant’'s Account exclusofethe lesser of (A) the
credit balance of the Participant’s Account attéinle to Deferrals of the Participant, without adjustments for deemed
Investment earnings and losses pursuant to Secti@ngl.3 and 4.5, or (B) the credit balance ofRhaeticipant’'s Account
attributable to Deferrals, taking into account @mjustments for deemed Investment earnings anetdoparsuant to
Sections 4.2, 4.3 and 4.5, and/or (ii) repay toGbenpany (at such times as determined by the Adinative Committee)
amounts previously distributed to the Participamder this Plan exclusive of amounts attributablBéderrals (without any
adjustments for deemed Investment earnings anddqasrsuant to Sections 4.2, 4.3 and 4.5) undePfain, even though
such amounts may have been previously vested uAderle V. For purposes of determining the portion the
Participant's Account attributable to Deferralsy atistributions made to a Participant before thée d# determination
(including any In-Service Distributions) shall bppéied first to reduce the credit balance of thetiBipant’s Account
attributable to Deferrals (exclusive of any asseddnvestment earnings).

Administrative Committee Discretion The decision of the Administrative Committeetashe existence of a
Forfeiture Event shall be final. No decision of thdministrative Committee shall affect the fingldf the discharge of the
Participant by Sysco or a Subsidiary in any manner.

Special Rule for Change of ContraNotwithstanding the above, the forfeiture credigdSections 6.7(a) and 6.7
(b), respectively, shall not apply to a Participati: (i) is discharged during the Plan Year inaetha Change of Control
occurs, or during the next three (3) succeeding Rkears following the Plan Year in which a Chan§&€ontrols occurs
(the “ Change of Control Periot) or (ii) during the Change of Control Period igtdrmined by the Administrative
Committee to have engaged in a Forfeiture Evergsgra court reviewing the Administrative Committ€endings agrees
with the Administrative Committee’s determinatianapply the forfeiture.

6.8 Forfeiture for Competition

@) Participant hereby recognizetbat the Companywould not be providing the valuable
benefits conferred by this Plan but for Participmmtillingness to provide certain post-employmeotenants designed to
protect Sysco and its Subsidiaries’ valuable canfil information,



trade secrets and goodwill, including, without tation, its valuable customer and supplier relatiops. By accepting the
benefits provided by this Plan, Participant ackremlgles that Participant is engaging in an arms-emghsaction of parties
with equal bargaining power, recognizing that Rgént may refuse to accept the benefits providedhis Plan and

accordingly refuse to provide the covenants coetiiim this Section 6.8 without any impact on Paéint's continued

employment with Sysco (or, as applicable, any Slis)).

(b) To the extent determined by the Administrat@emmittee, in its sole discretion,
Participant and/or Participant’s Beneficiaries EHgl forfeit the entire amount credited to the ®apant's Account
exclusive of the lesser of (A) the credit balanfehe Participant’s Account attributable to Defésraf the Participant,
without any adjustments for deemed Investment egsnand losses pursuant to Sections 4.2, 4.3 &adr(B) the credit
balance of the Participant's Account attributatldeDieferrals, taking into account the adjustmentsdfeemed Investment
earnings and losses pursuant to Sections 4.2nd.3.&,_and/ofii) repay to the Company (at such times as detegthby
the Administrative Committee) amounts previouslgtdbuted to the Participant under this Plan exchi®f amounts
attributable to Deferrals (without any adjustmeiotsdeemed Investment earnings and losses pursu@sctions 4.2, 4.3
and 4.5) under this Plan, if the Administrative Coittee finds, after full consideration of the fadtsat Participant, at any
time (1) (x) within one (1) year following the Paiipant’s last day of employment or (y) followiniget Participant’s last day
of employment and after the date that a Participast begun receiving distributions under this Riamas received all
distributions such Participant is entitled to reeeunder this Plan, and (y) without written conseftSysco’s Chief
Executive Officer or General Counsel, directly ndirectly engages in any of the following acts: gigvides services
(regardless of whether as a director, officer, @ygé, consultant or independent contractor) ttesabstantially the same
as provided to Sysco (or as applicable, any Sulryidio any business that competes with the businésSysco (or, if
applicable, any Subsidiary if Participant worked &Subsidiary as of Participant’s last day of esgpient) in any county
where Sysco (or as applicable, any Subsidiary)ehgiloyed Participant sold product as of the dathis Plan,provided
that Participant also worked in or had responsibiliteoguch county or counties at any time during #s twenty-four
(24) months of Participant’'s employment with Syg¢on as applicable, any Subsidiary); (2) solioéstices or recruits for
any business that competes with the business ofoS{ar, if applicable, any Subsidiary if Participamorked for a
Subsidiary as of Participant’s last day of emplogth@ny actual or prospective customer of Syscaaéoapplicable, any
Subsidiary) with whom Participant had contact at ame during Participant’'s employment; (3) sokgientices or recruits
any employee of Sysco or any Subsidiary to leaeh smployment to join a competing business; od{ggloses any trade
secret or item of confidential information of Sysaad/or any Subsidiary to a competing business. gewposes of
determining the portion of the Participant’s Accbatiributable to Deferrals, any distributions made Participant before
the date of determination shall be applied firsteéduce the credit balance of the Participant'sodot attributable to
Deferrals (exclusive of any associated Investreamings).




(c) Notwithstanding the foregoing, the forfeiturerepayment obligations created by this
Section 6.8 shall not apply to any Participant vehtesmination of employment from Sysco or a Sulasydbccurs during
the Change of Control Period.

6.9 Hardship Withdrawals Any Participant may request a hardship withdiawa satisfy an
“Unforeseeable Emergency.” No hardship withdravaat exceed the lesser of (i) the amount of Defeceddited to the
Participant's Account, or (ii) the amount reasogabkcessary to satisfy the Unforeseeable EmergeWWhether an
Unforeseeable Emergency exists and the amount mabljoneeded to satisfy such need shall be detednby the
Administrative Committee based upon the evidenesemted by the Participant and the rules establishéhis Section
6.9. If a hardship withdrawal under this Sectio@ 8 approved by the Administrative Committeeshgll be paid within
ten (10) days of the Administrative Committee’setletination. For purposes of this Plan, an “Unfeezdble Emergency”
means either: (i) a severe financial hardship eoRArticipant resulting from an iliness or accidenthe Participant, the
Participant’'s spouse or of a dependent (as defineflection 152(a) of the Code) of the Participdi}, loss of the
Participant’s property due to casualty, or (iiipet similar extraordinary and unforeseeable cir¢anmse arising as a result
of events beyond the control of the Participanbyvjated that in each case the circumstances quadifgn “unforeseeable
emergency” for purposes of Section 409A. The astances that constitute a hardship shall depeod the facts of each
case, but, in any case, amounts distributed witipeet to an Unforeseeable Emergency shall not extteee amount
necessary to satisfy such need plus amounts negdespay taxes reasonably anticipated as a resute distribution,
after taking into account the extent to which soekd is or may be relieved: (a) through reimbuesgnor compensation
by insurance or otherwise (other than compensdtianwould otherwise be available to the Particigesm either a tax-
qualified plan or another non-qualified deferrednpensation plan (irrespective of whether such nemlified deferred
compensation plan is subject to Section 409A ofCbde)), (b) by liquidation of the Participant’sess, to the extent the
liquidation of such assets will not itself causevese financial hardship, or (c) additional compeiesathat may be
available to such Participant by reason of a céatémh of deferrals under Section 3.5 of this Pl&oreseeable needs for
funds, such as the need to send a Participantd whollege or the desire to purchase a homd| sbabe considered to
be an Unforeseeable Emergency.

6.10 Payments Upon Income Inclusion Under Secti@®?d. It is intended that the provisions of this
Plan shall comply fully with the requirements ofcBen 409A. In the event that it is determined teame or all of the
provisions of this Plan do not comply with the regments of Section 409A and a Participant is meguto include in
income amounts otherwise deferred under this Pdaam @esult of non-compliance with Section 409A, Baeticipant shall
be entitled, upon request, to receive a distrilutiom such Participant's Account not to exceedlésser of (i) the vested
portion of the Participant’s Account, or (ii) thenaunt required to be included in income as a resfulhe failure of the
Plan to comply with the requirements of Section AlO8mounts distributable pursuant to this SectiaiO6shall be
distributed as




soon as administratively feasible but no later themety (90) days after the date of the determamathat such provisions
of the Plan do not comply with the requirementSettion 409A.

6.11 Restrictions on any Portion of Total Paymddgésermined to be Excess Parachute Payments
any payment or benefit received or to be receiwed Participant in connection with a “change oftcoli (as defined in
Section 280G of the Code and the Treasury Reguokatibereunder) of Sysco would either (i) resulsirch payment or
benefit not being deductible, whether in whole ropart, by Sysco or any Subsidiary, as a resufeaftion 280G of the
Code, and/or (ii) result in the Participant beinfjsct to the excise tax imposed under Section 49398e Code, then the
benefits payable to the Participant under the BxezRetirement Plans shall be reduced until ndiporof the Total
Payments is not deductible as a result of Sect®iG2of the Code (and/or not subject to the exaseirnposed under
Section 4999 of the Code) or the benefits payabldeuthe Executive Retirement Plans that are wlease“parachute
payments” (within the meaning of Section 280G (b}{P)he Code) have been reduced to zero. If adjaaht is entitled to
a benefit under more than one (1) of the Execuledirement Plans, then the reduction shall be eg@pgi the order
determined by the Administrative Committee in itdesdiscretion. In determining the amount of teduction, if any,
under this Plan: (a) no portion of the Total Payteewmhich the Participant has waived in writing prio the date of the
payment of benefits under this Plan will be taketo iaccount, (b) no portion of the Total Paymenksctv tax counsel,
selected by Sysco’s independent auditors and adgepto the Participant and reasonably acceptab®ysco (“_Tax
Counsel), determines not to constitute a “parachute paytheithin the meaning of Section 280G(b)(2) of Bede will
be taken into account (including, without limitatioamounts not treated as a “parachute payment essult of the
application of Section 280G(d)(4)(A)), (c) no porti of the Total Payments which Tax Counsel, deteesiito be
reasonable compensation for services renderednatitiei meaning of Section 280G(d)(4)(B) of the Cwadlebe treated as
an “excess parachute payment” in the manner prdvigeSection 280G(d)(4)(B), and (d) the value of aon-cash benefit
or any deferred payment or benefit included inTo&l Payments will be determined by Sysco’s indejgat auditors in
accordance with Sections 280G(b)(3) and (4) ofQbde. Notwithstanding anything herein or othervitsthe contrary, the
Compensation Committee, may, within its sole disosreand pursuant to an agreement approved by tmpénsation
Committee, waive application of this Section 6 \/hen it determines that specific situations warsarth action.

6.12 Responsibility for Distributions and Withhaidi of Taxes. The Administrative Committee shall
furnish information, to the Company last employthg Participant, concerning the amount and formdistfibution to any
Participant entitled to a distribution so that @empany may make or cause the Trust to make thbdigon required. It
shall also calculate the deductions from the amofithie benefit paid under the Plan for any taxeegiired to be withheld
by federal, state or local government and will eatliem to be withheld.




ARTICLE VI

ADMINISTRATION

7.1 Administrative Committee AppointmentThe Administrative Committee shall be appoinigdthe
Compensation Committee. Each Administrative Core®itmember shall serve until his or her resignat@n
removal. The Compensation Committee or its desigsieall have the sole discretion to remove any onenore
Administrative Committee members and to appoint onenore replacement or additional Administrativen@nittee
members from time to time.

7.2 Administrative Committee Organization and Vagtin The organizational structure and voting
responsibilities of the Administrative Committeebibe as set forth in the bylaws of the Adminisixa Committee.

7.3 Powers of the Administrative Committed=xcept as provided under Section 7.8 or unl#ssraise
reserved to the Compensation Committee, the Admatige Committee shall have the exclusive respwlityi for the
general administration of the Plan according totémms and provisions of the Plan and shall haivpaalers necessary to
accomplish those purposes, including but not by efdimitation the right, power and authority:

(€) to make rules and regulations for the admiaiigmn of the Plan;

(b) to construe, interpret and apply all terms,vggions, conditions and limitations of
the Plan;

(c) to correct any defect, supply any omission exoncile any inconsistency that may

appear in the Plan in the manner and to the eitdeems expedient to carry the Plan into effecttie greatest benefit of
all parties at interest;

(d) to designate the persons eligible to becomadiamnts and to establish the maximum
and minimum amounts that may be elected to be wefer

(e) to determine all controversies relating to ddeninistration of the Plan, including but
not limited to:

0] differences of opinion arising between the Campand a Participant
in accordance with Section 7.7, except when thierifice of opinion relates to the entitlement b@ amount of or the
method or timing of payment of a benefit affectgdabChange of Control, in which event, such diffex® of opinion shall
be decided by judicial action; and



(i) any question it deems advisable to determmerder to promote the
uniform administration of the Plan for the benedifsll parties at interest;

U) to delegate by written notice any plan admiaisbon duties of the Administrative
Committee to such individual members of the Adntmative Committee, individual employees of the Camy or groups
of employees of the Company, as the Administra@@nmittee determines to be necessary or advisablerdaperly
administer the Plan; and

(9) to designate the investment options treatddwastments for purposes of this Plan.

7.4 Committee Discretion The Administrative Committee (or, as applicablbe Compensation
Committee), in exercising any power or authoritgrged under this Plan, or in making any determomatinder this Plan
shall perform or refrain from performing those ggtssuant to such authority using its sole disoretind judgment. By
way of amplification and without limiting the foremg, the Company specifically intends that the Aastrative
Committee (or, as applicable, the Compensation Citters) have the greatest possible discretionarfyaaity to construe,
interpret and apply the terms of the Plan and tterdéne all questions concerning eligibility, peipation and
benefits. Any decision made by the Administratvemmittee (or, as applicable, the Compensation Citieeh or any
refraining to act or any act taken by the Admimitte Committee (or, as applicable, the Compensaflommittee) in
good faith shall be final and binding on all pastiesubject to the provisions of Sections 7.7(apugh 7.7(c). The
Administrative Committee’s (or, as applicable, @@mpensation Committee’s) decisions shall nevesuigect to de novo
review. Notwithstanding the foregoing, the Admirasive Committee’s (or, as applicable, the Compénos Committee’s)
decisions, refraining to act or acting is to bejsaibto judicial review for those incidents occogiduring the Plan Year in
which a Change of Control occurs and during the treee (3) succeeding Plan Years.

7.5 Reimbursement of Expensesdhe Administrative Committee shall serve withcotnpensation for
its services but shall be reimbursed by Sysco lfagenses properly and actually incurred in tegfgrmance of its duties
under the Plan.

7.6 Indemnification To the extent permitted by law, members of tharl of Directors, members of the
Compensation Committee, members of the Adminisea€ommittee, employees of the Company, and alhtagand
representatives of the Company shall be indemnifigdhe Company, and saved harmless against amascle@sulting
from any action or conduct relating to the admmaisbn of the Plan, except claims arising from groggligence, willful
neglect or willful misconduct.

7.7 Claims Procedure Any person who believes that he or she is bdemjed a benefit to which he or
she is entitled under the Plan (referred to hefeinas a “ Claimant) must file a written



request for such benefit with the Administrativen@oittee; provided, howevery that any claim involving entitlement to,
the amount of or the method of or timing of paymeht benefit affected by a Change of Control shallgoverned by
Section 7.3(e)(i). Such written request must sehfthe Claimant’s claim and must be addresseith¢écAdministrative
Committee at Sysco’s principal office.

(@ Initial Claims Decision The Administrative Committee shall generally\pde written notice to the
Claimant of its decision within ninety (90) days {orty-five (45) days for a Disability-based clgimfter the claim is filed
with the Administrative Committegyrovided, however that the Administrative Committee may have umoadditional
ninety (90) days (or up to two (2) thirty (30) dagriods for a Disability-based claim), to decide ttlaim, if the
Administrative Committee determines that specisdwnstances require an extension of time to dettideclaim, and the
Administrative Committee advises the Claimant intiwg of the need for an extension (including amplaration of the
special circumstances requiring the extension)thadiate on which it expects to decide the claim.

(b) Appeals. A Claimant may appeal the Administrative Comegts decision by submitting a written
request for review to the Administrative Committeéhin sixty (60) days (or one hundred eighty (1&8Qys for a
Disability-based claim) after the earlier of red¢eg/the denial notice or after expiration of théiai review period. Such
written request must be addressed to the Adminietr&ommittee at Sysco 's principal office. Innoection with such
request, the Claimant (and his or her authorizpdesentative, if any) may review any pertinent agoents upon which the
denial was based and may submit issues and comimewtiting for consideration by the Administrati@mmittee. If
the Claimant’s request for review is not receivathiw the earlier of sixty (60) days (or one hurdieghty (180) days for
a Disability-based claim) after receipt of the dgmir after expiration of the initial review peridthe denial shall be final,
and the Claimant shall be barred and estopped étatienging the Administrative Committee’s deteration.

(c) Decision Following Appeal The Administrative Committee shall generally mats decision on the
Claimant’'s appeal in writing within sixty (60) dayer forty-five (45) days for a Disability-basedath) following its
receipt of the Claimant’s request for appgabvided, however that the Administrative Committee may have umto
additional sixty (60) days (or forty-five (45) daf& a Disability-based claim) to decide the claifmthe Administrative
Committee determines that special circumstancasiree@n extension of time to decide the claim drel Administrative
Committee advises the Claimant in writing of theedhefor an extension (including an explanation of tpecial
circumstances requiring the extension) and the alatghich it expects to decide the claim. The Aaistrative Committee
shall notify the Claimant of its decision on thei@lant's appeal in writing, regardless of whetlher decision is adverse.

(d) Decisions Final; Procedures Mandator# decision on appeal by the Administrative Corttee shall
be binding and conclusive upon all persons, andptetion of the claims




procedures described in this Section 7.7 shall beaadatory precondition to commencement of anytgoaceeding in
connection with the Plan by a person claiming sgimder the Plan or by another person claimingtsigtrough such a
person. The Administrative Committee may, in itesdiscretion, waive the procedures describedhim $ection 7.7 as a
mandatory precondition to such an action.

7.8 Compensation Committee DecisionsNotwithstanding anything in the Plan to the cant, any
determination made with respect to the benefitdgits of an Executive Officer under this Plan that be made by the
Administrative Committee but shall instead be magiethe Compensation Committee, and each provisfothe Plan
otherwise governing such a determination shalhberpreted and construed to substitute the Compiensaommittee for
the Administrative Committee in such provision.




ARTICLE VI
ADOPTION BY SUBSIDIARIES

8.1 Procedure for and Status After Adoption Any Subsidiary may, with the approval of the
Administrative Committee, adopt this Plan by appiate action of its board of directors. The tewhshis Plan shall apply
separately to each Subsidiary adopting this PlahitarParticipants in the same manner as is exgrpssvided for Sysco
and its Participants except that the powers oBibard of Directors, the Compensation Committee thedAdministrative
Committee under the Plan shall be exercised bBtard of Directors of Sysco, the Compensation Catemiof the Board
of Directors of Sysco or the Administrative Comméttof Sysco, as applicable. Sysco and each Sabsidiopting this
Plan shall bear the cost of providing plan benédétsits own Participants. It is intended that titdigation of Sysco and
each Subsidiary with respect to its Participangdl $e the sole obligation of the Company thatngpkying the Participant
and shall not bind any other Company.

8.2 Termination of Participation By Adopting Subaig . Any Subsidiary adopting this Plan may, by
appropriate action of its board of directors, teraté its participation in this Plan. The Admirasive Committee may, in
its discretion, also terminate a Subsidiary’s paétion in this Plan at any time. The terminatidrthe participation in this
Plan by any Subsidiary shall not, however, afféet tights of any Participant who is working or hagrked for the
Subsidiary as to amounts previously standing tacheslit in his Account in the Deferred Compensatiedger, including,
without limitation, all of the Participant’s righfsursuant to Sections 4.2, 4.3 and 4.4 with resfpeamounts deferred by
him and matched by the Company and credited tAbiount, prior to the distribution of those fundsthe Participant,
without his consent.




ARTICLE IX
AMENDMENT AND/OR TERMINATION

9.1 Amendment or Termination of the PlaiThe Compensation Committee may amend or termithd
Plan at any time by an instrument in writing withthe consent of any adopting Subsidiary.

9.2 No Retroactive Effect on Awarded BenefitsAbsent a Participant’s prior consent, no amemtme
shall:

(@) affect the amounts then standing to his ciadiis Account in the Deferred Compensation Ledger;

(b) change the rate of or method of calculatingriest to accrue in the future on Company Matches

credited to a Participant’s Account prior to Ju}y2R08;

(c) change a Participant’s rights under any prowigielating to a Change of Control after a Chanige o
Control has occurred.

However, the Compensation Committee shall retaen right at any time to (i) change in any manner tinethod of
calculating Investment earnings and losses effectrom and after the date of the amendment on tmticiant’s
Deferrals, and (ii) change the rate of or methodal€ulating interest, effective from and after ttete of the amendment,
to accrue on Company Matches credited to a PartitgpAccount on or after July 2, 2008, if in bothises the amendment
has been announced to the Participants.

9.3 Effect of Termination Upon termination of the Plan, the following piiens of this Section 9.3
shall apply:

@) No additional amounts shall be credited to Bayticipant’s Account in the Deferred Compensation
Ledger, to the extent such amounts relate to salasir bonuses earned on or after the effective datihe Plan’s
termination.

(b) The Compensation Committee may, in its solerditon, authorize distributions of the vested beéa

of the Participants’ Accounts in the Deferred Congaion Ledger to Participants as a result of thaa'® termination;
provided that:

0] All deferred compensation arrangements sporsbyethe Company
that would be aggregated with this Plan under Becfi.409A-1(c) of the Treasury Regulations, if tRarticipant
participated in such arrangements are terminated;



(i) No distributions other than distributions thabuld be payable under
the terms of the Plan if the termination had nauped are made within twelve (12) months of thienteation of the Plan;

(iii) All distributions of amounts deferred unddret Plan and any other
vested amounts are paid within twenty-four (24) therof the termination of the Plan; and

(iv) The Company does not adopt a new deferred eosgtion
arrangement at any time within three (3) yearfweihg the date of termination of the Plan that wioloé aggregated with
this Plan under Section 1.409A-1(c) of the TreadRegulations if the Participant participated instRilan and the new
arrangement.

(c) Except as otherwise provided in Sections 9.a8(a) (b), on and after the effective date of thenRlI
termination, (i) the Plan shall continue to be aulsiered as it was prior to the Plan’s terminationil all Participant
Account balances have been distributed pursuatietéerms of the Plan; (i) a Participant shalltaare to be entitled to a
distribution of his Account only if he meets thestdbution requirements set forth in Article 6 hafie(iii) the forfeiture
provisions of Sections 6.7 and 6.8, and the re&iris set out in Section 6.11 shall continue toymmnd (iv) no Participant
shall be entitled to a distribution of the Partaips Account solely as a result of the Plan’s feation in accordance with
the terms of this Article 1X.



ARTICLE X

FUNDING

10.1 Payments Under This Plan are the Obligatiorthef Company. The Company last employing a

Participant shall pay the benefits due the Paritipunder this Plan; however, should it fail tostowhen a benefit is due,
then the benefit shall be paid by the Trust. In ewent, if the Trust fails to pay for any reasthe Company still remains

liable for the payment of all benefits providedthis Plan.

10.2 Plan May Be Funded Through the Trust is specifically recognized by both the Compamd the

Participants that the Company may, but is not meguio, purchase life insurance so as to accumakgets to fund the
obligations of the Company under this Plan, and tha Company may, but is not required to contebay policy or
policies it may purchase and any amounts or otbeeta it finds desirable to the Trust. Howevedaurall circumstances,
the Participants shall have no rights to any o$¢hpolicies or any other assets contributed tdthst; and, likewise, under
all circumstances, the rights of the Participaatthe assets held in the Trust shall be no grélader the rights expressed in
this Plan and the Trust Agreement. Nothing cowigim the Trust Agreement shall constitute a guashy the Company
that assets of the Company transferred to the Bhadt be sufficient to pay any benefits under Blan or would place the
Participant in a secured position ahead of gerwealitors should the Company become insolvent okigt. The Trust
Agreement must specify that Participants in thenPare only unsecured general creditors of the @omjn relation to

their benefits under this Plan.

10.3 Reversion of Excess AssetsSysco may, at any time, request the record kefepethe Plan to

determine the present Account balances, assumaddhbount balances to be fully vested and taking atcount credits
and debits arising from deemed Investment earramglslosses or interest credited pursuant to ArtiJeas of the month
end coincident with or next preceding the requefsgll Participants and Beneficiaries of deceasadi¢¥pants for which

the Company is or will be obligated to make payrmemtder this Plan. For periods prior to a Charfgeomtrol, if the fair

market value of the assets held in the Trust, asraéned by the Trustee as of that same date, dscibe total of the
Account balances of all Participants and Benefiegaunder this Plan, Sysco may direct the Trusieeturn to Sysco the
assets which are in excess of the Account balameésr this Plan. For periods following a Change&ohtrol, if the fair

market value of the assets held in the Trust, &sraéned by the Trustee as of that same date, dzcibe total of the
Account balances of all Participants and Benefiesaunder this Plan by 10%, Sysco may direct thest€e to return to
Sysco the assets which are in excess of 110% oAtleeunt balances under this Plan. If there hanlse Change of
Control, to determine excess assets, all contobstmade prior to the Change of Control shall bxraated from the fair

market value of the assets held in the Trust dkeofletermination date but before the determinasionade.



10.4 Participants Must Rely Only on General Crefithe Company The Company and the Participants

recognize that this Plan is only a general corgocammitment, and that each Participant is menelyrssecured general

creditor of the Company with respect to any of@enpany’s obligations under this Plan.



ARTICLE Xl

MISCELLANEOUS

111 Limitation of Rights Nothing in this Plan shall be construed:
(@) to give any employee of any Company any righbé designated a Participant in the
Plan;
(b) to give a Participant any right with respecthie compensation deferred, the Company

Match, the deemed Investment earnings and losséise anterest credited in the Deferred Compensdtiedger except in
accordance with the terms of this Plan;

(c) to limit in any way the right of the Companyterminate a Participant’'s employment
with the Company at any time;

(d) to evidence any agreement or understandingesspd or implied, that the Company
shall employ a Participant in any particular pasitor for any particular remuneration; or

(e) to give a Participant or any other person dlagnthrough him any interest or right
under this Plan other than that of any unsecureérgé creditor of the Company.

11.2 Distributions to Incompetents or MinarsShould a Participant become incompetent or shaul
Participant designate a Beneficiary who is a mimoincompetent, the Administrative Committee ishawized to pay the
funds due to the parent of the minor or to the djaar of the minor or incompetent or directly to th@or or to apply those
funds for the benefit of the minor or incompetemtany manner the Administrative Committee detersiimeits sole
discretion.

11.3 Nonalienation of Benefits No right or benefit provided in this Plan shiadl transferable by the
Participant except, upon his death, to a namedfidsmy as provided in this Plan. No right or bé&hender this Plan shall
be subject to anticipation, alienation, sale, assignt, pledge, encumbrance or charge, and any pttEmanticipate,
alienate, sell, assign, pledge, encumber, or chigmgesame will be void. No right or benefit undeis Plan shall in any
manner be liable for or subject to any debts, emts; liabilities or torts of the person entitledsuch benefits. If any
Participant or any Beneficiary becomes bankrugttampts to anticipate, alienate, sell, assigrdgdeencumber or charge
any right or benefit under this Plan, that rightbenefit shall, in the discretion of the Adminisiva Committee, cease. In
that event, the Administrative Committee may ha&we €Company hold or apply the right or benefit oy aart of it to the
benefit of the Participant or Beneficiary, his @rlspouse, children or other dependents or anlyenfitin any manner and
in any proportion the Administrative Committee bebs to be proper in its sole and absolute discreliut is not required
to do so.




11.4 Reliance Upon Information No member of either the Administrative Committee the
Compensation Committee shall be liable for anysleoior action taken in good faith in connectiothvihe administration
of this Plan. Without limiting the generality ohe foregoing, any decision or action taken by thdmiistrative
Committee or the Compensation Committee wheniigsalpon information supplied it by any officerthé Company, the
Company’s legal counsel, the Company’s independecvuntants or other advisors in connection withatiministration
of this Plan shall be deemed to have been takgnad faith.

11.5 Severability If any term, provision, covenant or conditiontlbé Plan is held to be invalid, void or
otherwise unenforceable, the rest of the Plan sbaihin in full force and effect and shall in noya@e affected, impaired
or invalidated.

11.6 Notice. Any notice or filing required or permitted to iven to the Administrative Committee or a
Participant shall be sufficient if submitted in timg and hand-delivered or sent by U.S. mail toghacipal office of the
Company or to the residential mailing address efRarticipant. Notice shall be deemed to be gagof the date of hand-
delivery or if delivery is by mail, as of the datieown on the postmark.

11.7 Gender_and Numberlf the context requires it, words of one gendéien used in this Plan will
include the other genders, and words used in tigkr or plural will include the other.

11.8 Governing Law and Exclusive Jurisdictiofhe Plan shall be governed by the laws of tlaeSif
Delaware, except to the extent such laws are presiryy federal law. Participant and the Compamgeaghat the sole
and exclusive jurisdiction for any dispute undes tRlan shall lie in the United States District Court for the Southern
District of Texas, and the parties hereby waive jangdictional or venue-related defense to litiggtin this forum.

11.9 Effective Date This Plan will be operative and effective ong@9, 2013.

11.10 Compliance with Section 409A The Plan (i) is intended to comply with, (ii)ahbe
interpreted and its provisions shall be applied manner that is consistent with, and (iii) shalténany ambiguities therein
interpreted, to the extent possible, in a manrer¢bmplies with Section 409A.




IN WITNESS WHEREOF , the Company has executed this document as of 9u@613, effective June 29,
2013.

SYSCO CORPORATION

By: /s/ Russell T. Libby

Name: Russell T. Libby

Title: Senior Vice President, General Counsel
and Secretary




EXHIBIT “A”

AMENDED AND RESTATED

SYSCO CORPORATION

EXECUTIVE DEFERRED COMPENSATION PLAN

INVESTMENT OPTIONS

The following are the “Investments” that are ausldaunder the Amended and Restated Sysco Corporatio
Executive Deferred Compensation Plan:

Option Sub-Advisor/Manager

Equity Income Trust T. Rowe Price Associates, Inc.

500 Index B Trust MFC Global Invest. Management US$d
Mid-Value Trust T. Rowe Price Associates, Inc.

JHT International Value Templeton Global Advisbmnited

Small Cap Value Trust Wellington Management Compdng
Brandes International Equity Fund Brandes InvestrRartners, LP

Frontier Capital Appreciation Frontier Capital Mgeaent, LLC

Bond Index B Trust Declaration Management & ReseatdC

Default Investment

Moody’s Average Corporate Bond Yield calculatediascribed in the definition of Default Investment.



Exhibit 10.16

AMENDED AND RESTATED
SYSCO CORPORATION
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN

WHEREAS , Sysco Corporation (*_Sysct) established the Sysco Corporation SupplementedcHtive
Retirement Plan (the * SERP, originally effective July 3, 1988, to provideselect group of highly compensated management
personnel within the meaning of Sections 201, 361401 of ERISA (and therefore exempt from the meguoents of Parts 2, 3 and
4 of Title | of ERISA as a “top hat” plan and ebig for the alternative method of compliance fqeaing and disclosure which is
available for such plans), a supplement to thetirament pay so as to retain their loyalty andffer them a further incentive to
maintain and increase their standard of performance

WHEREAS , Sysco adopted the Eleventh Amended and Restatecb SCorporation Supplemental Executive
Retirement Plan, effective June 29, 2013 (the v&Mhth Amendment and RestatemBntwhich includes the Third Amended and
Restated Sysco Corporation MIP Retirement Progedtached as Appendix | thereto (the “ Progfagm

WHEREAS , pursuant to Section 10.1 of the Eleventh Amendneerd Restatement, the Compensation
Committee of the Board of Directors of Sysco (th€d8mpensation Committe§ may amend the Eleventh Amendment and
Restatement (including the Program) by an instrurnmewriting;

WHEREAS , the Compensation Committee has determined that iih the best interests of Sysco and its
stockholders to amend and restate the Eleventh Ament and Restatement, effective June 29, 2013rdwide that (i) a
participant who is married on the participant’s BEnCommencement Date (as defined herein) may éhecform of payment of
the participant’s benefits under the plan, to bid péher as an annuity or a joint and survivortyy which forms of payment shall
be actuarially equivalent annuities as requiredeurkction 409A of the Internal Revenue Code,r{ithe absence of an election,
and provided that on the date that the first mgraiminuity payment is made, a participant is marigetthe same spouse to whom the
participant was married on the Benefit Commencerbere, benefits for the married participant will paid in the form of joint
and survivor annuity, (iii) if the married partieipt as of the participant’s Benefit CommencemeneD&ano longer married on the
date that the first monthly annuity payment is medthe participant under the plan or the marriadigipant is married to a spouse
other than the spouse to whom the participant weasied on the participant’s Benefit CommencemerteDine benefit will be paid
in the form of a single life annuity, (iv) benefitsr participants who are not married on the Banémmencement Date will be
paid in the form of a single life annuity, (v) then-competition covenant shall be limited to the ¢h) year period following a
participant’s termination of employment and theigerfollowing the participant’s Benefit Commencerhdrate, (vi) reconcile
certain inconsistencies and (vii) the word “Elevérghall be deleted from the title of the plan.



NOW, THEREFORE , Sysco hereby adopts this Amended and Restatedo Sgerporation Supplemental
Executive Retirement Plan (including the Amended Restated Sysco Corporation MIP Retirement Progattached as Appendix
| hereto) (the “ Plari), effective as of June 29, 2013, as follows:
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ARTICLE |

DEFINITIONS

1.1 401(k) Plan “401(k) Plan” means the Sysco Corporation Emeésy 401(k) Plan, a defined contribution plan
qualified under Section 401(a) of the Code, any. taS-qualified defined contribution plan succesmreto and any other such
plan sponsored by Sysco or a Subsidiary.

1.2 Active Participant “Active Participant” means a Participant in #mploy of the Company who, as of June 29,
2013, is not a Frozen Participant. If after JuBe2D13, an Active Participant either (i) ceaselsda@ participant in the Management
Incentive Plan, or (ii) transfers to a Non-Partiatipg Subsidiary, his status shall remain that of Active Participant until
Separation from Service.

1.3 Actuarial Equivalence or Actuarially EquivalentActuarial Equivalence” shall be determined be basis of the
mortality and interest rate assumptions used inpegimg annuity benefits under the Pension Plarthéfe is no Pension Plan in
effect at the time any such determination is m#ue actuarial assumptions to be used shall betedléy an actuarial firm chosen
by the Administrative Committee. Such actuariainfishall select such actuarial assumptions as wbaldppropriate for the
Pension Plan if the Pension Plan remained in exdstevith its last participant census. “Actuaridiigjuivalent” means equality in
value of the aggregate amounts expected to bevezteinder different forms of payment based on tleetatity and interest rate
assumptions specified for purposes of Actuariali#gance.

14 Administrative Committee “Administrative Committee” means the committelenénistering this Plan (including
the Program).

1.5 Affiliate . “Affiliate” means any entity with respect to vehi Sysco beneficially owns, directly or indirectht,
least 50% of the total voting power of the intesesitsuch entity and at least 50% of the total @afithe interests of such entity.

1.6 Annuity . “Annuity” means a monthly annuity for the liféf the Participant with a ten (10) year certain
period. Except as provided in Section 4.4, a Eigeint's Vested Accrued Benefit and Retirement Beaee expressed in the form
of an Annuity.

1.7 Beneficiary. “Beneficiary” means a person or entity desigddig the Participant under the terms of this Ptan t
receive any amounts distributed under the Plan tpeudleath of the Participant.

1.8 Benefit Commencement Date¢Benefit Commencement Date” means the first dageParticipant’s benefits are
payable under Section 4.3, without regard to argydender either Section 4.6 or 4.7.

1.9 Benefit Service'Benefit Service” shall have the meaning set fantiSection 4.1(d).
1.10 Board of Directors “Board of Directors” means the Board of Direstof Sysco.
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1.11 Canada/Quebec Pension Plan Offs&anada/Quebec Pension Plan Offset” shall hagarieaning set forth in
Section 4.1()).

1.12 Change of Control “Change of Control” means the occurrence of @neore of the following events:

(@) The acquisition by any individual, entity oogp (within the meaning of Section 13(d)(3) or 14
(d)(2) of the Securities Act) (a *_Persdnof beneficial ownership (within the meaning ofile 13d-3 promulgated under the
Securities Act) of 20% or more of either (i) themkoutstanding shares of Sysco common stock (fbetstanding Sysco Common
Stock”) or (ii) the combined voting power of the thentstanding voting securities of Sysco entitled teevgenerally in the election
of directors (the “_Qutstanding Sysco Voting Setiesi’); provided, howevey that the following acquisitions shall not consté a
Change of Control: (1) any acquisition directlprfir Sysco, (2) any acquisition by Sysco, (3) anyuaitipn by any employee
benefit plan (or related trust) sponsored or maiethby Sysco or any Affiliate, or (4) any acqu@itby any corporation; pursuant
to a transaction that complies with Sections (c§@)(ii) and (c)(iii), below;

(b) Individuals who, as of July 1, 2012, constittite Board of Directors (the_* Incumbent Bodyd
cease for any reason to constitute at least a ityafrthe Board of Directorgprovided, however that any individual becoming a
director subsequent to July 1, 2012 whose electionpmination for election by Sysco’s stockholdevas approved by a vote of at
least a majority of the directors then comprising incumbent Board shall be considered as though isdividual were a member
of the Incumbent Board, but excluding, for thisgmse, any such individual whose initial assumptiboffice occurs as a result of
an actual or threatened election contest with i@gpethe election or removal of directors or othetual or threatened solicitation of
proxies or consents by or on behalf of a Persoerdttan the Board of Directors;

(c) Consummation of a reorganization, merger, siajishare exchange or consolidation or similar
corporate transaction involving Sysco or any ofAftéliates, a sale or other disposition of all substantially all of the assets of
Sysco, or the acquisition of assets or stock oftercentity by Sysco or any of its Affiliates (eaeh” Business Combinatidh, in
each case unless, following such Business Combimafti) all or substantially all of the individuatnd entities that were the
beneficial owners of the Outstanding Sysco CommtomekSand the Outstanding Sysco Voting Securitieméaiately prior to such
Business Combination beneficially own, directlyidirectly, more than 60% of the then-outstandihgres of common stock and
the combined voting power of the then-outstandioting securities entitled to vote generally in #bection of directors, as the case
may be, of the corporation resulting from such Bass Combination (including, without limitationcarporation that, as a result of
such transaction, owns Sysco or all or substaptalll of Sysco’s assets either directly or througte or more subsidiaries) in
substantially the same proportions as their owngrshmediately prior to such Business Combinatidrthe Outstanding Sysco
Common Stock and the Outstanding Sysco Voting $&sjras the case may be, (ii) no Person (exctudity corporation resulting
from such Business Combination or any employee fitguian (or related trust) of Sysco or such cogtmm resulting from such
Business Combination) beneficially owns, directly indirectly, 20% or more of, respectively, the rhmutstanding shares of
common stock of the corporation resulting from sBetsiness Combination or the combined voting posfehe then-outstanding

voting



securities of such corporation, except to the exteat such ownership existed prior to the Busir@ssbination, and (iii) at least a
majority of the members of the board of directdrthe corporation resulting from such Business Cioafton were members of the
Incumbent Board at the time of the execution ofittigal agreement or of the action of the BoardDifectors providing for such
Business Combination; or

1.13

1.14

1.15

1.16

(d) Approval by the stockholders of Sysco of a clatgliquidation or dissolution of Sysco.

Change of Control Period‘Change of Control Period” shall have the megrsat forth in Section 7.3(d).
Code “Code” means the Internal Revenue Code of 188@mended from time to time.
Company “Company” means Sysco and any Subsidiary otieer & Non-Participating Subsidiary.

Compensation Committee“Compensation Committee” means the Compensaliommittee of the Board of

Directors of Sysco.

1.17

1.18
6.1(d).

1.19
1.20
121

1.22

Current Plan “Current Plan” shall have the meaning set fantthe Recitals.

Death Benefit Eligible EarningsDeath Benefit Eligible Earnings” shall have theaning set forth in Section

Defined Benefit Offset “Defined Benefit Offset” shall have the meange forth in Section 4.1(g).

Defined Contribution Offset“Defined Contribution Offset” shall have the méay set forth in Section 4.1(h).

Early Payment Criteria“Early Payment Criteria” shall have the mearsegforth in Section 4.1(1).

EDCP. “EDCP” means the Sysco Corporation Executiveelrefl Compensation Plan, as it may be amended

from time to time, and any successor plan thereto.

1.23

1.24

1.25

Eligible Earnings “Eligible Earnings” shall have the meaning setti in Section 4.1(a).
ERISA. “ERISA” means the Employee Retirement IncomeusigcAct of 1974, as amended.

Executive Officer “Executive Officer” means each of Sysco’s Chietecutive Officer, Chief Operating

Officer, Chief Financial Officer, President, Exawst Vice Presidents, Senior Vice Presidents or attmer officers designated as
“officers” for purposes of Section 16 of the Setias Act.

1.26

Executive Retirement Plans‘Executive Retirement Plans” means, collectiyahlis Plan, the Program, the

Sysco Corporation Management Savings Plan, the Sysgquoration Canadian Executive Capital
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Accumulation Plan, the EDCP and such other noniip@l deferred compensation arrangements sponsbyedysco or a
Subsidiary as determined by the Compensation Caeenit

1.27 For Cause EventFor Cause Event” shall have the meaning sehforiSection 7.3.

1.28 Frozen Participant“Frozen Participant” means a Participant inehgploy of Sysco or a Subsidiary on June 29,
2013, whose participation in the Plan is frozewpto June 30, 2013, because on or before Jurg028, he either (i) ceased to be a
participant in the Management Incentive Plan; grh@ transferred to a Non-Participating SubsidiakyFFrozen Participant on June
29, 2013 shall not be treated as an Active Paditiff he subsequently becomes a participant ilvtheagement Incentive Plan or
transfers to the Company after June 29, 2013.

1.29 HighFive Average Compensation as of June 28, 20U8igh-Five Average Compensation as of June 2882
shall have the meaning set forth in Section 4.1(c).

1.30 Joint and Survivor Annuity “Joint and Survivor Annuity” means a joint andotthirds survivor monthly
annuity with a ten (10) year certain period thathis Actuarial Equivalent of an Annuity. This aitgus payable during the joint
lives of the Participant and his spouse, and a hiyrinnuity shall continue for the life of the siwar in an amount equal to two-
thirds of the monthly amount provided during th@mt lives. Notwithstanding the above, during tten (10) year certain
period, there shall be no reduction in the amadirguch payment regardless of the death of eithéoth the Participant and his
spouse.

1.31 Minimum Vested Accrued Benefit“Minimum Vested Accrued Benefit” shall have theaning set forth in
Section 10.2.
1.32 Management Incentive Plan or MIPManagement Incentive Plan” or “MIP” means the @y<orporation

1995 Management Incentive Plan, the Sysco Corpora®000 Management Incentive Plan, the Sysco Coiparad2005
Management Incentive Plan and the Sysco Corpor&@f® Management Incentive Plan, as each may be aueadd any
successor plans.



1.33 MIP_Participation “MIP Participation” refers to an individual's peds of participation in the MIP. Non-
continuous periods of MIP Participatione(g., as a result of a termination and subsequent regmpent) shall be added
together. A Participant’s years of MIP Participatishall mean the number of full years of such blegiperiods of participation
determined on an elapsed time basis.

1.34 NonParticipating Subsidiary “Non-Participating Subsidiary” means a Subsiligmat has not adopted this Plan
pursuant to Article IX.

1.35 Offset Amount.“Offset Amount” shall have the meaning set foritSiection 4.1(f).

1.36 Participant “Participant” means an employee of a Company gtaligible for and is participating in this Plan,
and any other current or former employee of Sysebis Subsidiaries who is entitled to a benefdlemthis Plan. Unless otherwise
specified herein, references to a Participant atidi@ants shall include both Active Participantsldrozen Participants.

1.37 Pension Plan “Pension Plan” means the Sysco Corporation &atnt Plan, a defined benefit plan qualified
under Section 401(a) of the Code, as amended fromtb time and any U.S. tax-qualified defined gneension plan successor
thereto.

1.38 Plan “Plan” means this Amended and Restated SyscpdZation Supplemental Executive Retirement Plan, as
it may be amended from time to time. Unless otliswspecified herein, references to “the Plan’this*Plan” herein shall refer to
the Supplemental Executive Retirement Plan onlyrastdhe Program.

1.39 Plan Year “Plan Year” means the period that coincides lith fiscal year of Sysco. Sysco has a 52/53 week
fiscal year beginning on the Sunday next followihg Saturday closest to June 30th of each calemdar

1.40 Program “Program” means the Amended and Restated Syscpo@ion MIP Retirement Program the non-
qualified deferred compensation plan that is sehfm Appendix | to this Plan, and which coverdiinduals who (i) do not satisfy
the eligibility requirements for participation ihi$ Plan, as set forth in Section 2.1; and (ii)satthe eligibility requirements set
forth in Section 2.1 of the Program.

1.41 Protected Benefit and Protected Participaft“Protected Benefit,” as determined under Sexi4.2(a)(i)(B),
4.2(a)(ii)(B), 4.2(b)())(B), and 4.2(b)(ii)(B), isa benefit which is only applicable to a ProtecteattiPipant. A “Protected
Participant” is an individual who, as of July 3,080 was an Active Participant who was (a) at legst sixty (60) or (b) at least age
fifty-five (55) and had at least ten (10) yearddP Participation.

1.42 Retired Participant “Retired Participant” shall have the meaningfegh in Section 6.1(b).

1.43 Retirement “Retirement” means the Participant's Separaffom Service from Sysco or its Subsidiaries on or
after June 29, 2013 for reason other than deativjged that at the time of such Separation fronviSer the Participant is at least
age fifty-five (55) and has a Vested Accrued Benefi



1.44 Retirement Benefit “Retirement Benefit” means the benefit paid tBaaticipant at the time and in the amount
set forth in Article IV as a result of a ParticiparRetirement or Vested Separation.

1.45 Section 409A “Section 409A” means Section 409A of the CoBeferences herein to “Section 409A” shall
also include any regulatory or other interpretivedgnce promulgated by the Treasury Departmentydivy the U.S. Treasury
Regulations, or the U.S. Internal Revenue Servcen Section 409A of the Code.

1.46 Securities Act “Securities Act” means the Securities Exchangedk 1934, as amended from time to time.

1.47 Separation from Service“Separation from Service” means a “separatiomfiservice” within the meaning of
Section 409A. A Participant shall have experienaetbeparation from service” for purposes of SecH@®9A as a result of a
termination of employment if the level of bona fislervices performed by the Participant for Sysca @ubsidiary decreases to a
level equal to twenty-five percent (25%) or lesstluf average level of service performed by theidpaint for the immediately
preceding thirty-six (36) month period, taking imocount any periods of performance excluded uSdetion 409A.

1.48 Service Factor “Service Factor” shall have the meaning setfartSection 4.1(e).

1.49 Social Security Offset“Social Security Offset” shall have the meangeg forth in Section 4.1(i).

1.50 Specified Employee “Specified Employee” means a “specified empldyedefined in Section 409A(a)(2)(B)
(i) of the Code. By way of clarification, a “spéed employee” means a “key employee” (as defime8éction 416(i) of the Code,
disregarding Section 416(i)(5) of the Code) of ®empany. A Participant shall be treated as a kapleyee if he meets the
requirements of Section 416(i)(1)(A)(i), (ii), oiiiX (applied in accordance with the Treasury Regohs thereunder and
disregarding Section 416(i)(5) of the Code) at &me during the twelve (12) month period endingammldentification Date (as
defined below). If a Participant is a key emplogseof an Identification Date, he shall be treated Specified Employee for the
twelve (12) month period beginning on the first adythe fourth month following such Identificatidhate. For purposes of any
Specified Employee determination hereunder, therftification Date” shall mean December 31. The @ensation Committee
may in its discretion amend the Plan (including Bregram) to change the Identification Date, predidhat any change to the
Plan’s (including the Program’s) Identification Baghall not take effect for at least twelve (12)nths after the date of the Plan
(including the Program) amendment authorizing sti@nge.



1.51 Subsidiary “Subsidiary” means (a) any corporation whickaimember of a “controlled group of corporations”
which includes Sysco, as defined in Section 414{lthe Code, (b) any trade or business under “comommtrol” with Sysco, as
defined in Section 414(c) of the Code, (c) any oizgtion which is a member of an “affiliated seevigroup” which includes Sysco,
as defined in Section 414(m) of the Code, (d) ahgioentity required to be aggregated with Sysasyant to Section 414(o) of the
Code, and (e) any other organization or employrmemattion designated as a “Subsidiary” by resolutbthe Board of Directors.

1.52 Sysco “Sysco” means Sysco Corporation, the sponsgrisfPlan (including the Program).

1.53 TenYear Final Average CompensatiorfTen-Year Final Average Compensation” shall héve meaning set
forth in Section 4.1(b).

1.54 Total Payments “Total Payments” means all payments or benefitgeived or to be received by a Participant in
connection with a “change of control” (within theeaming of Section 280G of the Code) of Sysco uttteterms of the Executive
Retirement Plans or any other non-qualified deferrempensation arrangement sponsored by Sysco Subaidiary (or any
company for which the Participant worked that weguired by Sysco or a Subsidiary), and in connactith a change of control
of Sysco under the terms of any stock incentive,phaid-term or long-term cash incentive plan, oy ather plan, arrangement or
agreement with the Company, its successors, asppavhose actions result in a change of contrahgrperson affiliated with the
Company or who as a result of the completion afigaations causing a change of control become aédi with the Company
within the meaning of Section 1504 of the Codegtagollectively.

1.55 Trust. “Trust” shall mean the trust established purstathe Trust Agreement.

1.56 Trust AgreementTrust Agreement” shall mean the Third Amended Redtated Grantor Trust under the Sysco
Corporation Supplemental Executive Retirement Rlammay be further amended and/or restated fromtonime.

1.57 Truste€e'Trustee” shall mean the trustee as defined infthest Agreement.

1.58 Vested Accrued Benefit“Vested Accrued Benefit” shall mean the benediiculated pursuant to Sections 4.2(a)
and 4.2(b), as applicable.

1.59 Vested Percentage'Vested Percentage” shall have the meaningostt in Article I11.

1.60 Vested Separated ParticipariVested Separated Participant” shall have thanimey set forth in Section 6.1(a).

1.61 Vested Separation“Vested Separation” means the Participant's 8sjmn from Service from Sysco or its
Subsidiaries on or after June 29, 2013, other tipnm Retirement or death on or after June 29, 2014, the time of the Separation
from Service, the Participant has a Vested AccBiekfit.



1.62 Vesting Service “Vesting Service” means service with Sysco asdSubsidiaries for which the Participant or
Frozen Participant is awarded “credited servicedarmthe Pension Plan for vesting purposes or wbhale been awarded credited
service under the Pension Plan for vesting purpidske Participant were covered under the PenBiam; provided howevey any
service before the later of the first date of Hiyethe Company or the date of acquisition by Sysca Subsidiary for which the
Participant then worked shall not be included ilcw@ating the Participant’s Vesting Service.
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ARCTICLE Il
ELIGIBILITY & CONTINUED PARTICIPATION

2.1 Eligibility . Only those Company employees who are Particip@intluding Frozen Participants) in the Plan as
of June 29, 2013, shall be eligible to participate¢he Plan. For purposes of clarification, thexcon 2.1 is not applicable to the
Program, which has unique eligibility requiremesgsset forth in Section 2.1 of the Program.

2.2 Benefits upon REmployment. If a Retired or Vested Separated Participarsuissequently re-employed by
Sysco or an Affiliate, the re-employed Participandtatus shall remain that of a Retired or Vestepaated Participant for all
purposes under this Plan and distributions to fagticipant shall commence as provided under Sedti® without regard to his re-
employment or, in the case of a Retired or Vesteph&ted Participant who is receiving distributiénasn this Plan as of his re-
employment date, such payments shall continue ungglthduring his period of re-employment.

11



ARTICLE Il
VESTING

Subject to Section 7.5, all Active Participants &mndzen Participants on June 29, 2013 shall haveséed Percentage of
100%. If a Participant’s Vested Percentage iscedby reason of Section 7.5 (as a result of a @hah Control), no additional
vesting credit shall be awarded to such Participader this Plan.

12



ARTICLE IV

VESTED ACCRUED BENEFIT & RETIREMENT BENEFIT

4.1 Definitions. The following definitions are used in this At&dV:
€) Eligible Earnings:Eligible Earnings” means, for a given Plan Yeadiey before June 30,

2013, the sum of the Participant’s (i) salary, iithg salary deferred under the EDCP, and (iiht éxtent described in the table
below: (A) all or a portion of the bonus payablethe Participant under the MIP, any amounts payablthe Participant as a
substitute for or in lieu of such MIP bonus for afPl¥ear (but excluding any amounts paid as a gutesfior or in lieu of such MIP
bonus pursuant to a severance agreement or otlagigament providing for post-termination benefitsless otherwise determined
by the Administrative Committee) (* MIP Bonu} and (B) the bonus earned under the Sysco Cotipar2006 Supplemental
Performance Based Bonus Plan (* Supplemental Pedioce Bonug), even if the amounts described above were eaoeéate the
individual became a Participant.

Treatment of Bonuses for Purposes of Eligible Earmigs
Plan Year MIP Bonus (including any MIP Bonus deferred under he EDCP) Supplemental
(PY) Benefits other than Protectec Protected Benefits Performance
Benefits Bonus
2009 PY Included, except for MIP Additional Included, except for MIP Excluded
through Bonuses, but capped at 150% of bas¢ Additional Bonuses, but
2013 PY salary rate as of the last day of the Placapped at 150% of base salaly
Year rate as of the last day of the
Plan Yeal
2008 PY Included, except for MIP Additioni Included, except for MlI Excluded
Shares and MIP Additional Bonus Additional Bonuse:
2007 PY Included, except for MIP Additional | Included in full Included, except fofr
Shares calculation of
Protected Benef
2006 PY Included, except for MIP Additioni Included in full Excluded
Shares and MIP Additional Cash
Bonuses
2005 PY anc Included in full Included in full Excluded
prior PYs
NOTE: The term¢*MIP Additional Bonu”, “MIP Additional Share” and“MIP Additional Cash Bont” shall
have the meanings given to them in the MIP.
No bonus other than those specified in the abdwe fa included in Eligible Earnings.
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Eligible Earnings shall not include a Participanteampensation from a company before the date saoipany was acquired by
Sysco or a Subsidiary. Eligible Earnings for PYfaars commencing after June 29, 2013, shall natseel in calculating, or taken
into account in determining, Participants’ accrbedefits under the Plan.

Solely for purposes of determining the salary congmo of Eligible Earnings used in the determinatién
Ten-Year Final Average Compensation defined irb@dpw, “salary” shall mean the annual rate of thetiiBipant’s base salary as of
his last day of employment during the applicabnPYear.

(b) TenYear Final Average Compensatiokxcept as provided in Section 5.1(c), “Ten-YearaFi
Average Compensation” means the monthly averagbeoParticipant’s Eligible Earnings for the ten)(Han Years (excluding
those Plan Years in which the Participant doeshast any Eligible Earnings) ending on June 29, 20L.ghe Participant does not
have ten (10) Plan Years of Eligible Earnings, Baeticipant's Ten-Year Final Average Compensatiballsbe based on the
monthly average of Eligible Earnings for the avaltaPlan Years ending on June 29, 2013. The P&ar ¥ which the Participant
was originally hired shall be disregarded if he \Waed after the first business day of such PlaarYe

(c) High-Five Average Compensation as of June 28, 20B8&ept as provided in Section 5.1(d),
“High-Five Average Compensation as of June 28, 2008ans the monthly average of the Participantigile Earnings for the
five (5) full Plan Years (which need not be sucoegsthat yield the highest monthly average of iblig Earnings out of the ten (10)
full Plan Years ending June 28, 2008. If the Rgudint does not have five (5) full Plan Years dfjible Earnings, the Participant’s
High-Five Average Compensation as of June 28, 20@8 be based on the monthly average of Eligitdentags for the available
full Plan Years ending June 28, 2008.

(d) Benefit Service.Except as provided in Section 5.1(b), “Benefitv8®” means service with
Sysco and its Subsidiaries through (i) June 288268 purposes of Sections 4.2(a)(i) and 4.2(bgid (ii) June 29, 2013, for
purposes of Sections 4.2(a)(ii) and 4.2(b)(ii), ¥enich the Participant is awarded “credited serVigeder the Pension Plan for
vesting purposes or would have been awarded “eetdiervice” under the Pension Plan for vesting geep if the Participant was
covered under the Pension Plaorovided, however the Compensation Committee may, in its sole digam, award a Participant
additional Benefit Service.

(e) Service Factor Service Factor’ means a fraction equal to thdi€lpant's full years of Benefit
Service as determined under Section 4.1(d) (nex¢eed twenty (20) years) divided by twenty (20).

(4] Offset Amount. “Offset Amount” means the sum of a Participant'sfided Benefit Offset,
Defined Contribution Offset, Social Security Offsetd the Canada/Quebec Pension Plan Offset.

(9) Defined Benefit Offset'Defined Benefit Offset” refers to the offset dfet Participant’s vested
accrued benefit under the Pension Plan, and e&ehn btS. tax-qualified defined benefit plan, or @aian registered pension plan
sponsored by Sysco or a Subsidiary (or any comfimmyhich the Participant worked that was acquingdSysco or a Subsidiary),
each determined as of (i) June 28, 2008, for p@pad Sections 4.2(a)(i) and 4.2(b)(i) or, in tlese of a Frozen Participant, as
provided under Section 5.1(f), and (ii) DecemberZ112,
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for purposes of Sections 4.2(a)(ii) and 4.2(b)}ii) in the case of a Frozen Participant, as pravideder Section 5.1(f), and further
determined as follows:

0] Such a vested accrued benefit shall only réftee benefit derived from
employer contributions.

(i) Each such vested accrued benefit will be aggisin accordance with
provisions of the applicable plan to reflect anuassd benefit commencement date of the later oftl§d)Benefit Commencement
Date or (B) the date a retirement benefit is frayable to the Participant under the applicable plithout regard to the actual
election made by the Participant under such plre resulting amount shall be converted to an Aéllg Equivalent Annuity as
of the assumed benefit commencement date.

(iii) Such benefits shall include prior distributi® (subject to the limitation in item
(i) and including but not limited to an in-serviegthdrawal or a qualified domestic relations ordistribution), increased with
interest. If the prior distribution was a lump-spayment, interest will be credited from the dat¢éhe lump-sum payment. If the
prior distribution consists or consisted of perodayments, the Actuarially Equivalent single-suetue of the stream of payments
will be determined as of the date of the first pdic payment and increased with interest from siatie. Interest on the lump-sum
payment or single-sum value of periodic payment$ vé credited to the assumed benefit commenceniate described in (ii)
above using the interest rate used for determiAiciyarial Equivalence. The resulting amount wil tonverted to an Actuarial
Equivalent Annuity as described in (ii) above.

(h) Defined Contribution Offset‘Defined Contribution Offset” refers to the offset an Annuity
that could be provided by the Participant’'s vestedount balance under the 401(k) Plan, and eaanr bi$. tax-qualified defined
contribution plan or each Canadian tax-registeiguital accumulation plan, sponsored by Sysco oualsiBliary (or any company
for which the Participant worked that was acquibbgdSysco or a Subsidiary), determined as follows:

0] Such account balance shall only reflect theteagdsbalance derived from
employer contributions, excluding the balance fattable to 401(k) Plan salary deferrals.

(i) Such account balance shall be determined a3uile 28, 2008, for purposes of
Sections 4.2(a)(i) and 4.2(b)(i) or, in the casa &frozen Participant, as provided under Sectib(f)5and (ii) December 31, 2012,
for purposes of Sections 4.2(a)(ii) and 4.2(b)¢ii) in the case of a Frozen Participant, as pravideder Section 5.1(f). This
balance will be increased with interest to the Bier@ommencement Date, using the interest rate dsedetermining Actuarial
Equivalence and shall be converted to an Actugrigdjuivalent Annuity as of the Benefit Commenceni2ate.

(iii) Such balances shall include prior distributso(subject to the limitation in item
(i) and including but not limited to an in-serviegthdrawal or a qualified domestic relations ordkstribution), increased with
interest. Interest will be credite d from the daft¢he lump-sum payment to the Benefit
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Commencement Date , using the interest rate usedketermining Actuarial Equivalence. The resultbdance shall be converted
to an Actuarially Equivalent Annuity as of the BEh€ommencement Date.

0] Social Security Offset:*Social Security Offset” means the Participant'snthly old-age benefit
under the Federal Social Security Act or any sinfeaeral act in effect (i) June 28, 2008, for peps of Sections 4.2(a)(i) and 4.2
(b)(i) or, in the case of a Frozen Participant vehparticipation was frozen before June 28, 200&)fabe Frozen Participant’s
Retirement or Vested Separation as provided unéetiéh 5.1(f), and (ii) June 29, 2013, for purpogESections 4.2(a)(ii) and 4.2
(b)(ii) or, in the case of a Frozen Participant,ofghe Frozen Participant’'s Retirement or Vestegpe®ation as provided under
Section 5.1(f), and payable as of the later ofsigiy-two (62) or the Benefit Commencement Date (tl8ocial Security Beneff),
and without regard to whether such Social Secéyefit is actually delayed, superseded, or fatetiecause of failure to apply or
for any other reason. The amount of the Socialu&gcBenefit shall be determined based upon thegrad employment data that
may be furnished by the Company and/or the Paatitiponcerned and it shall be assumed that thizipartt has no compensation
after (1) June 28, 2008, for purposes of Sectiop&@X(i) and 4.2(b)(i) or, in the case of a FroBamticipant whose participation was
frozen before June 28, 2008, the Frozen Particip&tetirement or Vested Separation, subject toi@e&.1(f), and (2) June 29,
2013, for purposes of Sections 4.2(a)(ii) and 4(@jor, in the case of a Frozen Participant, iniezen Participant’s Retirement or
Vested Separation. Any pay for periods prior te #arliest data furnished shall be estimated byyampa salary scale discount,
and the discount applied for this purpose shathieeactual change in average wages from year toagedetermined by the Social
Security Administration.

0] Canada/Quebec Pension Plan OffséCanada/Quebec Pension Plan Offset” means the
Participant's monthly retirement benefit payablelemthe Canada Pension Plan or Quebec PensionaRlapplicable, as in effect

(i) June 28, 2008, for purposes of Sections 4.2(ajd 4.2(b)(i) or, in the case of a Frozen Pgdict whose participation was
frozen before June 28, 2008, as of the FrozendRzatit's Retirement or Vested Separation as pravideler Section 5.1(f), and (ii)
June 29, 2013, for purposes of Sections 4.2(a&)id) 4.2(b)(ii) or, in the case of a Frozen Paréinipas of the Frozen Participant’s
Retirement or Vested Separation as provided undetidh 5.1(f), and payable as of the later of aigéy 60) or the Benefit

Commencement Date (the * Canada/Quebec PensioriiBg§nand without regard to whether such Canada/Quétesnsion Benefit

is actually delayed, superseded, or forfeited beeani failure to apply or for any other reason.e Bmount of the Canada/Quebec
Pension Benefit shall be determined based upompdlyeand employment data that may be furnished eyGthmpany and/or the

Participant concerned and it shall be assumedtieaParticipant has no compensation or servicedoefit accrual purposes under
such plan after (1) June 28, 2008, for purposeSedftions 4.2(a)(i) and 4.2(b)(i) or, in the caseadfrozen Participant whose
participation was frozen before June 28, 2008 Rfezen Participant’s Retirement or Vested Separasabject to Section 5.1(f),

and (2) June 29, 2013,for purposes of Sections 4.2(a)(ii) and 4.2(b)¢i) in the case of a Frozen Participant, the Froze
Participant’'s Retirement or Vested Separation. pay for periods prior to the earliest data furetlshall be estimated by applying
a salary scale discount, and the discount apptiedhis purpose shall be the actual change in geeveages from year to year as

determined for purposes of the Canada PensiondPltre Quebec Pension Plan, as applicable.
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(K) Participant who has paid into both the US Fabi8ocial Security and either the Canada Pension
Plan or the Quebec Pension Plahi a Participant has paid into both the US Febl8ocial Security and either the Canada Pension
Plan or the Quebec Pension Plan, while an emplofy8gsco or its Subsidiaries, the monthly Sociausigy Offset will be assumed
to be zero and the monthly Canada/Quebec Pension@fset will be determined to be a theoreticabant calculated under the
Canada Pension Plan or Quebec Pension Plan, asadghp)| as if the Participant had always been @ender and contributing to
the Canada Pension Plan or Quebec Pension PlarpuFmoses of determining the monthly Canada/Quéleatsion Plan Offset,
the amount of the benefit shall be determined bagexh the pay and employment data that may besfuedi by the Company
and/or the Participant while a Canadian Participdaty pay for periods prior to the earliest datanfshed shall be estimated by
applying a salary scale discount, and the discapptied for this purpose shall be the actual changeerage wages from year to
year as determined for purposes of the Canadad?eR&n or the Quebec Pension Plan, as applicétig.pay for periods prior to
(i) June 28, 2008, for purposes of Sections 4.2(ajd 4.2(b)(i) or, in the case of a Frozen Pgdict whose participation was
frozen before June 28, 2008, the Frozen Particip&wgtirement or Vested Separation as provided w8detion 5.1(f), and (ii) June
29, 2013, for purposes of Sections 4.2(a)(ii) ar&{bj(ii) or, in the case of a Frozen Participdné¢, Frozen Participant’s Retirement
or Vested Separation, but after the latest dataidhed, shall be estimated by applying a salarledeator, and the factor applied
for this purpose shall be the actual change inemeewages from year to year as determined for gespof the Canada Pension
Plan or the Quebec Pension Plan, as applicabkhalt be assumed that the Participant has no aosagien after (1) June 28, 2008,
for purposes of Sections 4.2(a)(i) and 4.2(b)(j)ioithe case of a Frozen Participant whose ppétimin was frozen before June 28,
2008, the Frozen Participant's Retirement or VeSegaration, subject to Section 5.1(f), and (2)eJ28, 2013, for purposes of
Sections 4.2(a)(ii) and 4.2(b)(ii) or, in the caské a Frozen Participant, the Frozen ParticipaiRstirement or Vested
Separation. For purposes of the Temporary SuppiewfeSection 4.7, the Participant will be treagsia Canadian Participant,
regardless of the Participant’s status at RetirémeNested Separation.

0] Early Payment Criteria “Early Payment Criteria” are as follows:

0] Early Payment Criteria of a Protected Benefif: as of his Retirement or
Vested Separation, the Participant is at leastsagg (60), has at least 10 years of MIP Particgratind has at least twenty (20)
years of Vesting Service.

(i) Early Payment Criteria of a Benefit other tharProtected Benefit : If, as of
his Retirement or Vested Separation, the Partitipas either (1) satisfied the criteria in Sectloh(l)(i) above or (2) is at least age
fifty-five (55) and has at least fifteen (15) yeafsMIP Participation.

(m) Early Retirement Factor or ERF‘Early Retirement Factor” or “ERF” means the qertage
determined in accordance with this Section 4.1(smaithe Participant’'s age, Vesting Service and Fiditicipation determined as
of the ERF Determination Date. The Early Retirenféattor shall be the greatest of the percentagesndieed under Section 4.1
(m)(i) or Section 4.1(m)(ii), except the scheduleder Section 4.1(m)(ii) shall natpply for purposes of determining an Early
Retirement Factor applicable to a Protected Ppdittis Protected Benefit. The “* ERF Determinafitate” shall be the date of the
applicable distribution event.
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0] If the Participant (A) is at least age sixty0jfhas at least ten (10) years of
MIP Participation and twenty (20) years of Vestingnéce, his Early Retirement Factor under this ®act.1(m)(i) shall be
determined as follows:

Participant with at least ten
(20) years of MIP

Participation and 20 Years

of Vesting Service whose

age is ERF
60 but less than 61 50%
61 but less than 62 60%
62 but less than 63 70%
63 but less than 64 80%
64 but less than 65 90%
65 or more 100%
(i) If the Participant (i) is at least age fiftize (55)and (ii) has at least fifteen

(15) years of MIP Participation, his Early RetiremEactor under this Section 4.1(m)(ii) shall beedetined as follows:
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Sum of Participant’s full years
of age plus full

years of MIP Participation ERF
70 50%
71 55%
72 60%
73 65%
74 70%
75 75%
76 80%
77 85%
78 90%
79 95%
80 or more 100%
(iii) If the Participant is (i) at least age sixiyo (62), (i) has completed at least

twenty-five (25) years of Vesting Service and (lias at least fifteen (15) years of MIP Participatibe shall have an Early
Retirement Factor of 100%;

provided that, the Compensation Committee, in its sole discretimay increase a Participant’'s Early Retirememttdfato any
percentage not to exceed 1008fgvided further, subject to Section 7.5, a Participant’s Earlyifeetent Factor shall be 100% upon
a Change of Control.

(n) Vested PercentagéVested Percentage” means the Participant’s vgsteckentage, which shall
be 100%.
4.2 Retirement Benefit If a Participant’s Separation from Service fr8ysco or its Subsidiaries occurs prior to June

29, 2013, such Participant’s Retirement Benefény, shall be determined under the Current
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Plan. Upon the Retirement or Vested SeparatioarofActive Participant or, subject to Article V, aoEen Participant, such
Participant's Retirement Benefit shall be determias provided in this Section 4.2, as follows:

(0) Participant Does Not Satisfy the Early Paym@riteria. If, as of the date of the Participant’s
Retirement or Vested Separation, the Participapsdwt satisfy the Early Payment Criteria, thei€ipent's Retirement Benefit
under this Section 4.2(a) shall be the Particigaviésted Accrued Benefit determined as follows:

()  Minimum Vested Accrued Benefit as of Jur 2008. An Active Patrticipant as of June 28, 2008
shall have a Minimum Vested Accrued Benefit as oeJ28, 2008, equal to:

(A) In General The Participant'§ High-Five Average Compensation as of June 28, 2008
50% x Service Factor x Vested Percenthgdess Offset Amount;provided, however the resulting monthly amount shall not
exceed the Participant’s Vested Percentage x USD,886.

(B) For a Protected ParticipaniThe greater of (i) the amount determined undmtién 4.2(a)
(i)(A) above or (ii) the Protected Minimum Vested chged Benefit equal to the Protected Participapt@igh-Five Average
Compensation as of June 28, 2008 x 5@430ffset Amount} x Service Factor x Vested Percentage.

(i)  Vested Accrued Benefit on or after Jun® 2013. An Active Participant's Vested Accrued
Benefit on or after June 29, 2013 shall equal tieatgr of the Participant’s benefit, if any, un8exction 4.2(a)(i) above, or:

(A) In_General. The Participant's{ Ten-Year Final Average Compensation x 50% x
Service Factor x Vested PercentdgdessOffset Amount; provided however the resulting monthly amount shall not exceed the
Participant's Vested Percentage x USD $199,486.

(B) For a Protected ParticipaniThe greater of (i) the amount determined undmtién 4.2(a)
(ii)(A) above or (ii) the Protected Benefit equalthe Protected Participan{gTen-Year Final Average Compensation x 50Bsk
Offset Amount} x Service Factor x Vested Percentage.

P Participant Satisfies the Early Payment Citelf, as of the date of the Participant’s Retiretnen
or Vested Separation, the Participant satisfie€tmdy Payment Criteria, the Participant’s Retiratr@enefit under this Section 4.2
(b) shall be the Participant’s Vested Accrued Bi¢rieftermined as follows:

0] Minimum Early Retirement Benefit An Active Participant as of June 28, 2008 simalle a
Minimum Vested Accrued Benefit, equal to:

(A) In General The Participant'$y High-Five Average Compensation as of June 28, 2008
x 50% x Service Factor x Vested Percentage x EariydReent Facto} lessOffset Amount;provided, however the resulting
monthly amount shall not exceed the Participangstéd Percentage x USD $199,486 x Early Retirefemstor.
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(B) For a Protected ParticipaniThe greater of (i) the amount determined undsxtiGn 4.2
(b)()(A) above or (ii) the Protected Minimum Vedtéccrued Benefit equal to the Protected Partidipgh (High-Five Average
Compensation as of June 28, 2008 x 5@4§0ffset Amount} x Service Factor x Vested Percentage x Early Reére Factor.

(i) Early Retirement Benefit on or after Jun® 2013. An Active Participant’'s Vested Accrued
Benefit on or after June 29, 2013 shall equal tieatgr of the Participant’s benefit, if any, un8exction 4.2(b)(i) above, or

(A) In General. The Participant'y Ten-Year Final Average Compensation x 50% x
Service Factor x Vested Percentage x Early RetinéfRactor} lessOffset Amount; provided however the resulting monthly
amount shall not exceed the Participant’s VesteddPéage x USD $199,486 x Early Retirement Factor.

(B) For a Protected ParticipaniThe greater of (i) the amount determined undmtién 4.2
(b)(ii)(A) above or (ii) the Protected Benefit efjia the Protected Participan{gTen-Year Final Average Compensation x 50% )
lessOffset Amount} x Service Factor x Vested Percentage x Early Reérg Factor.

4.3 Benefit Commencement Date

@ Normal Payment Criteria Unless a Participant satisfies the Early Payné@nitieria under
Section 4.1(l), payment of the Participant's Retiest Benefit under Section 4.2(a) shall begin om filst day of the month
coincident with or next following his sixty-fifth66th) birthday or his actual Retirement or Vestegpeé@ation date, whichever is
later, if he survives to the applicable date.

(9] Early Payment Criteria If a Participant Separates from Service befge sixty-five (65) and
satisfies the Early Payment Criteria set forth @tt®n 4.1(l) above as of his Retirement or VeSegaration date, payment of the
Participant's Retirement Benefit under Section l#).2hall begin on the first day of the month cailerit with or next following the
Participant's Retirement date, if he survives ® dipplicable date.

4.4 Form of Payment At the time and in the form prescribed by thevdistrative Committee, but, in any event,
prior to the date the first monthly annuity paymento be made to the Participant under this PAamarried Participant may elect
the form of payment of the Participant's RetiremBahefit, to be paid either as an Annuity or a laimd Survivor Annuity, which
forms of payment shall be actuarially equivalemties in accordance with the requirements of iBet09A of the Code. If the
married Participant does not elect a form of paymanaccordance with the procedures establishedhiey Administrative
Committee and as of the date that the first mondiniguity payment is made the Participant is marigetthe same spouse to whom
the Participant was married on the Participant’addiée Commencement Date, the form of payment ofRhgicipant’s Retirement
Benefit will be a Joint and Survivor Annuity. He married Participant as of the Participant’s Be@mmencement Date is no
longer married on the date that the first monthiguaty payment is made to the Participant under Bi@n or the married Participant
is married to a spouse other than the spouse tawthe
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Participant was married on the Participant’'s Beéneimmencement Date, then the form of payment@Ptrticipant’s Retirement
Benefit will be an Annuity. If a Participant is notarried as of the date of the Participant's Ber@immencement Date, the form
of payment of the Participant’s Retirement Benefit be an Annuity. Any election made by a madriearticipant pursuant to this
Section 4.4 may be changed pursuant to the rulprtedures prescribed by the Administrative Cottesj provided that no such
change can be made following the date that therfimnthly annuity payment is made to the Participamder this Plan.

4.5 Temporary SupplementA U.S. Participant who retires before age sidg- (62), meets the criteria of Section
4.1(1)(i) or 4.1(1)(ii), and who will receive a Regment Benefit under Section 4.2(b), shall alsteiee a Temporary Supplement
equal to such Participant’'s monthly Social Secu@iffset as defined in Section 4.1(i). A CanadiamtiBipant who retires before
age sixty (60), meets the criteria of Section i (br 4.1(I)(ii), and who will receive a RetiremieBenefit under 4.2(b), shall also
receive a Temporary Supplement equal to such Retits monthly Canada/Quebec Pension Plan Offsefefined in Section 4.1
(). The Temporary Supplement will be paid to giele Participant through and including the earlof (a) the month in which the
Participant dies or (b) the month in which the WP8rticipant attains age sixty-two (62) or the Ghaua Participant attains age sixty
(60).

4.6 Administrative Delay Except as required under Section 4.7, paymethefParticipant's Retirement Benefit
and, if applicable, Temporary Supplement shall begi the Benefit Commencement Date set forth ini@ed.3 or the first day of
the month as soon as administratively practicaideeafter but in no event later than the last dath® taxable year in which the
Benefit Commencement Date occurs, or if later witeeventy-five (75) days of the Benefit Commenceni@ate, unless an
exception under Section 409A applies. T he aggeegemount of any delayed payments, without intergséll be paid to the
Participant on such delayed commencement date.

4.7 Delay of Payments under Section 409A of theeCobNotwithstanding any provision of Sections 4.8 @5 to
the contrary, if the distribution of a Retiremergrigfit under Section 4.3 (and, if applicable, a perary Supplement under Section
4.5) to a Participant who is a Specified Employeult from such Participant's Retirement or Ves$egaration, such distributions
shall not commence earlier than the date thakig&dimonths after the date of such Participangsii®@ment or Vested Separation if
such earlier commencement would result in the intiposof tax under Section 409A. If distributions a Participant are so
delayed, such distributions shall commence atater lof (a) the first day of the month coinciderithvor next following the date
that is six (6) months after the Participant’'s Retient or Vested Separation date; or (b) the Raati€'s Benefit Commencement
Date. If a Participant’s distributions are delaygdreason of clause (a), above, the aggregatersmbany such delayed payments,
together with interest on such delayed paymentsylzded using the interest rate used for detemgiictuarial Equivalence), shall
be paid to the Participant on such delayed comnmeectdate.
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ARTICLE V

FROZEN PARTICIPATION

5.1 In General This Section 5.1 provides special rules thatyafipa Participant whose status as of June 293 201
that of a Frozen Participant, whether participati@s frozen on or before June 29, 2013. In the o&sa Frozen Participant whose
participation was frozen before June 28, 2008, dtrdzen Participant’s Vested Accrued Benefit shalldetermined using the
benefit formula in effect under the Plan as ofdaée his participation was frozen.

@ Vesting Service and Age CreditDuring the period of time during which his paiiation is
frozen, a Frozen Participant shall continue to arded Vesting Service and age credit for satigfacof the Early Payment
Criteria under Section 4.1(l) and determinatiothef ERF under Section 4.1(m).

(b) Benefit Service.A Frozen Participant’s service from and after dage his participation is so
frozen shall not count as Benefit Service, excegiravided under Section 5.2.

(c) TenYear Final Average Compensatioli.a Frozen Participant is eligible for the betsefinder
Section 4.2(a)(ii) or 4.2(b)(ii), Ten-Year Final &nage Compensation shall be determined as of tteehil® participation was so
frozen.

(d) High-Five Average Compensation as of June 28, 2088Frozen Participant’s High-Five
Average Compensation as of June 28, 2008 shaleterdined as of the date his participation wasefnot such date was prior to
June 28, 2008.

(e) MIP Participation. Frozen Participation shall not count as MIP Pgrtition, except during
periods in which such Frozen Participant is a MIRigipant or as provided under Section 5.2.

4] Offset Amount. If a Frozen Participant’s participation was frozafter June 28, 2008, such
Frozen Participant's Offset Amount used in the deteation of such Frozen Participant’s benefitsoAslune 28, 2008 under
Sections 4.2(a)(i) and 4.2(b)(i) shall be determiimethe same manner as an Active Participanglllother cases, for purposes of
determining the Offset Amount under the benefitrfolas in Section 4.2, (i) the Defined Benefit Offsgocial Security Offset and
Canada/Quebec Pension Plan Offset shall be detednais of the Frozen Participant’s date of RetirdroeVested Separation, and
(ii) the account balance specified in the first
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sentence of Section 4.1(h)(ii) for the Defined Citmition Offset shall be the balance as of the d&st of the month preceding the
month of the Frozen Participant’s date of RetirenuervVested Separation, subject to the adjustrrspesified in Section 4.1(h).

5.2 Active Participant Previously Frozenlf the participation of an Active Participant dlune 29, 2013 was
previously frozen for a period of time and he sajosatly became eligible to participate in the Cutrélan on or before June 29,
2013, he shall, for all purposes under the Planrdaed as though his participation had never frezen.
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ARTICLE VI
DEATH BENEFIT
6.1 Definitions. The following definitions are used in this Até&cVI:

(@ Vested Separated ParticiparitVested Separated Participant” means a Partitipdo becomes
entitled to a deferred Vested Accrued Benefit comeimey under the payment criteria under Sectionad.after June 29, 2013 and
whose Benefit Commencement Date has not occurred.

(b) Retired Participant. “Retired Participant” means a Participant (i) ose Benefit
Commencement Date occurred after June 29, 201%iboithas not yet received his first benefit payrman(ii) who is receiving
benefit payments, which began after June 29, 2013.

(c) ThreeYear Final Average CompensatioriThree-Year Final Average Compensation” means
the annual average of the Participant’s Death BeRégible Earnings for the three (3) Plan Yeaegdluding those Plan Years in
which the Participant does not have any Eligibleniss) ending on June 29, 2013. Unless otherpisgided herein, the Plan
Year in which the Participant was originally hirebdall be disregarded if he was hired after the fissiness day of such Plan
Year. If the Participant does not have three (a8nhFrears of Death Benefit Eligible Earnings, thetRipant's Three-Year Final
Average Compensation shall be based on the anwerdge of Death Benefit Eligible Earnings for tvaitble Plan Years through
June 29, 2013. If all Plan Years have been exdu@e. there are no “available” Plan Years), Thvear Final Average
Compensation shall mean the Participant’s Deatlrefteligible Earnings in the Plan Year in whichwas originally hired.

(d) Death Benefit Eligible Earnings “Death Benefit Eligible Earnings” shall have tkame
meaning as “Eligible Earnings” (as defined in Sarctéd.1(a));provided, howevelthe salary component of Eligible Earnings shall
mean the annual rate of the Participant’s baseysataof his last day of employment during the agalle Plan Year, and the cap on
the MIP Bonus shall not apply.

6.2 Death of an Active Participantlf an Active Participant dies while in the emplof the Company, such
Participant’'s spouse or other Beneficiary shalebétled to a monthly annuity payable for life wighten (10) year certain period
commencing on the first day of the month coincideith or next following the Participant's death,tidut regard to the
Participant’s election, if any, pursuant to SectibA. Such monthly annuity shall be Actuariallyus@lent to the greater of the
Actuarially Equivalent single-sum value of (i) oi),(where (i) is an annual payment equal to 25%hef Participant's Three-Year
Final Average Compensation payable for ten (10js/eartain, and (ii) is (x) if the Participant isl@ast age 65 or satisfies the Early
Payment Criteria under Section 4.1(l), the Retinginigenefit that would have been payable as an Aprunder Section 4.2(b)
assuming the participant had retired on his datieath or (y) if the Participant does not satisy tondition in (x), the hypothetical
immediate Annuity equal to the deferred Annuityttivauld have been payable to the Participant uSgetion 4.2(a), assuming the
Participant had retired on his date of deatdducedfor the period by which the first payment of thexttebenefit precedes the first
day of the month on or after date the Participamtlal have attained

25



age sixty-five (65), by 5/9ths of one percent (1fr) each of the first one hundred twenty (120) edde months and actuarially
thereafter (using the assumptions for Actuarialiajence).

6.3 Death of Frozen Participantf a Frozen Participant dies while in the empldySysco or a Subsidiary, such
Frozen Participant’s spouse or other Beneficiaglldhe entitled to a monthly annuity payable fde Wwith a ten (10) year certain
period commencing on the first day of the montmciient with or next following the Frozen Partiaipa death, without regard to
the Participant’s election, if any, pursuant totec4.4. Such monthly annuity shall be Actuayidliquivalent to the single sum
value of the survivor's benefit that would have gayable to the Participant’'s spouse or other Baagy if the Participant had
begun receiving a hypothetical Retirement Benefihis date of death, determined as follows:

@ If the Participant is at least age 65 or haisf&d the Early Payment Criteria under Sectiah 4.
() on his date of death, the amount of such hygtithl retirement benefit shall equal the Partiot{sa Retirement Benefit
determined under Section 4.2(b) as of his dateeathd adjusted, as applicable, to take into accthenform of such Participant’s
Retirement Benefit under Section 4.4.

(b) If the Participant does not meet the requiremesf Section 6.3(a), the amount of such
hypothetical retirement benefit shall equal thetiBipant’s Vested Accrued Benefit determined un8lection 4.2(a) as of his date of
death,reduced, for the period by which the first payment of theath benefit precedes the first day of the montbreafter date the
Participant would have attained age sixty-five (68) 5/9ths of one percent (1%) for each of thst fane hundred twenty (120)
calendar months and actuarially thereafter (usiegassumptions for Actuarial Equivalence), adjustedapplicable, to take into
account the form of such Participant’s Retiremesn&it under Section 4.4.

(c) For purposes of determining the amount of thevigor's benefit under this Section 6.3, if a
Participant’'s Retirement Benefit would have beeid rathe form of a Joint and Survivor Annuity, athe Participant designated a
Beneficiary other than his spouse, his Beneficgngll be substituted for the Participant’s “spouse’purposes of the conversion to
a Joint and Survivor Annuity.

6.4 Death of Vested Separated Participabipon the death of a Vested Separated Particigaicty Participant’s
Beneficiary shall be entitled to a monthly annyigyable for life with a ten (10) year certain pdrmmmencing on the first day of
the month coincident with or next following the fapant’'s death. Such monthly annuity shall betuaeially Equivalent to the
single-sum value of the survivor's benefit that Wdbhave been payable to the Participant’s spousetlwr Beneficiary if the
Participant had begun receiving a hypotheticateatent benefit on his date of death. The amousuoh hypothetical retirement
benefit shall equal the Participant's Vested AcdrBenefit as determined under Section 4.2(a), rediuior the period by which the
first payment of the death benefit precedes ttst fiay of the month on or after date the Partidipasuld have attained age sixty-
five (65), by 5/9ths of one percent (1%) for ea¢hhe first one hundred twenty (120) calendar merdhd actuarially thereafter
(using the assumptions for Actuarial Equivalenagjjusted as applicable, to take into account then fof such Participant’s
Retirement Benefit under Section 4.4. For purpadetetermining the amount of the survivor’s benefider this Section 6.4, if a
Participant's Retirement Benefit would have beeid rathe form of a Joint and Survivor Annuity, athe Participant designated a
Beneficiary other than his spouse, his
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Beneficiary shall be substituted for the Particifmtspouse” for purposes of the conversion tolbimt and Survivor Annuity.

6.5 Death of Retired Participant before or aftem@eencement of Benefitslf a Retired Participant (a) dies before
benefit payments begin or (b) dies after benefyinpents begin, any death benefit that may be payatdefunction of the form of
payment applicable to such Retired ParticipaninfJand Survivor Annuity or Annuity as provided un@&ection 4.4), as described
below:

€) Joint and Survivor Annuity

0] Death of Participant or Spouse during Ten (Y68ar Certain Periodlf either
the Participant or his spouse (but not both) diefere the first benefit payment or during the t&8)(year certain period following
the Benefit Commencement Date, the benefit amoayslge during their joint lives shall be paid te turvivor for the balance of
the ten (10) year certain period and then two-th{&i3) of that amount shall be paid to the sumvfoeo life.

(ii) Death of Both Participant and Spouse during T&0) Year Certain Periodf
both the Participant and his spouse die befordfitbebenefit payment or during the ten (10) yeart&in period following the
Benefit Commencement Date, the benefit amount peylying their joint lives shall be paid to thertRapant’s Beneficiary for the
balance of the ten (10) year certain period.

(iii) Cessation of BenefitsNo further benefits are payable after the latefadfthe
deaths of the Participant and his spouse or (b¢tideof the ten (10) year certain period.

(iv) Spouse. For purposes of this Section 6.5(a), “spouse” reefeo the
Participant’'s spouse whose birth date was useueitalculation of the Joint and Survivor Annuityes if the Participant is married
to a different individual at the time of the Pagant’s death.

(b) Annuity .

0] Death of Participant during Ten (10) Year CertReriod. If the Participant
dies before the first benefit payment or during the (10) year certain period following the Ben&ibmmencement Date, the
benefit amount shall be paid to the Participangs&iciary for the balance of the ten (10) yeataterperiod.

(i) Cessation of BenefitsNo further benefits are payable after the latefapfthe
death of the Participant or (b) the end of the(i€)) year certain period.

6.6 Administrative Delay Death benefits shall commence as of the datfshtin this Article VI or the first day of
the month as soon as administratively practicaidestafter but in any event within ninety (90) dajshe Participant’s death. T he
aggregate amount of any such delayed paymentsputithterest on such delayed payments, shall liktpahe Beneficiary on such
delayed commencement date.
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6.7 Beneficiary Designation for Ten (10) Year CertBeriod. A Beneficiary designation shall be effective npo
receipt by the Administrative Committee of a prdpesxecuted form which the Administrative Committegs approved for that
purpose, and shall remain in force until revokeatweinged by the Participant. The Participant mrayn time to time, revoke or
change any designation of Beneficiary by filing tneo approved Beneficiary designation form with Agministrative Committee.

(@) Upon entering the Plan, each Participant sfilll with the Administrative Committee a
designation of one or more Beneficiaries to whom dieath benefit provided by Sections 6.2, 6.3, &Adshall be payable. Any
Beneficiary designation by a married Participanbvatesignates any person or entity other than thcant’'s spouse shall be
ineffective unless the Participant's spouse hasatet consent by completing and signing the agblé spousal consent section of
the approved beneficiary designation form.

(b) Upon Retirement and prior to commencement ofhits under Article 1V, the Participant shall
designate one or more Beneficiaries to receivedhmining period certain payments, which designaditall be made and modified
in accordance with the procedures set forth in 8@stion 6.7. If the Participant does not desigrate or more Beneficiaries to
receive the remaining period certain payments Bibeeficiaries designated by the Participant upderery the Plan shall be the
Participant's Beneficiaries for purposes of the a@nmg period certain payments. A spouse of aidfaant may not change the
Beneficiaries designated by the Participant, inclgdhe Beneficiaries to whom the remaining pergadtain payments may be
paid. Notwithstanding the preceding sentenceshisf $ection 6.7(b), in the case of a Joint and i8arvAnnuity, a Beneficiary
designation shall have no effect unless the Ppatitiand the Participant’'s spouse both die dutiegtén (10) year certain period
and (b) if the Participant dies during the ten ($8ar certain period and the Beneficiaries deseghdtty the Participant have
predeceased the Participant or otherwise ceasedigqy the Participant’s surviving spouse who ieeieing the survivor benefit
under the Joint and Survivor Annuity may desigrihie Beneficiaries to receive any remaining guaehigayments if the spouse
should die during the ten (10) year certain period.

(c) If there is no valid Beneficiary designation file with the Administrative Committee at the
time of the Participant’s death, or if all of theerificiaries designated in the last Beneficiaryigiedion have predeceased the
Participant or, in the case of an entity, otherwisased to exist, the Beneficiary shall be theiddaant's spouse, if the spouse
survives the Participant, or otherwise the Paricifs estate. A Beneficiary who is an individudlab be deemed to have
predeceased the Participant if the Beneficiary diiglsin thirty (30) days of the date of the Pagnt's death. If any Beneficiary
survives the Participant but dies or, in the casanoentity, otherwise ceases to exist, beforeivewgall payments due under this
Article VI, the balance of the payments that wohkil/e been paid to that Beneficiary shall, unlessRhrticipant’s designation
provides otherwise, be distributed to the deceasdididual Beneficiary's estate or, in the caseaof entity, to the Participant’s
spouse, if the spouse survives the Participardtt@rwise to the Participant’s estate.
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ARTICLE VII
PROVISIONS RELATING TO ALL BENEFITS

7.1 Effect of this Article The provisions of this Article shall control aval other provisions of the Plan (including
the Program).

7.2 Termination of Employment A Participant’s termination of employment foryareason prior to the Participant’s
vesting under Atrticle Ill shall cause the Participand all his Beneficiaries to forfeit all intetg&sn and under this Plan, other than
any benefit payable to such Participant’'s Benefiesaunder Article VI.

7.3 Forfeiture for Cause

€) Forfeiture on Account of Dischargelf the Administrative Committee finds, after full
consideration of the facts presented on behalfysES or a Subsidiary and a former Participant, thatParticipant was discharged
by Sysco or a Subsidiary for: (i) fraud, (ii) emblement, (iii) theft, (iv) commission of a felonfy) proven dishonesty in the course
of his employment by Sysco or a Subsidiary whichmaged Sysco or a Subsidiary, or (vi) disclosingdraecrets of Sysco or a
Subsidiary ((i) through (vi) individually and codigvely referred to as a_* For Cause Ev8nthe entire Vested Accrued Benefit of
the Participant and/or his Beneficiaries shall dréeited.

(b) Forfeiture after Commencement of Benefit§ the Administrative Committee finds, after full
consideration of the facts presented on behalfyst& or a Subsidiary and the former Participarat ¢hformer Participant who has
begun receiving benefits under this Plan engagesl for Cause Event during his employment with Systa Subsidiary (even
though the Participant was not discharged from &psdhe Subsidiary for such a For Cause Eveng)fdhmer Participant’'s and/or
Beneficiaries remaining benefit payments undePaa (including the Program) shall be forfeited.

(c) Administrative Committee DiscretianThe decision of the Administrative Committeet@she
existence of a For Cause Event shall be final.dBidision of the Administrative Committee shall affthe finality of the discharge
of the Participant by Sysco or the Subsidiary in @xanner.

(d) Special Rule for Change of ControNotwithstanding the above, the forfeitures creaty
Sections 7.3(a) and 7.3(b) above shall not apply Rarticipant or former Participant who: (i) iseharged during the Plan Year in
which a Change of Control occurs, or during thetiesee (3) succeeding Plan Years following thenPfaar in which a Change of
Controls occurs (the * Change of Control Peripdr (ii) during the Change of Control Period istedrmined by the Administrative
Committee to have engaged in a For Cause Evergssial court reviewing the Administrative Commitsefddings agrees with the
Administrative Committee’s determination to apptg forfeiture.
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7.4 Forfeiture for Competition If, at the time a distribution is being madei®to be made to a Participant, the
Administrative Committee finds, after full considéon of the facts presented on behalf of Sysa Subsidiary and the Participant,
that the Participant has engaged in any of the wtinset forth in this Section 7.4, the entire b&mefmaining to be paid to the
Participant and/or his Beneficiaries shall be fitefid even though it may have been previously esteler any portion of this Plan;

provided, howeverthat this Section 7.4 shall not apply to any Pagudiot whose termination of employment from Syscoaor
Subsidiary occurs during a Change of Control Pedotbrfeiture shall occur if, at any time withime (1) year after his termination
of employment from Sysco or a Subsidiary or at tamg after the Participant’'s Benefit CommencemeateDin either case, while
any remaining benefit is to be paid to the Paréinipand/or his Beneficiaries under this Plan, aitdout written consent of Sysco’s
Chief Executive Officer or General Counsel , thetiPipant:

(a) either directly or indirectly owns, operatesarmages, controls, or participates in the ownership,
management, operation, or control of, or is emplolywg, or is paid as a consultant or other independentractor by, a business
which competes with any aspect of the businessys€&or a Subsidiary by which he was formerly emgtb (as the scope of
Sysco’s or such Subsidiary’s business is definedf #se date of Participant’s termination of empimnt) in a trade area served by
Sysco or the Subsidiary and in which the Partidigtmectly or indirectly represented Sysco or thivSdiary while employed by it;
and the Participant continues to be so engage(il®rdays after written notice has been given to hy or on behalf of Sysco or
the Subsidiary;

(b) either directly or indirectly owns, operatesamages, controls, or participates in the ownership,
management, operation, or control of, or is empddyg, or is paid as a consultant or other independentractor by, a customer or
supplier of Sysco or a Subsidiary by which he wasnerly employed and with whom the Participant teaither directly or
indirectly through the supervision of others, orhdé of Sysco or a Subsidiary by which he was fatjnemployed; and the
Participant continues to be so engaged ten (103 dér written notice has been given to him byworbehalf of Sysco or the
Subsidiary;

(c) on behalf of a business which competes withc8&y® a Subsidiary by which he was formerly
employed, directly or indirectly markets, solicitssells to any actual or prospective customeryst8 or a Subsidiary by which he
was formerly employed and with whom the Participdendlt, either directly or indirectly through thepervision of others, on behalf
of Sysco or the Subsidiary by which he was formerployed;

(d) on behalf of a business which competes withc8y® a Subsidiary by which he was formerly
employed, directly or indirectly markets to, sdkcor buys from any supplier of Sysco or a Subsjdigy which he was formerly
employed and with whom the Participant dealt, eitlieectly or indirectly through the supervisionathers, on behalf of Sysco or
the Subsidiary by which he was formerly employed;

(e) on behalf of a business which competes witlc®ys a Subsidiary by which he was formerly
employed, directly or indirectly solicits, offersnployment to, hires or otherwise enters into a otiimg relationship with any
employee of Sysco or any Subsidiary;

4] either (i) fails to return to Sysco or the Suery by which he was formerly employed, within
ten (10) days of any request issued to the Paatitjmny and all trade secrets or confidentialrmetion or
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any portion thereof and all materials relating ¢terin his possession, or (i) fails to hold in fidance or reproduces, distributes,
transmits, reverse engineers, decompiles, disassendy transfers, directly or indirectly, in anyrh, by any means, or for any
purpose, any Sysco or Subsidiary trade secretsrdidential information or any portion thereof aryamaterials relating thereto; or

(9) makes any disparaging comments or accusatietrimeéntal to the reputation, business, or
business relationships of Sysco (as reasonablyndieted by Sysco or a Subsidiary), and the Partitigails to retract such
comments or accusations within sixty (60) daysraftetten notice demanding such retraction has @ewrided to him by or on
behalf of Sysco or the Subsidiary.

7.5 Restrictions on any Portion of Total Paymen&temined to be Excess Parachute Payments . If any
payment or benefit received or to be received Byadicipant in connection with a “change of corit(@ls defined in Section 280G
of the Code and the Treasury Regulations therejirefeBysco would either (i) result in such paymentbenefit not being
deductible, whether in whole or in part, by Syscay Subsidiary, as a result of Section 280G efGode, and/or (i) result in the
Participant being subject to the excise tax impaseder Section 4999 of the Code, then the bengéiysble under the Executive
Retirement Plans shall be reduced until no portibthe Total Payments is not deductible as a refuiection 280G of the Code
(and/or not subject to the excise tax imposed urgkstion 4999 of the Code) or the benefits payalmider the Executive
Retirement Plans have been reduced to zero. Hraclant is entitled to a benefit under more tiware (1) of the Executive
Retirement Plans, then the reduction shall be eg@pin the order determined by the Administrativem@uttee in its sole
discretion. The reduction in benefits payable wriies Plan, if any, shall be determined by redgdine Vested Percentage of the
Participant's Vested Accrued Benefit, or, as amtile, the Participant’'s ERF. In determining theoant of the reduction, if any,
under this Plan: (a) no portion of the Total Paytsevhich the Participant has waived in writing ptio the date of the payment of
benefits under this Plan shall be taken into actdi no portion of the Total Payments which taumrsel, selected by Sysco’s
independent auditors and reasonably acceptablbetdParticipant (“_Tax Counsé), determines not to constitute a “parachute
payment” within the meaning of Section 280G(b)(2jhe Code shall be taken into account (includimighout limitation, amounts
not treated as a “parachute payment” as a restlteofpplication of Section 280G(b)(4)(A)), (c) portion of the Total Payments
which Tax Counsel, determines to be reasonable ensgtion for services rendered within the meanin§eztion 280G(b)(4)(B)
of the Code will be treated as an “excess paraghagenent” in the manner provided by Section 280(&{), and (d) the value of
any non-cash benefit or any deferred payment oefitancluded in the Total Payments shall be deteeth by Sysco’s independent
auditors in accordance with Sections 280G (d)(3) @af the Code. Notwithstanding anything hereirotherwise to the contrary,
the Compensation Committee, may, within its solscidition and pursuant to an agreement approvechdyCobmpensation
Committee, waive application of this Section 7.5ew it determines that specific situations warsarch action.

7.6 Claims Procedure Any person who believes that he or she is bdarmged a benefit to which he or she is entitled
under this Plan (including the Program) (refer@ti¢reinafter as a_* Claimaf)tmust file a written request for such benefitiwihe
Administrative Committeeprovided, however that any claim involving entitlement to, the ambof or the method or timing of
payment of a benefit affected by a Change of Costrall
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be governed by Section 7.6(e). Such written reiquest set forth the Claimant’s claim and must tddressed to the Administrative
Committee at the Company’s principal office.

(a) Initial Claims Decision The Administrative Committee shall generally\pde written notice
to the Claimant of its decision within ninety (96xys after the claim is filed with the Administv@ Committee;provided,
however, that the Administrative Committee may have upato additional ninety (90) days to decide the claimthe
Administrative Committee determines that speciatwhnstances require an extension of time to dethide claim, and the
Administrative Committee advises the Claimant intimg of the need for an extension (including ampleration of the special
circumstances requiring the extension) and the @latghich it expects to decide the claim.

(b) Appeals. A Claimant may appeal the Administrative Comegts decision by submitting a
written request for review to the Administrative r@wmittee within sixty (60) days after the earlierreteiving the denial notice or
after expiration of the initial review period. Suevritten request must be addressed to the Admaige Committee at the
Company’s principal office. In connection with Buequest, the Claimant (and his or her authoriegdesentative, if any) may
review any pertinent documents upon which the deves based and may submit issues and commentstingsMor consideration
by the Administrative Committee. If the Claimantequest for review is not received within the iearbf sixty (60) days after
receipt of the denial or after expiration of théia review period, the denial shall be final, attd Claimant shall be barred and
estopped from challenging the Administrative Conteeits determination.

(c) Decision Following Appeal The Administrative Committee shall generally mats decision
on the Claimant’s appeal in writing within sixtyQ)6days following its receipt of the Claimant's vegt for appealprovided,
however, that the Administrative Committee may have uprnocadditional sixty (60) days to decide the clairthe Administrative

Committee determines that special circumstancasnegn extension of time to decide the claim dredAdministrative Committee
advises the Claimant in writing of the need foreattension (including an explanation of the speciedumstances requiring the
extension) and the date on which it expects toddethe claim. The Administrative Committee shattify the Claimant of its
decision on the Claimant’s appeal in writing, refi@ss of whether the decision is adverse.

(d) Decisions Final; Procedures MandataryA decision on appeal by the Administrative
Committee shall be binding and conclusive uporpatsons, and completion of the claims proceduresriteed in this Section 7.6
shall be a mandatory precondition to commencemgahy court proceeding brought in connection whis tPlan (including the
Program) by a person claiming rights under thisiRlacluding the Program) or by another personntilag rights through such a
person. Notwithstanding the preceding sentenceAtheinistrative Committee may, in its sole disoveti waive the procedures
described in Sections 7.6(a) through 7.6(c) asrdatary precondition to such an action.

7.7 Compensation Committee Decision®otwithstanding anything in the Plan (includittge Program) to the
contrary, any determination made or to be made wapect to the benefits or rights of an Executfécer under the Plan
(including the Program) shall not be made by thenistrative Committee but shall instead be madeth®y Compensation
Committee, and each provision of the Plan (inclgdire Program)
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otherwise governing such a determination shallrterpreted and construed to substitute the Compgens@ommittee for the
Administrative Committee in such provision.
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ARTICLE VIII
ADMINISTRATION

8.1 Administrative Committee Appointment The Administrative Committee shall be appointbgl the
Compensation Committee. Each Administrative Coraitmember shall serve until his or her resignatorremoval. The

Compensation Committee shall have the sole distréti remove any one or more Administrative Comeritnembers and appoint
one or more replacement or additional Administet@ommittee members from time to time.

8.2 Administrative Committee Organization and VgtinThe organizational structure and voting respulisés of
the Administrative Committee shall be as set fantthe bylaws of the Administrative Committee.

8.3 Powers of the Administrative CommitteeExcept as otherwise provided in Section 7.7, Aldeninistrative
Committee shall have the exclusive responsibility the general administration of this Plan (inchglthe Program) according to
the terms and provisions of this Plan (including Brogram) and shall have all powers necessargdongplish those purposes,
including but not by way of limitation the rightower and authority:

(@ to make rules and regulations for the admiafigtn of this Plan (including the Program);

(b) to construe, interpret and apply all terms,vigions, conditions and limitations of this Plan
(including the Program);

(c) to correct any defect, supply any omissionegoncile any inconsistency that may appear in this
Plan (including the Program) in the manner andhéoeixtent it deems expedient to carry this Placlding the Program) into effect
for the greatest benefit of all parties at interest

(d) subject to Section 7.3(d), to resolve all comrsies relating to the administration of thisrPla
(including the Program), including but not limitead

0] differences of opinion arising between the Camp and a Participant in
accordance with Sections 7.6(a) through 7.6(c)epixevhen the difference of opinion relates to thétlement to, the amount of or
the method or timing of payment of a benefit aielcby a Change of Control, in which event, sucfedéhce of opinion shall be
decided by judicial action; and

(i) any question it deems advisable to determmerider to promote the uniform
administration of this Plan (including the Progrdon)the benefit of all parties at interest; and

(e) to delegate by written notice any plan admiatgin duties of the Administrative Committee to
such individual members of the Administrative Cortted, individual employees of the Company, or
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groups of employees of the Company, as the Admatisge Committee determines to be necessary orsablé to properly
administer this Plan (including the Program).

8.4 Committee Discretion The Administrative Committee (or, as applicalifle Compensation Committee), in
exercising any power or authority granted undes Blan (including the Program), or in making antedaination under this Plan
(including the Program), shall perform or refraiorh performing those acts pursuant to such authasing its sole discretion and
judgment. By way of amplification, and without liing the foregoing, the Company specifically irdsrthat the Administrative
Committee (or, as applicable, the Compensation Cittee) have the greatest possible discretionarfyaaity to construe, interpret
and apply the terms of this Plan (including thegPam) and to determine all questions concerningikelity, participation and
benefits. Any decision made by the AdministratB@mmittee (or, as applicable, the Compensation Cittex) or any refraining to
act or any act taken by the Administrative Comreitter, as applicable, the Compensation Committegjobd faith shall be final
and binding on all parties, subject to the provisiof Sections 7.6(a) through 7.6(c). The Admiatste Committee’s (or, as
applicable, the Compensation Committee’s) decisghadl never be subject to de novo review. Notvdgthding the foregoing, the
Administrative Committee’s (or, as applicable, @@mpensation Committee’s) decisions, refrainingdbor acting is to be subject
to judicial review for those incidents occurringrithg the Change of Control Period.

8.5 Reimbursement of Expense3he Administrative Committee shall serve withoampensation for their services
but shall be reimbursed by Sysco for all expensepeply and actually incurred in the performancehair duties under this Plan
(including the Program).

8.6 Indemnification. To the extent permitted by law, members of thear of Directors, members of the
Compensation Committee, members of the AdminisgatCommittee, employees of the Company, and allntsgend
representatives of the Company shall be indemnifiedhe Company, and saved harmless against amgsclgsulting from any
action or conduct relating to the administrationtieé Plan (including the Program), except claimsirag from gross negligence,
willful neglect or willful misconduct.

35



ARTICLE IX
ADOPTION BY SUBSIDIARIES

9.1 Procedure for and Status after Adoptiodny Subsidiary may, with the approval of the Adistrative
Committee, adopt this Plan prior to June 29, 204 agpropriate action of its board of director§he terms of this Plan shall apply
separately to each Subsidiary adopting this PlahisnParticipants in the same manner as is eXgrpssvided for Sysco and its
Participants except that the powers of the Boardiadctors, the Compensation Committee and the Adstnative Committee under
this Plan (including the Program) shall be exertisg the Board of Directors of Sysco, CompensaGommittee of the Board of
Directors of Sysco or the Administrative Committe#feSysco, as applicableSysco and each Subsidiary adopting this Plan shall
bear the cost of providing Plan benefits for itsnoRarticipants. Sysco shall initially pay the sosf the Plan each Plan
Year. However, each adopting Subsidiary shall tebilled back for the actuarially determined sqsrtaining to it in accordance
with the appropriate Financial Accounting StandaBdsrd pronouncements. It is intended that thégatibn of Sysco and each
Subsidiary with respect to its Participants shaltlie sole obligation of the Company that is empipyhe Participant and shall not
bind any other Company.

9.2 Termination of Participation by Adopting Subaig . Any Subsidiary adopting this Plan may, by
appropriate action of its board of directors, terate its participation in this Plan. The Admirasive Committee may, in its
discretion, also terminate a Subsidiary’s partittguain this Plan at any time. The terminatiortlod participation in this Plan by a
Subsidiary shall not, however, affect the rightsan§ Participant who is working or has worked floe Subsidiary as to benefits
previously accrued by the Participant under thaRVithout his consent.
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ARTICLE X
AMENDMENT AND/OR TERMINATION

10.1 Amendment or Termination of the PlaiThe Compensation Committee may amend or termittas Plan
(including the Program) at any time by an instrutenvriting without the consent of any adoptingrmany.

10.2 No Retroactive Effect on Awarded Benefits

€) General Rule Absent a Participant's prior consent, no amendnsiall affect the rights of
such Participant to his V ested Accrued Benefibfathe date of such amendment_(* Minimum Vested AedrBenefit’) or shall
change such Participant’s rights under any promis@dating to a Change of Control after a Chang€aftrol has occurred. On and
after the effective date of such amendment, foppses of vesting under Article Ill, the Early Payme€riteria under Section 4.1(]),
and the Early Retirement Factor under Section 4,1énfParticipant shall continue to be awarded @¥tihg Service and age credit
until such Participant’s termination of employmevith Sysco and its Subsidiaries, and (i) yeardVidP Participation until such
Participant is no longer a MIP participant.

(b) Benefits on or after the AmendmeniNotwithstanding the provisions of this Sectidh2l the
Compensation Committee retains the right at any tfff) to change in any manner or to discontinuedtfeth benefit provided in
Article VI, except for a period of four (4) yearftea a Change of Control for those persons whdat time were covered by the
death benefit, and (2) to change in any manneb#meefit under Article IV, provided such benefitrist less than the minimum
benefit under Section 10.2(a).

10.3 Effect of Termination Upon termination of the Plan, the following pigens shall apply:

€) With respect to benefits that become payabla eesult of a distribution event on or after the
effective date of the Plan’s termination, a Pgocit's Vested Accrued Benefit shall be determireedravided under Article IV.

(b) The Compensation Committee may, in its solerdion, authorize distributions to Participants
as a result of the Plan’s termination, provided:tha

0] All deferred compensation arrangements spomkdrg the Company that
would be aggregated with this Plan (which may idelthe Program) under Section 1.409A-1(c) of trea3ury Regulations (or any
corresponding provision of succeeding law) if tletigipant participated in such arrangements arsitated;

(i) No distributions other than distributions thaduld be payable under the terms
of this Plan if the termination had not occurree mrade within twelve (12) months of the terminatéihis Plan;
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(iii) All distributions of benefits to be provideldereunder are paid within twenty-
four (24) months of the termination of this Planda

(iv) The Company does not adopt a new deferred eoisgtion arrangement at
any time within three (3) years following the datethe termination of the Plan that would be aggted with this Plan under

Section 1.409A-1(c) of the Treasury Regulationsaiy corresponding provision of succeeding lawthé Participant participated
in this Plan and the new arrangement.

(c) Except as otherwise provided in Section 10.a¢) 10.3(b), on and after the effective date of
the Plan’s termination, (i) the Plan shall continaoebe administered as it was prior to the Plaatsntnation, (ii) all retirement
benefits accrued prior to the date of terminatioallsbe payable only under the conditions, at timetand in the form then provided
in this Plan, (iii) no Participant shall be entitleo Plan benefits solely as a result of the Pléersiination in accordance with the
provisions of this Article X, and (iv) the forfer@ provisions of Sections 7.3 and 7.4, and theicéisihs set forth in Section 7.5
shall continue in effect.
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ARTICLE Xl
FUNDING

111 Payments Under This Plan are the Obligatioth@Company.The Company last employing a Participant shall
pay the benefits due the Participant under this Blecluding the Program); however, should it faildo so when a benefit is due,
then, except as provided in Section 11.5, the litestedll be paid by the Trust. In any event, & ffrust fails to pay for any reason,
the Company still remains liable for the paymenalbbenefits provided by this Plan (including fegram).

11.2 Plan May Be Funded Through the Trustis specifically recognized by both the Compamg the Participants
that the Company may, but is not required to, pasehlife insurance so as to accumulate assetsntbthe obligations of the
Company under this Plan (including the Programyl #rat the Company may, but is not required to trimute any policy or
policies it may purchase and any amounts or otheeta it finds desirable to the Trust. Howevedeurall circumstances, the
Participants shall have no rights to any of thosticigs or any other assets contributed to the fTrasd, likewise, under all
circumstances, the rights of the Participants édbsets held in the Trust shall be no greaterttemights expressed in this Plan
(including the Program) and the Trust Agreementthitig contained in the Trust Agreement shall dtuntst a guarantee by any
Company that assets of the Company transferredetd tust shall be sufficient to pay any benefitdamthis Plan (including the
Program) or would place the Participant in a sety@sition ahead of general creditors should theng@my become insolvent or
bankrupt. The Trust Agreement must specify thatiéfpants in this Plan (including the Program) amy unsecured general
creditors of the Company in relation to their bésainder this Plan (including the Program).

11.3 Reversion of Excess AssetSysco may, at any time, request the actuaryhferRlan to determine the present
value of the Vested Accrued Benefit assuming thst&E Accrued Benefit to be fully vested (whetheés ibr not), as of the end of
this Plan (including the Program) Year coincideithver last preceding the request, of all Partinigaand Beneficiaries of deceased
Participants for which all Companies are or willdi#igated to make payments under this Plan (ineluthe Program). For periods
prior to a Change of Control, if the fair marketua of the assets held in the Trust, as determinyethe Trustee as of that same
date, exceeds the total of the Vested Accrued Besraffall Participants and Beneficiaries undes tRlan (including the Program),
Sysco may direct the Trustee to return to Syscoadsets which are in excess of the Vested Accruatkefids under this Plan
(including the Program). For periods following aabge of Control, if the fair market value of thesets held in the Trust, as
determined by the Trustee as of that same dategdsdhe total of the Vested Accrued Benefits IdPalticipants and Beneficiaries
under this Plan (including the Program) by 10%,c8ysay direct the Trustee to return to Sysco tisetasvhich are in excess of
110% of the Vested Accrued Benefits under this Rladuding the Program). For this purpose, thespnt value of the Vested
Accrued Benefits under this Plan (including thedpam) shall be calculated using the data for tleequing Plan Year brought
forward using the assumptions used to determinacdhearially determined costs according to the @ppate Financial Accounting
Standards Board pronouncements. If there has d&drange of Control, to determine excess assétyratibutions made prior to
the Change of
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Control shall be subtracted from the fair markdtgaof the assets held in the Trust as of the detation date but before the
determination is made.

114 Participants Must Rely Only on General Credlithe Company The Company and the Participants recognize
that this Plan (including the Program) is only ae@l corporate commitment, and that each Partitigamerely an unsecured
general creditor of the Company with respect to@fitye Company’s obligations under this Plan (idahg the Program).

11.5 Funding of Benefits for Participants SubjemtGanadian Income Tax Laws is ProhibitedNo Company
employing a Participant whose income is subjedhtoCanadian tax laws shall be permitted to fuadiiligation to that person
through any rabbi trust, fund, sinking fund, orestffinancial vehicle even though under applicable the assets held to fund the
obligation are still subject to the general creditof the Company.
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ARTICLE Xl
MISCELLANEOUS

12.1 Responsibility for Distributions and Withhaidi of Taxes. The Administrative Committee shall furnish
information, to the Company last employing the gant, concerning the amount and form of distiitou to any Participant
entitled to a distribution so that the Company nmgke or cause the Rabbi Trust to make the distobutequired. The
Administrative Committee shall also calculate thleluctions from the amount of the benefit paid urties Plan (including the
Program) for any taxes required to be withheldduefal, state, local, or foreign government andl shase them to be withheld.

12.2 Limitation of Rights Nothing in this Plan (including the Program)lsba construed:

(@) togive a Participant any right with respect to anydjitrexcept in accordance
with the terms of this Plan (including the Program);

(b) to limit in any way the right of Sysco or a Sidiary to terminate a Participant’'s employment;

(c) to evidence any agreement or understanding:esgpd or implied, that Sysco or a Subsidiary
shall employ a Participant in any particular pasitor for any particular remuneration; or

(d) to give a Participant or any other person dagrthrough him any interest or right under this
Plan (including the Program) other than that of angecured general creditor of the Company.

12.3 Benefits Dependent upon Compliance with Qer@ivenants The benefits provided to a Participant under
this Plan by the Company are dependent upon theiPant’s full compliance with the covenants st in Section 7.4.

12.4 Distributions to Incompetents or MinarsShould a Participant become incompetent or shauParticipant
designate a Beneficiary who is a minor or incompitthe Administrative Committee is authorized ty ghe funds due to the
parent of the minor or to the guardian of the mioomcompetent or directly to the minor or to gpfilose funds for the benefit of
the minor or incompetent in any manner the Admiatste Committee determines in its sole discretion.

125 Nonalienation of Benefits No right or benefit provided under this Planc(iding the Program) is subject to
transfer, anticipation, alienation, sale, assigrimpledge, encumbrance or charge by the Partigipaiept upon his death to a
named Beneficiary as provided in this Plan (inabgdthe Program). If any Participant or any Benafic becomes bankrupt or
attempts to anticipate, alienate, sell, assigrdgegeencumber or charge any right or benefit utfdsrPlan (including the Program),
that right or benefit shall, in the discretion dfet Administrative Committee, be forfeited. In thatent, the Administrative
Committee may have the Company hold or apply thiet or benefit or any part of it to the benefittloé Participant or Beneficiary,
his or her spouse,
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children or other dependents or any of them in mx@nner and in any proportion the Administrative @uttee believes to be
proper in its sole and absolute discretion, bubisrequired to do so.

12.6 Reliance upon InformationThe Administrative Committee shall not be liafdeany decision or action taken in
good faith in connection with the administration tbfs Plan (including the Program). Without limii the generality of the
foregoing, any decision or action taken by the Adstrative Committee when it relies upon informatsupplied it by any officer
of the Company, the Company'’s legal counsel, they@my’s actuary, the Company’s independent accats\ta other advisors in
connection with the administration of this Plarc(uding the Program) shall be deemed to have tsemtin good faith.

12.7 Amendment Applicable to Participants Employiegd Sysco or a Subsidiary Only Unless it Provides
Otherwise. No benefit which has accrued to any Particigendiuding a Frozen Participant) who has diedreelti become disabled
or Separated from Service prior to the later ofefeggcution of an amendment or (b) the amendmeattéfe date shall be changed
in amount or subject to any adjustment providethat amendment unless the amendment specificallyiges that it shall apply to
those persons and it does not have the effecdofieg those persons’ Vested Accrued Benefits ers fixed without their consent.

12.8 Severability. If any term, provision, covenant or conditiontbfs Plan (including the Program) is held to be
invalid, void or otherwise unenforceable, the @fsthis Plan (including the Program) shall remairfull force and effect and shall
in no way be affected, impaired, or invalidated.

12.9 Notice. Any notice or filing required or permitted to gven to the Administrative Committee or a Papiigit
shall be sufficient if in writing and hand delivdrer sent by U.S. mail to the principal office betCompany or to the residential
mailing address of the Participant. Notice shalldeemed to be given as of the date of hand dgloreif delivery is by mail, as of
the date shown on the postmark.

12.10 Gender and Numberlf the context requires it, words of one genddren used in this Plan (including the
Program) shall include the other genders, and wasdd in the singular or plural shall include thigeo.

12.11 Governing Law The Plan (including the Program) shall be goveéimethe laws of the State of Delaware except
to the extent such laws are pre-empted by fedaral [The Participant and the Company agree thgesuto the provisions of
Sections 7.6(a) through 7.6(c), the sole and ekayarisdiction for any dispute under this Planc{uding the Program) shall lie in
the United States District Court for the Southeiatiirt of Texas, and the parties hereby waive janigdictional or venue-related
defense to litigating at this forum.

12.12 Effective Date . The Supplemental Executive Retirement Plan waginally effective as of July 3,
1988. This Amended and Restated Sysco Corpor&tipplemental Executive Retirement Plan is effedivef June 29, 2013.
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12.13 Compliance with Section 409AThis Plan (including the Program) is intende@aonply with Section 409A of
the Code in both form and operation, and any anitéguherein shall be interpreted, to the extergsgae, in a manner that
complies with Section 409A.

IN WITNESS WHEREOF , Sysco has executed this document on this JuP@13.

SYSCO CORPORATION

By: /s/ Russell T. Libby

Name: Russell T. Libb
Title:  Senior Vice President, General Cour
and Secretar
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Exhibit 10.17

AMENDED AND RESTATED
SYSCO CORPORATION
MIP RETIREMENT PROGRAM

WHEREAS , Sysco Corporation (*_SyscY sponsors and maintains the Amended and Restaysdo Corporation
Supplemental Executive Retirement Plan (the “ SERE provide a select group of management or yigidmpensated employees
within the meaning of Sections 201, 301 and 40ERFISA (and therefore exempt from the requiremen®ants 2, 3 and 4 of Title
| of ERISA as a “top hat” plan and eligible for takernative method of compliance for reporting aistlosure which is available
for such plans), a supplement to their retiremeayt §0 as to retain their loyalty and to offer aHar incentive to them to maintain
and increase their standard of performance;

WHEREAS , Sysco adopted the Eleventh Amended and Restgtemb £orporation Supplemental Executive Retirement
Plan, effective June 29, 2013, which includes thedT/Amended and Restated Sysco Corporation MIPré&e&nt Program (the “
Current Prograrty), attached as Appendix | thereto) (the “ EleveAthendment and Restatemét

WHEREAS , pursuant to Section 10.1 of the Eleventh Amendraed Restatement , the Compensation Committeleeof t
Board of Directors of Sysco (the_* Compensation @uttee”) may amend the Eleventh Amendment and Restate(maitding
the Current Program) by an instrument in writingg a

WHEREAS , the Compensation Committee has determined thstiit the best interests of Sysco and its stoaers! to
amend and restate the Eleventh Amendment and Bewstat and amend and restate the Current Progréeatiedé June 29, 2013, to
provide that (i) a participant who is married om garticipant’'s Benefit Commencement Date (as ddfimerein) may elect the form
of payment of the participant’s benefits under pinegram, to be paid either as an annuity or a jaimd survivor annuity, which
forms of payment shall be actuarially equivalentudties as required under Section 409A of the irtkRevenue Code, (i) in the
absence of an election, and provided that on the that the first monthly annuity payment is madgadicipant is married to the
same spouse to whom the participant was marrietth@Benefit Commencement Date, benefits for therigdhparticipant will be
paid in the form of joint and survivor annuity,iXiif the married participant as of the participarBenefit Commencement Date is
no longer married on the date that the first mgn#mnuity payment is made to the participant uriderprogram or the married
participant is married to a spouse other than t{heuse to whom the participant was married on theigg@ant's Benefit
Commencement Date, the benefit will be paid inftien of a single life annuity, (iv) benefits for pigipants who are not married
on the Benefit Commencement Date will be paid i filrm of a single life annuity, (v) the non-conipeh covenant shall be
limited to the one (1) year period following a pefant’s termination of employment and the perfotlowing the participant’s
Benefit Commencement Date and (vi) the word “Thetall be deleted from the title of the program.

NOW, THEREFORE , Sysco hereby adopts this Amended and Restatex @ poration MIP Retirement Program (the
“ Program”), effective as of June 29, 2013, as follows:



DEFINITIONS

1.1 401(k) Plan “401(k) Plan” means the Sysco Corporation Emeésy401(k) Plan, a defined contribution plan
qualified under Section 401(a) of the Code, any. ta8-qualified defined contribution plan succesmreto and any other such
plan sponsored by Sysco or a Subsidiary.

1.2 Accrued Benefit “Accrued Benefit” shall have the meaning setHart Section 4.2 of this Program.

1.3 Active Participant “Active Participant” means a Participant in #maploy of the Company who as of December
31, 2012, was not a Frozen Participant. If aftec&nber 31, 2012, an Active Participant eithecggses to be a participant in the
Management Incentive Plan; (ii) transfers to a NartiBipating Subsidiary; or (iii) becomes subjexfdreign income tax laws, his
status shall remain that of an Active Participaoirf and after the Effective Date until his Separafrom Service.

1.4 Actuarial Equivalence or Actuarially EquivalentActuarial Equivalence” shall be determined be basis of the
mortality and interest rate assumptions used inpegimg annuity benefits under the Pension Plarthéfe is no Pension Plan in
effect at the time any such determination is m#ue actuarial assumptions to be used shall betedléy an actuarial firm chosen
by the Administrative Committee. Such actuariainfishall select such actuarial assumptions as wbaldppropriate for the
Pension Plan if the Pension Plan had remainedigtezice with its last participant census. “Actalyi Equivalent” means equality
in value of the aggregate amounts expected todmved under different forms of payment based enntiortality and interest rate
assumptions specified for purposes of Actuariali#ance.

15 Administrative Committee “Administrative Committee” means the committekrégnistering the Plan (including
this Program).

1.6 Affiliate . “Affiliate” means any entity with respect to vehi Sysco beneficially owns, directly or indirectht,
least 50% of the total voting power of the intesesitsuch entity and at least 50% of the total @afithe interests of such entity.

1.7 Annual Compensation Limit’/Annual Compensation Limit” shall have the meanset forth in Section 4.1(a) of
this Program.

1.8 Annuity . “Annuity” means a monthly annuity for the lifef the Participant with a ten (10) year certain
period. Except as provided in Section 4.5 of fisgram, a Participant's Vested Accrued Benefit Redirement Benefit are
expressed in the form of an Annuity.

1.9 Beneficiary. “Beneficiary” means a person or entity desigdaby the Participant under the terms of this
Program to receive any amounts distributed undemftogram upon the death of the Participant.
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1.10 Benefit Commencement DatéBenefit Commencement Date” means the first dia¢eParticipant’'s benefits are
payable under Section 4.1(d) of this Program, witliegard to any delay under either Section 4 $emtion 4.7 of this Program.

1.11 Board of Directors “Board of Directors” means the Board of Direstof Sysco.
1.12 Change of Control “Change of Control” means the occurrence of @neore of the following events:

(@ The acquisition by any individual, entity oogp (within the meaning of Section 13(d)(3) or 14
(d)(2) of the Securities Act) (a *_Persdh of beneficial ownership (within the meaning ofile 13d-3 promulgated under the
Securities Act) of 20% or more of either (i) themkoutstanding shares of Sysco common stock (fbetstanding Sysco Common
Stock”) or (ii) the combined voting power of the thentstanding voting securities of Sysco entitled ttevgenerally in the election
of directors (the “ Outstanding Sysco Voting Setiesi”); provided, howevey that the following acquisitions shall not consit a
Change of Control: (1) any acquisition directlprfr Sysco, (2) any acquisition by Sysco, (3) anyu&itipn by any employee
benefit plan (or related trust) sponsored or maieta by Sysco or any Affiliate, or (4) any acquditby any corporation pursuant
to a transaction that complies with Sections (c§¢)(ii) and (c)(iii), below;

(b) Individuals who, as of July 1, 2012, constittite Board of Directors (the “Incumbent Board”)
cease for any reason to constitute at least a ityafirthe Board of Directors; provided, howevdrat any individual becoming a
director subsequent to July 1, 2012 whose electionpmination for election by Sysco’s stockholdevas approved by a vote of at
least a majority of the directors then comprising iIncumbent Board shall be considered as though isdividual were a member
of the Incumbent Board, but excluding, for thisgmse, any such individual whose initial assumptiboffice occurs as a result of
an actual or threatened election contest with i@gpehe election or removal of directors or othetual or threatened solicitation of
proxies or consents by or on behalf of a Persoerdtian the Board of Directors;

(c) Consummation of a reorganization, merger, gtagishare exchange or consolida tion or similar
corporate transaction involving Sysco or any ofAtéliates, a sale or other disposition of all substantially all of the assets of
Sysco, or the acquisition of assets or stock offercentity by Sysco or any of its Affiliates (eaeh* Business Combinatid), in
each case unless, following such Business Combimafi) all or substantially all of the individuand entities that were the
beneficial owners of the Outstanding Sysco CommtoekSand the Outstanding Sysco Voting Securitieméaliately prior to such
Business Combination beneficially own, directlyidirectly, more than 60% of the then-outstandihgres of common stock and
the combined voting power of the then-outstandioting securities entitled to vote generally in #tection of directors, as the case
may be, of the corporation resulting from such Bass Combination (including, without limitationcarporation that, as a result of
such transaction, owns Sysco or all or substaptalll of Sysco’s assets either directly or througte or more subsidiaries) in
substantially the same proportions as their owmgrshmediately prior to such Business Combinatidrthe Outstanding Sysco
Common Stock and the Outstanding Sysco Voting S&sjras the case may be, (ii) no Person (exctudity corporation resulting
from such Business Combination or any employee fiiguian (or related trust) of Sysco or such coggimm resulting from such
Business Combination) beneficially




owns, directly or indirectly, 20% or more of, respreely, the then-outstanding shares of commonkstdche corporation resulting
from such Business Combination or the combinedchgotiower of the then-outstanding voting securitiesuch corporation, except
to the extent that such ownership existed prigdghéoBusiness Combination, and (iii) at least a migjof the members of the board
of directors of the corporation resulting from s@isiness Combination were members of the IncumBeatd at the time of the
execution of the initial agreement or of the actiéthe Board of Directors providing for such Buesss Combination; or

(d) Approval by the stockholders of Sysco of a ctatgpliquidation or dissolution of Sysco.

1.13 Change of Control PeriodChange of Control Period” shall have the mearsagforth in Section 7.3(d) of this
Program.

1.14 Code “Code” means the Internal Revenue Code of 188&mended from time to time.
1.15 Company “Company” means Sysco and any Subsidiary otier & Non-Participating Subsidiary.
1.16 Compensation “Compensation” shall have the meaning set fortBection 4.1(b) of this Program.

1.17 Compensation Committee“Compensation Committee” means the Compensaliommittee of the Board of
Directors.

1.18 Death Benefit Eligible Earnings‘Death Benefit Eligible Earnings” shall have timeaning set forth in Section
6.1(a) of this Program.

1.19 Deferred Retirement Benefit'Deferred Retirement Benefit” shall have the miag set forth in Section 4.1(d)
of this Program.

1.20 Determination Date “Determination Date” means the date as of whacRarticipant's Accrued Benefit and
Vested Accrued Benefit are calculated. The Deteation Date for determining a Participant’s Accrigshefit under Article IV of
this Program shall be December 31, 2012. The Bet@tion Date for determining a Participant’s Vestecrued Benefit shall be
the date of the Participant’s death, Retiremetasted Separation from Sysco and its Subsidiaries.

1.21 EDCP. “EDCP” means the Sysco Corporation Executiveelrefl Compensation Plan, as it may be amended
from time to time and any successor plan thereto.

1.22 Effective Date “Effective Date” means December 31, 2012.
1.23 Eligible Earnings “Eligible Earnings” shall have the meaning sett in Section 4.1(c) of this Program.
1.24 ERISA. “ERISA” means the Employee Retirement IncomeuigcAct of 1974, as amended.
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1.25 Executive Officer. “Executive Officer” means each of Sysco’s Chietecutive Officer, Chief Operating
Officer, Chief Financial Officer, President, Exawet Vice Presidents, Senior Vice Presidents or attner officers designated as
“officers” for purposes of Section 16 of the Setigs Act.

1.26 Executive Retirement Plans'Executive Retirement Plans” means, collectiveljis Program, the Plan, the
Management Savings Plan, the EDCP and the Canagénuttve Capital Accumulation Plan, and such otiwr-qualified deferred
compensation arrangements sponsored by Syscouysid@&ry as determined by the Compensation Coraenitt

1.27 For Cause Event‘For Cause Event” shall have the meaning séhfior Section 7.3(a) of this Program.

1.28 Frozen Participant“Frozen Participant” means a Participant inehgploy of the Company as of December 31,
2012, whose participation in this Program was fropa or before December 31, 2012 because (i) heedeto be an MIP
participant; (ii) he transferred to a Non-Partitipg Subsidiary; or (iii) his income became subjexcforeign income tax laws. A
Participant who was a Frozen Participant as of e 31, 2012, shall for all purposes of this Paogibe treated as a Frozen
Participant from and after the Effective Date uhifl Separation from Service.

1.29 Joint and Survivor Annuity “Joint and Survivor Annuity” means a joint andotthirds survivor monthly
annuity with a ten (10) year certain period thathis Actuarial Equivalent of an Annuity. This aitgus payable during the joint
lives of the Participant and his spouse, and a hiyrinnuity shall continue for the life of the siwar in an amount equal to two-
thirds of the monthly amount provided during th@mt lives. Notwithstanding the above, during tten (10) year certain
period, there shall be no reduction in the amadirduch payment regardless of the death of eithéoth the Participant and his
spouse.

1.30 Management Incentive Plan or MIPManagement Incentive Plan” or “MIP” means the @y<Lorporation
2005 Management Incentive Plan, as amended andeetstand the Sysco Corporation 2009 Management tiweeRlan, as each
may be amended from time to time, and any succgsos thereto.

1.31 Management Savings Plan or MSPManagement Savings Plan” or “MSP” means the SySogporation
Management Savings Plan as it may be amended froent¢i time and any successor plan thereto.

1.32 Minimum Vested Accrued Benefit“Minimum Vested Accrued Benefit” shall have theeaning set forth in
Section 10.2(a) of this Program.

1.33 MIP Bonus “MIP Bonus” means all or a portion of the bonayable to the Participant under the MIP, other
than MIP Additional Bonuses (as defined in the MiB?)any amounts payable to the Participant as ditutlesfor or in lieu of such
Participant's MIP bonus for a fiscal year (but exibhg any amounts paid as a substitute for or undiesuch MIP bonus pursuant to
a severance agreement or other arrangement prgviftin post-termination benefits, unless otherwissterdmined by the
Compensation Committee).



1.34 NonParticipating Subsidiary “Non-Participating Subsidiary” means a Subsiittiat has not adopted this
Program pursuant to Article IX of this Program.

1.35 Normal Retirement Date“Normal Retirement Date” shall have the mearseg forth in Section 4.1(e) of this
Program.

1.36 Participant “Participant” means an employee of a Company veheligible for and is participating in this
Program and any other current or former employe8ysico and its Subsidiaries who is entitled to mebeunder this Program.
Unless otherwise specified herein, references Ramicipant or Participants shall include both #etiParticipants and Frozen
Participants.

1.37 Pension Plan “Pension Plan” means the Sysco Corporation &atnt Plan, a defined benefit plan qualified
under Section 401(a) of the Code, and any U.Sqtelified defined benefit pension plan successereto.

1.38 Plan “Plan” means the Amended and Restated Syscoo@aiipn Supplemental Executive Retirement Plan, as
it may be amended from time to time. Unless otlisxvgpecified herein, references herein to the Bt refer to the Amended
and Restated Sysco Corporation Supplemental ExecRetirement Plan only and not this Program.

1.39 Plan Year “Plan Year” means the period that coincides lith fiscal year of Sysco. Sysco has a 52/53 week
fiscal year beginning on the Sunday next followihg Saturday closest to Junet36f each calendar year.

1. 40 Program “Program” means this Amended and Restated Sgseporation MIP Retirement Program, which
constitutes Appendix | to the Amended and Rest&gsto Corporation Supplemental Executive Retirenfdan, as it may be
amended from time to time.

1.41 Retired Participant“Retired Participant” shall have the meaningfegh in Section 6.1(b) of this Program.
1.42 Retirement “Retirement” shall have the meaning set forti®action 4.1(f) of this Program.

1.43 Retirement Benefit “Retirement Benefit” shall have the meaningfeeth in Section 4.1(g) of this Program.
1.44 Section 125 Cafeteria PlarfSection 125 Cafeteria Plan” means the Syscg@ation Pretax Premium and

Reimbursement Account Plan, a “cafeteria plan” ifjedl under Section 125 of the Code, any succegkor thereto and any other
such plan maintained by Sysco or a Subsidiary.

1.45 Section 409A “Section 409A” means Section 409A of the CodefeRences herein to “Section 409A” shall also
include any regulatory and other interpretive gnaapromulgated by the U.S. Treasury
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Department, including the U.S. Treasury Regulationshe U.S. Internal Revenue Service under Secdti®A of the Code.
1.46 Securities Act “Securities Act” means the Securities Exchangedk 1934, as amended from time to time.

1.47 Separation from Service“Separation from Service” means a “separatiomfiservice” within the meaning of
Section 409A. A Participant shall have experiena€deparation from service” as a result of a teation of employment if the
level of bona fide services performed by the Pipdict for Sysco or a Subsidiary decreases to d Eyeal to twenty-five percent
(25%) or less of the average level of servicesgoeméd by the Participant during the immediatelycpding thirty-six (36) month
period, taking into account any periods of perfanoeexcluded by Section 409A.

1.48 Specified Employee “Specified Employee” means a “specified empldyeedefined in Section 409A (a)(2)(B)
(i) of the Code. By way of clarification, a “spéed employee” means a “key employee” (as defime8éction 416(i) of the Code,
disregarding Section 416(i)(5) of the Code) of ®empany. A Participant shall be treated as a kapleyee if he meets the
requirements of Section 416(i)(1)(A)(i), (ii), aiiY of the Code (applied in accordance with thedsury Regulations thereunder and
disregarding Section 416(i)(5) of the Code) at &me during the twelve (12) month period endingammldentification Date (as
defined below). If a Participant is a key emplogseof an Identification Date, he shall be treated Specified Employee for the
twelve (12) month period beginning on the first ddythe fourth month following such Identificatidbate. For purposes of any
“Specified Employee” determination hereunder, thaefitification Date” shall mean December 31. ThemPensation Committee
may in its discretion amend the Plan (including tRrogram) to change the Identification Date, mtesithat any change to the
Plan’s (including this Program’s) Identification @ashall not take effect for at least twelve (12)nths after the date of the Plan
(including this Program) amendment authorizing stithnge.

1.49 Subsidiary “Subsidiary” means (a) any corporation whickaimember of a “controlled group of corporations”
which includes Sysco, as defined in Section 414{lthe Code, (b) any trade or business under “comommtrol” with Sysco, as
defined in Section 414(c) of the Code, (c) any nizgtion which is a member of an “affiliated seevigroup” which includes Sysco,
as defined in Section 414(m) of the Code, (d) ahgioentity required to be aggregated with Sysasyant to Section 414(o) of the
Code, and (e) any other organization or employrmsmattion designated as a “Subsidiary” by resolutbthe Board of Directors.

1.50 Sysco “Sysco” means Sysco Corporation, the sponstiieflan (including this Program).

1.51 Sysco Service “Sysco Service” means service with Sysco andSitbsidiaries (including pre-acquisition
service) for which a Participant is awarded “crediservice” under the Pension Plan for vesting gaep or would have been
awarded credited service under the Pension Plaveiimg purposes if the Participant were coveratbuthe Pension Plan.

1.52 ThreeYear Final Average CompensatiofiThree-Year Final Average Compensation” shalléhthe meaning set
forth in Section 6.1(c) of this Program.



1.53 Total Payments “Total Payments” means all payments or benefitduding any accelerated vesting or payment
of such benefits, received or to be received bpridpant in connection with a “change of contr@Vithin the meaning of Section
280G of the Code) of Sysco under the terms of tkecttive Retirement Plans or any other non-qudlifieferred compensation
arrangement sponsored by Sysco or any Subsidiagnfocompany for which the Participant worked tliat acquired by Sysco or
a Subsidiary), and in connection with a changeaottrol of Sysco under the terms of any stock ingenplan, mid-term or long-
term incentive cash plan, or any other plan, aearmnt or agreement with the Company, its succesanysperson whose actions
result in a change of control or any person affiiawith the Company or who as a result of the detigm of transactions causing a
change of control become affiliated with the Compuaiithin the meaning of Section 1504 of the Cod&eh collectively.

1.54 Trust:Trust” shall mean the trust established pursuanhé Trust Agreement.

1.55 Trust AgreementTrust Agreement” shall mean the Third Amended d&ebktated Grantor Trust under the
Amended and Restated Sysco Corporation SupplemEr&dutive Retirement Plan, as may be further aeetrahd/or restated
from time to time.

1.56 Truste€e'Trustee” shall mean the trustee as defined infthest Agreement.

1.57 Vested Accrued Benefit“Vested Accrued Benefit” shall have the meansgy forth in Section 4.3 of this
Program.

1.58 Vested Percentage“Vested Percentage” shall mean the Participangsted percentage determined in
accordance with Article 11l of this Program.

1.59 Vested Separated ParticipariVested Separated Participant” shall have thanimg set forth in Section 6.1(d)
of this Program.

1.60 Vested Separation“Vested Separation” shall have the meaningah fin Section 4.1(h) of this Program.
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ARTICLE Il

ELIGIBILITY & CONTINUED PARTICIPATION

2.1 Eligibility . Those individuals who were Participants in €erent Program as of December 31, 2012, shall be
eligible to participate in this Program.

2.2 Benefits upon REmployment. If a Retired or Vested Separated Participarguissequently re-employed by
Sysco or an Affiliate, the re-employed Participargtatus shall remain that of a Retired or Vestepagted Participant for all
purposes under this Program and distributions th Rarticipant shall commence as provided undetid®ed.4 without regard to
his re-employment or, in the case of a Retired este¥d Separated Participant who is receiving Higions from this Program as of
his re-employment date, such payments shall comtimehanged during his period of re-employment.
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ARTICLE I

VESTING

Subject to Section 7.5, effective as of December2®12, all Active Participants and Frozen Partiots shall be 100%
vested in their Accrued Benefit. If a Participan¥'ssted Percentage is reduced by reason of Setomo additional vesting credit
shall be awarded to such Participant under thigraro.
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ARTICLE IV

ACCRUED BENEFIT & RETIREMENT BENEFIT
4.1 Definitions. The following definitions are used in this AtedV:

@ Annual Compensation Limit “Annual Compensation Limit” means the annual pemsation
limit under Section 401(a)(17) of the Code andescdbed under Sections 1.06(d) and (e) of thei®ean.

(b) Compensation “Compensation” means the following:

0] For a calendar year prior to the calendar yieawhich a Participant first
becomes a MIP participant, the Participant’s “eligibarnings,” as such term is defined in the PenBian without regard to the
Annual Compensation Limit.

(i) For a calendar year during which the Participaas, at any time, a MIP
participant, the sum of the Participant’s:

(A) base salary actually paid to the Participantirdy such
calendar year, and including any base salary afamder any of the following: (x) the 401(k) Pléy) the Section 125 Cafeteria
Plan, and (z) the EDCP; and

(B) the MIP Bonus earned by the Participant witlpees to the
fiscal year of Sysco ending in any such calendar,yeithout regard to whether or not such MIP Bomas deferred under the
EDCP;provided, howeverthe amount of the MIP Bonus included as Compemsédtir any calendar year shall not exceed 150% of
the Participant’s rate of base salary in effecttenlast day of the fiscal year for which such MIéhBs was payable.

(iii) Notwithstanding the foregoing, Compensatiohat be _disregarded as
applicable, for periods:
(A) prior to July 2, 1989;
(B) after December 31, 2012;
© prior to the Participant’s first date of hirg Bysco or its

Subsidiaries or, if later, the date of acquisitignSysco of a Subsidiary for which the Participiwein worked;
(D) during which a Participant was a Frozen Pa#ot; and

(B) for which Sysco Service was forfeited under Bension
Plan following a period of severance.
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(c) Eligible Earnings “Eligible Earnings” means the aggregate of tkeess of a Participant’s
Compensation for each calendar year during thegesiich Participant was accruing benefits underRnogram over the Annual
Compensation Limit with respect to each such calegdar;provided, howeversuch Annual Compensation Limit shall be ignored
for periods during which the Participant did notrae benefits under the Pension Plan amadvided, further, the Annual
Compensation Limit shall be prorated for any siptah year under the Pension Plan.

(d) Benefit Commencement Date“Benefit Commencement Date” means the first d@ythe
month coinciding with or next following the datetelenined as follows: (i) if the Participant hasledst ten (10) years of Sysco
Service as of the Participant’s actual Retiremenfested Separation date, the later of age fifeg-fi55) or the Participant’s actual
Retirement or Vested Separation date; or (ii) terl of age sixty-five (65) or the Participant'stuad Retirement or Vested
Separation date. If a Participant’s Benefit Comoeenent Date is other than the first day of the mmatinciding with or next
following the Participant’'s actual Retirement orst Separation date such Participant’'s RetireBengefit shall be referred to
herein as a “ Deferred Retirement Bengfit

(e) Normal Retirement Date “Normal Retirement Date” means the first day tbé month
coincident with or next following the Participansity-fifth (65th) birthday or actual Retiremerdtd, whichever is later.

4] Retirement. “Retirement” means the Participant’'s Separafrom Service from Sysco or its
Subsidiaries other than for death, provided thahattime of such Separation from Service, thei€@gant is (i) at least age fifty-
five (55) and has at least ten (10) years of Sgmwice; or (ii) at least age sixty-five (65).

(9) Retirement Benefit “Retirement Benefit” means the benefit paid ®aaticipant, at the time(s)
and in the amount determined under this Articled¥ a result of a Participant’s Retirement or \itSeparation.

(h) Vested Separation“Vested Separation” means the Participant’s 8 from Service from
Sysco or its Subsidiaries, other than upon Retirgnoe death, if, at the time of the Participant'sp&ration from Service the
Participant has a Vested Accrued Benefit.

4.2 Accrued Benefit “Accrued Benefit” means, as of the Determinatideite, a monthly benefit payable as of the
Participant's Normal Retirement Date equal to (@@ and one-half percent (1.5%) times the Parti¢ip&iligible Earnings, divided
by (b) twelve (12).

4.3 Vested Accrued Benefit “Vested Accrued Benefit” means, as of the Deteation Date, the Participant’s
Vested Percentage multiplied by his Accrued Benefit

4.4 Retirement Benefit Subject to Sections 4.6 and 4.7, a Participaall e entitled to his Vested Accrued Benefit
commencing on his Benefit Commencement Datevided, howeveythe Vested Accrued Benefit will be reduced bytlgDf one
percent (1%) for each of the first sixty (60) calanmonths and 5/18ths of one percent (1%) for e&the next sixty (60) calendar
months by which the Benefit Commencement Date piex¢he Participant’'s Normal Retirement Date.
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4.5 Form of Payment At the time and in the form prescribed by themwistrative Committee, but, in any event,
prior to the date the first monthly annuity paymisnio be made to the Participant under this Progeamarried Participant married
may elect the form of payment of the Participafatirement Benefit, to be paid either as an Annoitya Joint and Survivor
Annuity, which forms of payment shall be actuayia@uivalent annuities in accordance with the negents of Section 409A of
the Code. If the married Participant does nottetedorm of payment in accordance with the proceduestablished by the
Administrative Committee and as of the date thatfitst monthly annuity payment is made the Painot is married to the same
spouse to whom the Participant was married on thicihbant's Benefit Commencement Date, the formpeafment of the
Participant's Retirement Benefit will be a JointdaBurvivor Annuity. If the married Participant a6 the Participant’s Benefit
Commencement Date is no longer married on the ttiatethe first monthly annuity payment is madehe Participant under this
Program or the married Participant is married tepause other than the spouse to whom the Participas married on the
Participant’'s Benefit Commencement Date, then dinen fof payment of the Participant’s Retirement Biewéll be an Annuity. If a
Participant is not married as of the date of thei€gant’s Benefit Commencement Date, the fornpagment of the Participant’s
Retirement Benefit will be an Annuity. Any eleationade by a married Participant pursuant to thigi@e 4.5 may be changed
pursuant to the rules and procedures prescribethdyAdministrative Committee, provided that no swttange can be made
following the date that the first monthly annuitgypnent is made to the Participant under this Progra

4.6 Administrative Delay Except as required under Section 4.7, paymeithefParticipant's Retirement Benefit
under Section 4.4 shall begin on the Benefit Conuesrent Date or the first day of the month as sa®radministratively
practicable thereafter but in no event later thanlast day of the taxable year in which the Ber@immencement Date occurs, or
if later within two and one-half (2%2) months of tlBenefit Commencement Date, unless an exceptioreruSeéction 409A
applies. T he aggregate amount of any delayed eatanwithout interest, shall be paid to the Pidict on such delayed
commencement date.

4.7 Delay of Payments under Section 409A of theeCobNotwithstanding anything to the contrary conegirherein,
the distribution of a Retirement Benefit under 8ett.4 to a Participant who is a Specified Empéogball not commence earlier
than the date that is six (6) months after the daftesuch Participant's Retirement or Vested Separaif such earlier
commencement would result in the imposition oféleise tax under Section 409A. If distributionsat®articipant are so delayed,
such distributions shall commence at the lateraptife first day of the month coincident with oxhfllowing the date that is six
(6) months after the Participant’s Retirement oistéd Separation; or (b) the Participant's Benefim@hencement Date. If a
Participant’s distributions are delayed by reasbalause (a), above, the aggregate amount of acly delayed payments, together
with interest on such delayed payments (calculasig the interest rate used for determining Addi&quivalence), shall be paid
to the Participant on such delayed commencemeet dat
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ARTICLE V

FROZEN PARTICIPATION

5.1 In General This Article V provides special rules that appya Participant who is a Frozen Participant. tfie
extent that this Article V or other provisions bfs Program do not otherwise specify, such Pagitighall be treated as any other
Participant to the extent necessary to implemestAtticle V.

5.2 Frozen Participation

@ Sysco Service and Age CrediDuring the period of time during which his peigiation is
frozen, a Frozen Participant shall continue toWwarded Sysco Service and age credit for purposésedBenefit Commencement
Date under Section 4.1(d).

(b) Eligible Earnings A Participant’s Compensation during the periogt tsuch Participant was a
Frozen Participant shall not be included in thewalion of such Participant’s Eligible Earnings.
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ARTICLE VI

DEATH BENEFIT
6.1 Definitions. The following definitions are used in this At&c/I:

@ Death Benefit Eligible Earnings'Death Benefit Eligible Earnings” for a Plan Yesrall mean
the sum of (i) the annual rate of the Participahtise salary as of his last day of employment dutie applicable Plan Year, and
(ii) the cash bonus earned by the Participant utideMIP, other than MIP Additional Bonuses (as d&diim the MIP), with respect
to such Plan Year, without regard to whether orsugh MIP bonus was deferred under the EDCP.

(b) Retired Participant. “Retired Participant” means a Participant (i) osd Benefit
Commencement Date has occurred but who has noegeitved his first benefit payment hereunder Qrwtio is receiving benefit
payments hereunder.

(c) ThreeYear Final Average CompensatioriThree-Year Final Average Compensation” means
the annual average of the Participant’s Death BeBégible Earnings for the three (3) Plan Yeaegdluding those Plan Years in
which the Participant does not have any Death Bem#fgible Earnings) ending immediately before duB0, 2013. Unless
otherwise provided herein, the Plan Year in whieh Participant was originally hired shall be dismeled if he was hired after the
first business day of such Plan Year. Similatig Plan Year in which death occurs shall be disceghif death occurs before the
last business day of such Plan Year. If the Rpait does not have three (3) Plan Years of DeatheBt Eligible Earnings, the
Participant's Three-Year Final Average Compensasioall be based on the annual average of DeathfiB&tfigible Earnings for
the available Plan Years ending immediately befiwee 30, 2013. If all Plan Years have been exdu@e. there are no
“available” Plan Years), Three-Year Final Averagenfpensation shall mean the Participant's Death felBkgible Earnings in
the Plan Year ending June 29, 2013.

(d) Vested Separated ParticipantVested Separated Participant” means a Partitiparo is
entitled to a Deferred Retirement Benefit and wHBseefit Commencement Date has not occurred.

6.2 Death of an Active Participantlf an Active Participant dies while in the emplof Sysco or a Subsidiary, such
Participant's spouse or other Beneficiary shalebétled to a monthly annuity payable for life withten (10) year certain period
commencing on the first day of the month coincideith or next following the Participant's death, tidut regard to the
Participant’s election, if any, pursuant to Sectdbf. Such monthly annuity shall be Actuariallguralent to the greater of the
Actuarially Equivalent single-sum value of: (i) amnual payment equal to 25% of the Participant'se@¥ear Final Average
Compensation payable for ten (10) years certaifij)dhe Participant’s Vested Accrued Benefit dhis date of deathreducedfor
the period by which the first payment of the delaémefit precedes the Participant's Normal Retireni@ste by 5/9ths of one
percent (1%) for each of the first sixty (60) calanmonths, 5/18ths of one percent (1%) for eacth@fext sixty (60) calendar
months and actuarially thereafter (using the assiompfor Actuarial Equivalence).
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6.3 Death of Frozen Participantlf a Frozen Participant dies while in the emplifySysco or a Subsidiary, the
Frozen Participant’s spouse or other Beneficiaglldhe entitled to a monthly annuity payable fde Wwith a ten (10) year certain
period commencing on the first day of the montmciient with or next following the Frozen Partiaipa death, without regard to
the Participant’s election, if any, pursuant totieec4.5. Such monthly annuity shall be Actuayidiiquivalent to the single sum
value of the survivor's benefit that would have @ayable to the Participant’'s spouse or other Baagy if the Participant had
begun receiving a hypothetical retirement bendfithis date of death. The amount of such hypothketitirement benefit shall
equal the Participant's Vested Accrued Benefit ahi® date of deathreduced, for the period by which the first payment of the
death benefit precedes the Participant's Normalré&eent Date, by 5/9ths of one percent (1%) forheafthe first sixty (60)
calendar months, 5/18ths of one percent (1%) foh ed the next sixty (60) calendar months and a@lha thereafter (using the
assumptions for Actuarial Equivalence), adjustedapplicable, to take into account the form of pagtof such Participant’s
Retirement Benefit under Section 4.5 of this Progror purposes of determining the amount of theisor's benefit under this
Section 6.3, if a Participant's Retirement Benefits to be paid in the form of a Joint and Surviéanuity, and the Participant
designated a Beneficiary other than his spouseBéareficiary shall be substituted for the Partioifm “spouse” for purposes of
conversion to a Joint and Survivor Annuity.

6.4 Death of Vested Separated Participabipon the death of a Vested Separated Participactt Participant’s
spouse or other Beneficiary shall be entitled toaathly annuity payable for life with a ten (10)ayeertain period commencing on
the first day of the month coincident with or ndéatlowing the Participant’s death. Such monthlynaity shall be Actuarially
Equivalent to the single sum value of the survisdoenefit that would have been payable to the dfaatit's spouse or other
Beneficiary if the Participant had begun receivandhypothetical retirement benefit on his date cdtide The amount of such
hypothetical retirement benefit shall equal thetiBigant's Vested Accrued Benefit as of his Retieginor Vested Separation date,
reducedfor the period by which the first payment of theatiebenefit precedes the Participant’'s Normal Betent Date, by 5/9ths
of one percent (1%) for each of the first sixty (@@lendar months, 5/18ths of one percent (1%efah of the next sixty (60)
calendar months and actuarially thereafter (usiegassumptions for Actuarial Equivalence), adjustedapplicable, to take into
account the form of payment of such Participant&tif@ment Benefit under Section 4.5 of this Progrdmor purposes of
determining the amount of the survivor's benefidenthis Section 6.4, if a Participant’s RetiremBehefit was to be paid in the
form of a Joint and Survivor Annuity, and the Rap@ant designated a Beneficiary other than his spphis Beneficiary shall be
substituted for the Participant’s “spouse” for mses of conversion to a Joint and Survivor Annuity.

6.5 Death of Retired Participant before or aftem@wncement of Benefits If a Retired Participant (a) dies before
benefit payments begin or (b) dies after benefiinpents begin, any death benefit that may be payabieunder is a function of the
form of payment applicable to such Retired Pardintp(* Joint and Survivor Annuityor “ Annuity ” as provided under Section 4.5
of this Program), as described below:

(a) Joint and Survivor Annuity

16



0] Death of Participant or Spouse during Ten (¥8ar Certain Period If either
the Participant or his spouse (but not both) diefere the first benefit payment or during the t&8)(year certain period following
the Benefit Commencement Date, the benefit amoaydige during their joint lives shall be paid te gurvivor for the balance of
the ten (10) year certain period and then two-th{&i3rds) of that amount shall be paid to theisonfor life.

(i) Death of Both Participant and Spouse during TE) Year Certain Periad If
both the Participant and his spouse die befordfiteebenefit payment or during the ten (10) yeart&in period following the
Benefit Commencement Date, the benefit amount payhlying their joint lives shall be paid to thertiRapant’s Beneficiary for the
balance of the ten (10) year certain period.

(iii) Cessation of Benefits No further benefits are payable after the lafgA) the
deaths of the Participant and his spouse or (Bgtiteof the ten (10) year certain period.

(iv) Spouse. For purposes of this Section 6.5(a), “spouseferee to the
Participant’'s spouse whose birth date was useueialculation of the Joint and Survivor Annuityer if the Participant is married
to a different individual at the time of the Pagant’s death.

(b) Annuity .

0] Death of Participant during Ten (10) Year CertReriod. If the Participant
dies before the first benefit payment or during the (10) year certain period following the Ben&idbmmencement Date, the
benefit amount shall be paid to the Participangs&iciary for the balance of the ten (10) yeataterperiod.

(i) Cessation of Benefits No further benefits are payable after the lafg@) the
death of the Participant or (b) the end of the(i€)) year certain period.

6.6 Administrative Delay Death benefits shall commence as of the datishtin this Article VI or the first day of
the month as soon as administratively practicaidectafter but in any event within ninety (90) dajshe Participant’s death. T he
aggregate amount of any such delayed paymentsputithterest on such delayed payments, shall liktpahe Beneficiary on such
delayed commencement date.

6.7 Beneficiary Designation for Ten (10) Year CixtReriod. A Beneficiary designation shall be effective npo
receipt by the Administrative Committee of a prdpaxecuted form which the Administrative Committess approved for that
purpose, and shall remain in force until revokedlmnged by the Participant. The Participant magr to the commencement of
benefits under the Plan, from time to time, revokehange any designation of Beneficiary by filsmgpther approved Beneficiary
designation form with the Administrative CommitteAny Beneficiary designation by a married Participwho designates any
person or entity other than the Participant’s sposisall be ineffective unless the Participant'susgohas indicated consent by
completing and signing the applicable spousal aursection of the approved Beneficiary designatarm.
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@ Upon entering the Plan, each Participant sfilgll with the Administrative Committee a
designation of one or more Beneficiaries to whoedkath benefit provided by Sections 6.2, 6.3a6d1 6.5 of this Program shall
be payable.

(b) Upon Retirement or Vested Separation and poi@ommencement of benefits under Article 1V
of this Program, the Participant shall designate onmore Beneficiaries to receive the remainingopecertain payments, which
designation shall be made and modified in accorlavith the procedures set forth in this Section 6f8he Participant does not
designate one or more Beneficiaries to receivedhmining period certain payments, the Beneficsadiesignated by the Participant
upon entering the Plan shall be the ParticipanéseBiciaries for purposes of the remaining periedain payments. A spouse of a
Participant may not change the Beneficiaries deségh by the Participant, including the Beneficiarte whom the remaining
period certain payments may be paid. Notwithstagndhe preceding sentences of this Section 6.8{khe case of a Joint and
Survivor Annuity, a Beneficiary designation shailvie no effect unless (i) the Participant and theiddaant’'s spouse both die
during the ten (10) year certain period and (iijhié Participant dies during the ten (10) yearaterperiod and the Beneficiaries
designated by the Participant have predeceasdetttieipant or, in the case of an entity, otherveisased to exist, the Participant’s
surviving spouse who is receiving the survivor Bigenender the Joint and Survivor Annuity may desittthe Beneficiaries to
receive any remaining guaranteed payments if tbasgpshould die during the ten (10) year certaiioge

(c) If there is no valid Beneficiary designation file with the Administrative Committee at the
time of the Participant’s death, or if all of theerificiaries designated in the last Beneficiaryigiedion have predeceased the
Participant or, in the case of an entity, otherwisased to exist, the Beneficiary shall be theiddaant's spouse, if the spouse
survives the Participant, or otherwise the Pardicifs estate. A Beneficiary who is an individudlab be deemed to have
predeceased the Participant if the Beneficiary diigsin thirty (30) days of the date of the Pagent's death. If any Beneficiary
survives the Participant but dies or, in the cdsanoentity, otherwise ceases to exist, beforeivewgall payments due under this
Article VI, the balance of the payments that wohl/e been paid to that Beneficiary shall, unlegsRhrticipant's Beneficiary
designation provides otherwise, be distributedh® deceased individual Beneficiary's estate orthin case of an entity, to the
Participant’s spouse, if the spouse survives thiedjant, or otherwise to the Participant’s estate
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ARTICLE VI

PROVISIONS RELATING TO ALL BENEFITS

7.1 Effect of this Article The provisions of this Article shall control aval other provisions of the Plan (including
this Program).

7.2 Termination of EmploymentA Participant’s termination of employment foryareason prior to the Participant’s
vesting under Article 1l of this Program shall sauthe Participant and all his Beneficiaries tdeforll interests in and under this
Program, other than any death benefit payabledb Barticipant’s Beneficiaries under Article Vitbis Program.

7.3 Forfeiture for Cause

@ Forfeiture on Account of DischargeIf the Administrative Committee finds, after full
consideration of the facts presented on behalfyst& or a Subsidiary and a former Participant, thatParticipant was discharged
by Sysco or a Subsidiary for: (i) fraud, (i) embkement, (iii) theft, (iv) commission of a felonfy) proven dishonesty in the course
of his employment by Sysco or a Subsidiary whichmaged Sysco or a Subsidiary, or (vi) disclosingdraecrets of Sysco or a
Subsidiary ((i) through (vi) individually and codigvely referred to as a_** For Cause Ev8nthe entire Vested Accrued Benefit of
the Participant and/or his Beneficiaries shall dréeited.

(b) Forfeiture after Commencement of Benefit§ the Administrative Committee finds, after full
consideration of the facts presented on behalfyst& or a Subsidiary and the former Participarat ¢hformer Participant who has
begun receiving benefits under the Plan (includimg Program) engaged in a For Cause Event duimgrhployment with Sysco
or a Subsidiary (even though the Participant wasdisxharged from Sysco or the Subsidiary for sadRor Cause Event), the
former Participant’s and/or Beneficiaries’ remagipenefit payments under the Plan (including thagFam) shall be forfeited.

(c) Administrative Committee DiscretioanThe decision of the Administrative Committeet@she
existence of a For Cause Event shall be final.dBidision of the Administrative Committee shall affthe finality of the discharge
of the Participant by Sysco or the Subsidiary in @xanner.

(d) Special Rule for Change of ControNotwithstanding the above, the forfeitures creaby
Sections 7.3(a) and 7.3(b) above shall not apply Rarticipant or former Participant who: (i) isehiarged during the Plan Year in
which a Change of Control occurs, or during thetiesee (3) succeeding Plan Years following thenPfaar in which a Change of
Controls occurs (the * Change of Control Peripdr (ii) during the Change of Control Period istdrmined by the Administrative
Committee to have engaged in a For Cause Everssial court reviewing the Administrative Commitsefndings agrees with the
Administrative Committee’s determination to apptg forfeiture.

7.4 Forfeiture for Competition If, at the time a distribution is being madei®tto be made to a Participant, the
Administrative Committee finds, after full considéon of the facts presented on behalf of Sysa Subsidiary and the Participant,
that the Participant has engaged in any of the weinset forth in this Section 7.4, the entire bémefmaining to be paid to the
Participant and/or his Beneficiaries shall be fioeft, even though it
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may have been previously vested under any porticheoPlan (including this Progranprovided, howevetthat this Section 7.4

shall not apply to any Participant whose termimatid employment from Sysco or a Subsidiary occursng a Change of Control

Period. A forfeiture shall occur if, at any timéthin one (1) year after his termination of emplamhfrom Sysco or a Subsidiary or
at any time after the Participant’'s Benefit Comnenent Date, in either case, while any remainingefiers to be paid to the

Participant and/or his Beneficiaries under the Rilacluding this Program), and without written censof Sysco’s Chief Executive
Officer or General Counsel , the Participant:

(@ either directly or indirectly owns, operatessrmages, controls, or participates in the ownership,
management, operation, or control of, or is emplolyg, or is paid as a consultant or other independentractor by, a business
which competes with any aspect of the businessys€&or a Subsidiary by which he was formerly emgtb (as the scope of
Sysco’s or such Subsidiary’s business is definedf dse date of Participant’s termination of empimnt) in a trade area served by
Sysco or the Subsidiary and in which the Partidigimectly or indirectly represented Sysco or thivSdiary while employed by it;
and the Participant continues to be so engage(il®rdays after written notice has been given to hy or on behalf of Sysco or
the Subsidiary;

(b) either directly or indirectly owns, operatesamages, controls, or participates in the ownership,
management, operation, or control of, or is empldyg or is paid as a consultant or other independentractor by, a customer or
supplier of Sysco or a Subsidiary by which he wasnerly employed and with whom the Participant tjesither directly or
indirectly through the supervision of others, orhdé of Sysco or a Subsidiary by which he was fatjnemployed; and the
Participant continues to be so engaged ten (103 déwr written notice has been given to him byworbehalf of Sysco or the
Subsidiary;

(c) on behalf of a business which competes withc&y® a Subsidiary by which he was formerly
employed, directly or indirectly markets, solicitssells to any actual or prospective customeryst8 or a Subsidiary by which he
was formerly employed and with whom the Participdelt, either directly or indirectly through thepervision of others, on behalf
of Sysco or the Subsidiary by which he was formerfyployed;

(d) on behalf of a business which competes withc8y® a Subsidiary by which he was formerly
employed, directly or indirectly markets to, sdkcor buys from any supplier of Sysco or a Subsjdigy which he was formerly
employed and with whom the Participant dealt, eithieectly or indirectly through the supervisionathers, on behalf of Sysco or
the Subsidiary by which he was formerly employed;

(e) on behalf of a business which competes witlc®ys a Subsidiary by which he was formerly
employed, directly or indirectly solicits, offersnployment to, hires or otherwise enters into a otimg relationship with any
employee of Sysco or any Subsidiary;

(4] either (i) fails to return to Sysco or the Sigery by which he was formerly employed, within
ten (10) days of any request issued to the Paatitjmny and all trade secrets or confidentialrmtation or any portion thereof and
all materials relating thereto in his possessian(iip fails to hold in confidence or reproducesstdbutes, transmits, reverse
engineers, decompiles, disassembles, or transfieestly or indirectly, in

20



any form, by any means, or for any purpose, ang&gs Subsidiary trade secrets or confidentialrimi@tion or any portion thereof
or any materials relating thereto; or

(9) makes any disparaging comments or accusatietrsmental to the reputation, business, or
business relationships of Sysco (as reasonablyndieted by Sysco or a Subsidiary), and the Partitigails to retract such
comments or accusations within sixty (60) daysraftetten notice demanding such retraction has @erided to him by or on
behalf of Sysco or the Subsidiary.

7.5 Restrictions on any Portion of Total Paymengsebmined to be Excess Parachute Paymetitany payment or
benefit received or to be received by a Particir)msbnnection with a “change of control” (as definn Section 280G of the Code
and the Treasury Regulations thereunder) of Sysaddaeither (i) result in such payment or benedit being deductible, whether in
whole or in part, by Sysco or any Subsidiary, agsult of Section 280G of the Code, and/or (iijjutes the Participant being
subject to the excise tax imposed under Sectio® 483he Code, then the benefits payable undeEiezutive Retirement Plans
shall be reduced until no portion of the Total Pawts is not deductible as a result of Section 280Dthe Code (and/or not subject
to the excise tax imposed under Section 4999 ofCiee) or the benefits payable under the ExeciRrement Plans have been
reduced to zero. If a Participant is entitled teeaefit under more than one (1) of the ExecutigérBment Plans, then the reduction
shall be applied in the order determined by the kiktrative Committee in its sole discretion. Tieeluction in benefits payable
under this Program, if any, shall be determineddducing the Vested Percentage of the ParticipAfd&ted Accrued Benefit. In
determining the amount of the reduction, if anydemthis Program: (a) no portion of the Total Pagteevhich the Participant has
waived in writing prior to the date of the paymefbenefits under this Plan shall be taken intmaaot, (b) no portion of the Total
Payments which tax counsel, selected by Syscospieident auditors and reasonably acceptable tBdtteipant (“_ Tax Counsel
"), determines not to constitute a “parachute payhwithin the meaning of Section 280G(b)(2) of tBede shall be taken into
account (including, without limitation, amounts rigated as a “parachute payment” as a resulteofifiplication of Section 280G
(b)(4)(A)), (c) no portion of the Total PaymentsiathTax Counsel, determines to be reasonable cosagien for services rendered
within the meaning of Section 280G (b)(4)(B) of tBede will be treated as an “excess parachute pajrmethe manner provided
by Section 280G(b)(4)(B), and (d) the value of amon-cash benefit or any deferred payment or bemgfluded in the Total
Payments shall be determined by Sysco’s indepenalgditors in accordance with Sections 280G(d)(3) &) of the Code.
Notwithstanding anything herein or otherwise to tomtrary, the Compensation Committee, may, wiitsnsole discretion and
pursuant to an agreement approved by the Compengatmmittee, waive application of this Section, When it determines that
specific situations warrant such action.
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7.6 Claims Procedure Any person who believes that he or she is bderged a benefit to which he or she is entitled
under the Plan (including this Program) (refer@ti¢reinafter as a_* Claimaf)tmust file a written request for such benefitimihe
Administrative Committeeprovided, however that any claim involving entitlement to, the ambof or the method or timing of
payment of a benefit affected by a Change of Costiall be governed by Section 8.3(d)(i) of thisgtam. Such written request
must set forth the Claimant'’s claim and must beeskkd to the Administrative Committee at the Camjsaprincipal office.

(a) Initial Claims Decision The Administrative Committee shall generally\pde written notice
to the Claimant of its decision within ninety (96xys after the claim is filed with the Administv@ Committee;provided,
however, that the Administrative Committee may have upato additional ninety (90) days to decide the claimthe
Administrative Committee determines that speciatwhnstances require an extension of time to dethide claim, and the
Administrative Committee advises the Claimant intimg of the need for an extension (including ampleration of the special
circumstances requiring the extension) and the @iatehich it expects to decide the claim.

(b) Appeals. A Claimant may appeal the Administrative Comegts decision by submitting a
written request for review to the Administrative @mittee within sixty (60) days after the earlierreteiving the denial notice or
after expiration of the initial review period. Suevritten request must be addressed to the Admaigeé Committee at the
Company’s principal office. In connection with Buequest, the Claimant (and his or her authoriegdesentative, if any) may
review any pertinent documents upon which the devés based and may submit issues and commentstingMor consideration
by the Administrative Committee. If the Claimantequest for review is not received within the iearbf sixty (60) days after
receipt of the denial or after expiration of th&iah review period, the denial shall be final, attd Claimant shall be barred and
estopped from challenging the Administrative Conteeits determination.

(c) Decision Following Appeal The Administrative Committee shall generally mats decision
on the Claimant’s appeal in writing within sixtyQ)6days following its receipt of the Claimant's vegt for appealprovided,
however, that the Administrative Committee may have upncadditional sixty (60) days to decide the clairthe Administrative

Committee determines that special circumstancasnegn extension of time to decide the claim dredAdministrative Committee
advises the Claimant in writing of the need foreastension (including an explanation of the speciedumstances requiring the
extension) and the date on which it expects toddgethe claim. The Administrative Committee shattify the Claimant of its
decision on the Claimant’s appeal in writing, refi@ss of whether the decision is adverse.

(d) Decisions Final; Procedures MandataryA decision on appeal by the Administrative
Committee shall be binding and conclusive uporpaisons, and completion of the claims procedurssried in this Section 7.6
shall be a mandatory precondition to commencemgahy court proceeding brought in connection whk Plan (including this
Program) by a person claiming rights under the Rileeluding this Program) or by another personnolag rights through such a
person. Notwithstanding the preceding sentenceAthministrative Committee may, in its sole disoveti waive the procedures
described in Sections 7.6(a) through 7.6(c) of Bhisgram as a mandatory precondition to such aoract
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7.7 Compensation Committee Decision®otwithstanding anything in the Plan (includittys Program) to the
contrary, any determination made, or to be madth wmispect to the benefits or rights of an Exeeu®fficer under this Program
shall not be made by the Administrative Committeedhall instead be made by the Compensation Cdeeniand each provision
of the Plan (including this Program) otherwise gyoing such a determination shall be interpretetl @nstrued to substitute the
Compensation Committee for the Administrative Cofteaiin such provision.
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ARTICLE VI

ADMINISTRATION

8.1 Administrative Committee Appointment The Administrative Committee shall be appointbgl the
Compensation Committee. Each Administrative Coraitmember shall serve until his or her resignatorremoval. The
Compensation Committee shall have the sole diseréti remove any one or more Administrative Conmeritnembers and appoint
one or more replacement or additional AdministetGommittee members from time to time.

8.2 Administrative Committee Organization and VatinThe organizational structure and voting respulisés of
the Administrative Committee shall be as set fantthe bylaws of the Administrative Committee.

8.3 Powers of the Administrative CommitteeExcept as otherwise provided in Section 7.7hig Program and
unless such power is otherwise reserved by the @psgtion Committee herein, the Administrative Cotteai shall have the
exclusive responsibility for the general administra of the Plan (including this Program) accordtoghe terms and provisions of
the Plan (including this Program) and shall havepalers necessary to accomplish those purposelsiding but not by way of
limitation the right, power and authority:

(a) to make rules and regulations for the admaiitn of the Plan (including this Program);

(b) to construe, interpret and apply all terms,vmions, conditions and limitations of the Plan
(including this Program);

(c) to correct any defect, supply any omissionemoncile any inconsistency that may appear in the
Plan (including this Program) in the manner andhi extent it deems expedient to carry the Placly@ing this Program) into
effect for the greatest benefit of all partiesrégrest;

(d) subject to Section 7.3(d), to resolve all comtrsies relating to the administration of the Plan
(including this Program), including but not limitéat

0] differences of opinion arising between the Camp and a Participant in
accordance with Sections 7.6(a) through 7.6(chisf Program, except when the difference of opiniates to the entitlement to,
the amount of or the method or timing of paymené& dfenefit affected by a Change of Control, in Whewent, such difference of
opinion shall be decided by judicial action; and

(i) any question it deems advisable to determimerier to promote the uniform
administration of the Plan (including this Progrdor)the benefit of all parties at interest; and

(e) to delegate by written notice any plan admiatgin duties of the Administrative Committee to
such individual members of the Administrative Cortted, individual employees of the Company, or geoapemployees of the
Company, as the Administrative Committee determindse necessary or advisable to properly adminiete Plan (including this
Program).
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8.4 Committee Discretion The Administrative Committee (or, as applicalifee Compensation Committee), in
exercising any power or authority granted undes Blan (including the Program), or in making antedaination under this Plan
(including this Program), shall perform or refrdiom performing those acts pursuant to such authasing its sole discretion and
judgment. By way of amplification, and without iiing the foregoing, the Company specifically inderthat the Administrative
Committee (or, as applicable, the Compensation Cittieeh have the greatest possible discretionafyaity to construe, interpret
and apply the terms of the Plan (including thisgPam) and to determine all questions concerningikelity, participation and
benefits. Any decision made by the AdministratB@mmittee (or, as applicable, the Compensation Citte) or any refraining to
act or any act taken by the Administrative Commaitter, as applicable, the Compensation Committegjpbd faith shall be final
and binding on all parties, subject to the provisiof Sections 7.6(a) through 7.6(c) of this Progrd&he Administrative
Committee’s (or, as applicable, the Compensatiom@ittee’s) decisions shall never be subject toaemreview. Notwithstanding
the foregoing, the Administrative Committee’s (as applicable, the Compensation Committee’s) dwtisirefraining to act or
acting is to be subject to judicial review for thascidents occurring during the Change of Corfeetiod.

8.5 Reimbursement of Expense3he Administrative Committee shall serve withoampensation for their services
but shall be reimbursed by Sysco for all expensepgrly and actually incurred in the performancehgfir duties under the Plan
(including this Program).

8.6 Indemnification. To the extent permitted by law, members of thear of Directors, members of the
Compensation Committee, members of the AdminisgatCommittee, employees of the Company, and allntsgend
representatives of the Company shall be indemnifiedhe Company, and saved harmless against amgsclgsulting from any
action or conduct relating to the administrationthed Plan (including this Program), except claimisig from gross negligence,
willful neglect or willful misconduct.
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ARTICLE IX

ADOPTION BY SUBSIDIARIES

9.1 Procedure for and Status after Adoptiodny Subsidiary may, with the approval of the Adistrative
Committee, adopt this Program by appropriate aatioits board of directors The terms of this Program shall apply separately to
each Subsidiary adopting this Program and its ¢¥atits in the same manner as is expressly providedy Sysco and its
Participants except that the powers of the Boariddctors, the Compensation Committee and the Adstnative Committee under
this Program shall be exercised by the Board otdars, the Compensation Committee, or the Adnmatise Committee, as
applicable. Sysco and each Subsidiary adopting this Prograri bbar the cost of providing Program benefits fisr own
Participants. Sysco shall initially pay the castshe Program each Plan Year. However, each adpfubsidiary shall then be
billed back for the actuarially determined coststgiaing to it in accordance with the appropriateafcial Accounting Standards
Board pronouncements. It is intended that thegakibn of Sysco and each Subsidiary with respedst®articipants shall be the
sole obligation of the Company that is employing Brarticipant and shall not bind any other Company.

9.2 Termination of Participation by Adopting Suliaigt . Any Subsidiary adopting this Program may, byrappate
action of its board of directors, terminate itstjgguation in this Program. The Administrative Canittee may, in its sole discretion,
also terminate a Subsidiary’s participation in tRimgram at any time. The termination of the papdtion in this Program by a
Subsidiary shall not, however, affect the rightsan§ Participant who is working or has worked fioe Subsidiary as to benefits
previously accrued by the Participant under thegPam without his consent.
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ARTICLE X

AMENDMENT AND/OR TERMINATION

10.1 Amendment or Termination of this ProgranThe Compensation Committee may amend or termittas
Program at any time by an instrument in writinghwitt the consent of any adopting Company.

10.2 No Retroactive Effect on Awarded Benefits

@ General Rule Absent a Participant’s prior consent, no amendrsiall affect the rights of such
Participant to his Vested Accrued Benefit as of dage of such amendment (the “Minimum Vested AccrBedefit”) or shall
change such Participant’s rights under any promis@dating to a Change of Control after a Chang€aftrol has occurred. On and
after the effective date of such amendment, (i) farposes of the Benefit Commencement Date undetioBe4.1(d) of this
Program, a participant shall continue to be awangsats of Sysco Service and age credit until sutidipant’s Separation from
Service with Sysco and its Subsidiaries; and Ifi#) Vested Percentage shall be determined as diteeof the amendment.

(b) Benefits on or after the AmendmeniNotwithstanding the provisions of this Sectidh2l, the
Compensation Committee retains the right at ang tim(i) change in any manner or to discontinuedbath benefit provided in

Article VI of this Program, except during the fo) year period following a Change of Control foose persons who at that time
were covered by the death benefit, and (ii) to geaim any manner the benefit under Article IV astRrogram, provided such
benefit is not less than the Minimum Vested AccrBedefit as of the date of any such amendment.

10.3 Effect of Termination Upon termination of this Program, the followipgvisions shall apply:

(a) The Compensation Committee may, in its solerdign, authorize distributions to Participants
as a result of this Program’s termination, provid#af the following conditions are satisfied:

0] All deferred compensation arrangements spomkdrg the Company that
would be aggregated with this Program (which majuitle the Plan) under Section 1.409A-1(c) of theaSury Regulations (or any
corresponding provision of succeeding law) if tlzetigipant participated in such arrangements arsitated;

(ii) No distributions other than distributions thabuld be payable under the terms
of this Program if the termination had not occuraeel made within twelve (12) months of the termarabf this Program;

(iii) All distributions of benefits provided hereder are paid within twenty-four
(24) months of the termination of this Program; and

(iv) The Company does not adopt a new deferred eoisgtion arrangement at
any time within three (3) years following the dafeghe termination of this Program that would bgragated with this
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Program under Section 1.409A-1(c) of the TreasueguRations (or any corresponding provision of sedagg law) if the
Participant participated in this Program and pgodites in the new arrangement.

(b) Except as otherwise provided in Section 10.3(ve, on and after the effective date of this
Program’s termination, (i) this Program shall coné to be administered as it was prior to this Ruwmgs termination, (ii) all
retirement benefits accrued prior to the date ohieation shall be payable only under the condgjaat the time, and in the form
then provided in this Program, (iii) no Participasttall be entitled to Program benefits solely asesult of this Program’s
termination in accordance with the provisions aé tArticle X, and (iv) the forfeiture provisions &ections 7.3 and 7.4 of this
Program, and the restrictions set forth in Secfi@nof this Program shall continue in effect.
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ARTICLE XI

FUNDING

11.1 Payments Under the Plan (including this Prograre the Obligation of the Company The Company last
employing a Participant shall pay the benefits theeParticipant under the Plan (including this Paag); however, should it fail to
do so when a benefit is due, then, except as pedvid Section 11.5, the benefit shall be paid leyTtust. In any event, if the Trust
fails to pay for any reason, the Company still remediable for the payment of all benefits providey the Plan (including this
Program).

11.2 The Plan (including this Program) May Be Fun@letbugh the Trust It is specifically recognized by both the
Company and the Participants that the Company Imatyis not required to, purchase life insurancesdo accumulate assets to
fund the obligations of the Company under the Riaduding this Program), and that the Company nimyt,is not required to,
contribute any policy or policies it may purchasel any amounts or other assets it finds desirablbe Trust. However, under all
circumstances, the Participants shall have nogightany of those policies or other assets cortgbto the Trust; and, likewise,
under all circumstances, the rights of the Paicfp to the assets held in the Trust shall be eatgr than the rights expressed in
the Plan (including this Program) and the Truste®gnent. Nothing contained in the Trust Agreembatl £onstitute a guarantee
by any Company that assets of the Company traesféorthe Trust shall be sufficient to pay any liehender the Plan (including
this Program) or would place the Participant ireeused position ahead of general creditors shdiddCtompany become insolvent
or bankrupt. The Trust Agreement must specify fPatticipants in the Plan (including this Programg only unsecured general
creditors of the Company in relation to their bésainder the Plan (including this Program).

11.3 Reversion of Excess AssetsSysco may, at any time, request the actuaryh@iPlan to determine the present
value of the Vested Accrued Benefit as of the einth® Plan Year coincident with or last preceding tequest, of all Participants

and Beneficiaries of deceased Participants for kwiailt Companies are or will be obligated to makgnpants under the Plan

(including this Program). For periods prior to ha@ge of Control, if the fair market value of thesets held in the Trust, as
determined by the Trustee as of that same dategdgdhe total of the Vested Accrued Benefits IdPalticipants and Beneficiaries
under the Plan (including this Program), Sysco diiegct the Trustee to return to Sysco the asseishvdre in excess of the Vested
Accrued Benefits under the Plan (including thisgPam). For periods following a Change of Contifothe fair market value of the

assets held in the Trust, as determined by thet@euss of that same date, exceeds the total ofeékted Accrued Benefits of all

Participants and Beneficiaries under the Plan (eticy this Program) by 10%, Sysco may direct thestre to return to Sysco the
assets which are in excess of 110% of the Vestenukd Benefits under the Plan (including this Paagr. For this purpose, the
present value of the Vested Accrued Benefits utiderPlan (including this Program) shall be caladatising the data for the
preceding Plan Year brought forward using the agsioms used to determine the actuarially determicests according to the

appropriate Financial Accounting Standards Boaahpuncements. If there has been a Change of Cotdrdetermine excess

assets, all contributions made prior to the Chasfgeontrol shall be subtracted from the fair mankatue of the assets held in the
Trust as of the determination date but before #terchination is made.
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11.4 Participants Must Rely Only on General Crefithe Company The Company and the Participants recognize
that the Plan (including this Program) is only ae@l corporate commitment, and that each Partitigamerely an unsecured
general creditor of the Company with respect to@fpe Company’s obligations under the Plan (idig this Program).

115 Funding of Benefits for Participants SubjeztGanadian Income Tax Laws is Prohibited No Company
employing a Participant whose income is subjedhtoCanadian tax laws shall be permitted to fuadiiligation to that person
through any rabbi trust, fund, sinking fund, orestffinancial vehicle even though under applicable the assets held to fund the
obligation are still subject to the general creditof the Company.
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ARTICLE XIl

MISCELLANEOUS

12.1 Responsibility for Distributions and Withhaidi of Taxes. The Administrative Committee shall furnish
information to the Company last employing the R#tint concerning the amount and form of distrilautio any Participant
entitled to a distribution so that the Company nmgke or cause the Rabbi Trust to make the distobutequired. The
Administrative Committee shall also calculate tteglactions from the amount of the benefit paid urtler Plan (including this
Program) for any taxes required to be withhelddwmefal, state, local, or foreign government andl shase them to be withheld.

12.2 Limitation of Rights Nothing in the Plan (including this Program)lsba construed:

(a) to give a Participant any right with respecaty benefit except in accordance with the terms of
the Plan (including this Program);

(b) to limit in any way the right of Sysco or a Sidiary to terminate a Participant’'s employment;

(c) to evidence any agreement or understanding:esgpd or implied, that Sysco or a Subsidiary
shall employ a Participant in any particular pasitor for any particular remuneration; or

(d) to give a Participant or any other person ciagrthrough him any interest or right under the
Plan (including this Program) other than that of ansecured general creditor of the Company.

12.3 Benefits Dependent Upon Compliance with Cer@dvenants The benefits provided to a Participant under
this Program by the Company are dependent upoRahteipant’s full compliance with the covenantsfeeth in Section 7.4 of this
Program.

12.4 Distributions to Incompetents or MinarsShould a Participant become incompetent or shauParticipant
designate a Beneficiary who is a minor or incompetthe Administrative Committee is authorized ty ghe funds due to the
parent of the minor or to the guardian of the mioomcompetent or directly to the minor or to gpfilose funds for the benefit of
the minor or incompetent in any manner the Admiatste Committee determines in its sole discretion.

125 Nonalienation of Benefits No right or benefit provided under the Plan I{iding this Program) is subject to
transfer, anticipation, alienation, sale, assigrinpledge, encumbrance or charge by the Participaeept upon his death to a
named Beneficiary as provided in the Plan (inclgdihis Program). If any Participant or any Benafiz becomes bankrupt or
attempts to anticipate, alienate, sell, assigrdg#eencumber or charge any right or benefit utfteePlan (including this Program),
that right or benefit shall, in the discretion dfet Administrative Committee, be forfeited. In thatent, the Administrative
Committee may have the Company hold or apply thiet or benefit or any part of it to the benefittloé Participant or Beneficiary,
his or her spouse, children or other dependengnprof them in any manner and in any proportionAteinistrative Committee
believes to be proper in its sole and absoluteaelien, but is not required to do so.
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12.6 Reliance upon InformationThe Administrative Committee shall not be liafileany decision or action taken in
good faith in connection with the administration tof Plan (including this Program). Without limii the generality of the
foregoing, any decision or action taken by the Adstrative Committee when it relies upon informatsupplied it by any officer
of the Company, the Company’s legal counsel, thea@my’s actuary, the Company’s independent accatsta other advisors in
connection with the administration of the Plan l{idéing this Program) shall be deemed to have baleamtin good faith.

12.7 Amendment Applicable to Participants in theptim of Sysco or a Subsidiary unless it ProvidelseBtise. No
benefit which has accrued to any Participant (idiclg a Frozen Participant) who has died, retirext,ome disabled or Separated
from Service prior to the later of (a) executionaof amendment or (b) the amendment effective detk lse changed in amount or

subject to any adjustment provided in that amendmeless the amendment specifically provides thstiall apply to those persons
and it does not have the effect of reducing theseqns’ Vested Accrued Benefits as then fixed withibeir consent.

12.8 Severability. If any term, provision, covenant or conditiontbé Plan (including this Program) is held to be
invalid, void or otherwise unenforceable, the @fsthe Plan (including this Program) shall remairfull force and effect and shall
in no way be affected, impaired, or invalidated.

12.9 Notice. Any notice or filing required or permitted to ven to the Administrative Committee or a Papiigit
shall be sufficient if in writing and hand delivdrer sent by U.S. mail to the principal office betCompany or to the residential
mailing address of the Participant. Notice shalldeemed to be given as of the date of hand dgloreif delivery is by mail, as of
the date shown on the postmark.

12.10 Gender_and Numberlf the context requires it, words of one genddren used in the Plan (including this
Program) shall include the other genders, and wasdd in the singular or plural shall include thigeo.

12.11 Governing LawThe Plan (including this Program) shall be goeerhy the laws of the State of Delaware except
to the extent such laws are pre-empted by fedawl The Participant and the Company agree thgesuto the provisions of
Sections 7.6(a) through 7.6(c) of this Program,sible and exclusive jurisdiction for any disputeenthis Program shall lie in the
United States District Court for the Southern Distof Texas, and the parties hereby waive anysglictional or venue-related
defense to litigating at this forum.
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12.12 Effective Date This Program is effective as of June 29, 2013.

12.13 Compliance with Section 409AThe Plan (including this Program) is intendeddmply with Section 409A of
the Code in both form and operation, and any anitéguherein shall be interpreted, to the extergsgae, in a manner that
complies with Section 409A.
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IN WITNESS WHEREOF , Sysco has ex ecuted this document on this Jan&013, effective as of June 29, 2013.

SYSCO CORPORATION

By: /s/ Russell T. Libb

Name: Russell T. Libb
Title:  Senior Vice President, General Cout
and Secretar
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Exhibit 10.19

AMENDED AND RESTATED
SYSCO CORPORATION
MANAGEMENT SAVINGS PLAN

WHEREAS , effective November 14, 2012, Sysco Corporatiosy$co”) adopted the Sysco Corporation Management
Savings Plan (the “ Current Pldj an unfunded plan of deferred compensationéiayible employees who are part of a select
group of management or highly compensated employébs the meaning of Sections 201, 301 and 40ERFSA (and therefore
exempt from the requirements of Parts 2, 3 and ittd | of ERISA as a “top hat” plan and eligibier the alternative method of
compliance for reporting and disclosure which igikable for such plans) , to provide certain highpmpensated management
personnel a supplement to their retirement paysstoaetain their loyalty and to offer them a fenthncentive to maintain and
increase their standard of performance;

WHEREAS , Section 10.1 of the Current Plan provides that @mmpensation Committee of the Board of Directirs
Sysco (the “ Compensation Committ@enay amend the Current Plan at any time by atrungent in writing; and

WHEREAS , the Compensation Committee has determined thstint the best interests of Sysco and its stoadrs! to
amend the Current Plan to (i) limit the applicatminthe non-competition provision in Section 7.8tloé Plan to (x) the one-year
period following termination of a participant’s etopment and (y) the period of time following terration of a participant’s
employment and the commencement of distributiordeurthe Plan or receipt of all distributions sudrtigipant is entitled to
receive under this Plan and (ii) rename the Plan;Amended and Restated Sysco Corporation Manage®asimgs Plan.”

NOW, THEREFORE, Sysco hereby adopts the Amended and Restated $@pmration Management Savings Plan,
effective as of June 29, 2013 (the “ Plaras follows:



ARTICLE |
DEFINITIONS

401(k) Match. “401(k) Match” shall have the meaning set fortiSiection 4.1(a).

401(k) Nonelective Contribution“401(k) Nonelective Contribution” shall have threaning set forth in Section 4.1(b).

401(k) Pension Transition Contributiof401(k) Pension Transition Contribution” shalMesthe meaning set forth in Section 4.1(c).

401(k) Plan. “401(k) Plan” means the Sysco Corporation Empisyel01(k) Plan, as it may be amended from time to ik
successor plan, and, at the discretion of the Cosgi®n Committee, any other similar plan of Sysco.

401(k) Plan Deferrals“401(k) Plan Deferrals” shall have the meaningfegh in Section 4.1(d).

Account. “Account” means a Participastaccount in the Deferred Compensation Ledger miaigdl by the Administrative Commiti
which reflects the entire interest of the Partigipia the Plan, as adjusted herein for deemed tma# earnings and losses. A Participsi#ttcoun
shall be comprised of, if applicable, such Paréoifs Termination/Retirement Account and In-SenAceount(s).

Active Participant “Active Participant” means a Participant in temoy of the Company who is not a Frozen Partidipan

Administrative Committee “Administrative Committeeimeans the persons who are from time to time se@gembers of the commit
administering this Plan.

Affiliate . “Affiliate” means any entity with respect to which Sysco beradfff owns, directly or indirectly, at least 50%tbe total votin
power of the interests of such entity and at 1888t of the total value of the interests of suclitgnt

Beneficiary. “Beneficiary” means a person or entity designated by the Patitipnder the terms of this Plan to receive any sty
distributed under the Plan upon the death of thiedjzant.

Board of Directors “Board of Directors” means the Board of Direstof Sysco.

Bonus. “Bonus”means a bonus awarded or to be awarded to theipanti under the Management Incentive Plan, or amp® awarded
to be awarded to a Participant as a substituterfar lieu of such bonus for a Fiscal Year (inchglany amounts paid as a substitute for or indi
such bonus pursuant to a severance



agreement or other arrangement providing for petement benefits), or such other annual incentronus determined by the Compens:
Committee in its sole discretiomotwithstanding the foregoing, any portion of thenBs awarded or to be awarded to a Participant iggpect t
services performed in those foreign jurisdictiortg)ermined by the Administrative Committee andfeeh on_Exhibit'B” , attached hereto, shall,
the extent determined by the Administrative Comeeittbe excluded from the definition of Bonus (anghsexclusion shall be determined on
basis of the number of days such Participant peddrservices in such foreign jurisdictiopjpvided that, for purposes of determining the portiol
the Bonus that is subject to a Bonus Deferral Elacbnly compensation with respect to servicesopered in those foreign jurisdictions set fortt
Exhibit“B” , attached hereto, prior to the time such Bonuealf Election becomes irrevocable, shall be exadud

Bonus Deferral “Bonus Deferral” shall have the meaning settfant Section 3.2.

Bonus Deferral Election“Bonus Deferral Election” shall have the meangeg forth in Section 3.2.

Business Day “Business Day” means during regular businessshofiany day on which the New York Stock Exchaisgepen for trading.
Change of Contral “Change of Control” means the occurrence of @aneore of the following events:

(@ The acquisition by any individual, entity orogp (within the meaning dbection 13(d)(3) or 14(d)(2) of t
Securities Act) (a “ Persadh of beneficial ownership (within the meaning ofile 13d-3 promulgated under the Securities ActP6P6 or more ¢
either (i) the then-outstanding shares of Syscontomstock (the “ Outstanding Sysco Common Sthadr (i) the combined voting power dhe
then-outstanding voting securities of Sysco emtitie vote generally in the election of directorise(t’ Outstanding Sysco Voting Securiti®s
provided, however, that the following acquisitiosisall not constitute a Change of Control: (1) any acquisition directlprfr Sysco, (2) ar
acquisition by Sysco, (3) any acquisition by anyplayee benefit plan (or related trust) sponsorethaintained by Sysco or any Affiliate, or (4)
acquisition by any corporation; pursuant to a taatien that complies with subparagraphs (c)(i)iijcand (c)(iii) of this definition;

(b) Individuals who, as of July 1, 2012, constittiie Board of Directors (the * Incumbent Bodjdcease for ar
reason to constitute at least a majority of therBa Directors; provided, however, that any indivél becoming a director subsequent to Ju
2012 whose election, or nomination for electior8ygcos stockholders, was approved by a vote of at keasajority of the directors then compris
the Incumbent Board shall be considered as though mdividual were a member of the Incumbent Bpbtd excluding, for this purpose, any s
individual whose initial assumption of office ocsuas a result of an actual or threatened electiotest with respect to the election or removi
directors or other actual or threatened solicitetibproxies or consents by or on behalf of a Reatber than the Board of Directors;

(c) Consummation of a reorganization, merger, stafushare exchange or consolidation similar corporat
transaction involving Sysco or any of its Affiliatea sale or other disposition of all or substéigtia
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all of the assets of Sysco, or the acquisitionsskts or stock of another entity by Sysco or ansdiffiliates (each, a “ Business Combinatiynin
each case unless, following such Business Combima(i) all or substantially all of the individuadsd entities that were the beneficial owners e
Outstanding Sysco Common Stock and the Outstarfsiisgo Voting Securitieenmediately prior to such Business Combination fieraly own,
directly or indirectly, more than 60% of the themtsianding shares of common stock and the comhiogdg power of the theputstanding votin
securities entitled to vote generally in the elactof directors, as the case may be, of the cotiporaesulting from such Business Combina
(including, without limitation, a corporation thas a result of such transaction, owns Sysco araubstantially all of Sysce’assets either direc
or through one or more subsidiaries) in substdptihe same proportions as their ownership immedigtrior to such Business Combination of
Outstanding Sysco Common Stock and the Outstan8yrsgo Voting Securities, as the case may be, @iPerson (excluding any corporal
resultingfrom such Business Combination or any employee fiiguian (or related trust) of Sysco or such cogtimm resulting from such Busint
Combination) beneficially owns, directly or inditsg 20% or more of, respectively, the theatstanding shares of common stock of the corpm
resulting from such Business Combination or the lwoed voting power of the themitstanding voting securities of such corporatexgept to th
extent that such ownership existed prior to theifBass Combination, and (iii) at least a majoritytleé member®f the board of directors of t
corporation resulting from such Business Combimati@re members of the Incumbent Board at the tifrteeexecution of the initial agreemen
of the action of the Board of Directors providirgg uch Business Combination; or

(d) Approval by the stockholders of Sysco of a ctatgpliquidation or dissolution of Sysco.

Change of Control Period‘Change of Control Period” shall have the mearsagforth in Section 7.7(d).

Claimant. “Claimant” shall have the meaning set forth ectton 8.7.
Code. “Code” means the Internal Revenue Code of 188@mended from time to time.

Combined Deferral PercentageéCombined Deferral Percentage” shall have thamirg set forth in Section 4.1(e).

Company. “Company”means Sysco and any Subsidiary that has adopteBldnewith the approval of the Administrative Corttee
pursuant to Section 9.1.

Company Contributions “Company Contributionsshall mean the Company Match, the Nonelective Cauition, the Pension Transiti
Contribution, the SERP Transition Contribution, @he MIPRP Transition Contribution.

Company Match “Company Match” shall have the meaning set fartBection 4.2.
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Compensation Committee“Compensation Committee” means the Compens&mnmittee of the Board of Directors of Sysco.

Default Distribution Option “Default Distribution Option” shall have the nmeiag set forth in Section 7.6(c)(iv).

Default Investment “Default Investment” means Moody’ or such other Investment as may be designatéidebfdministrative Committe
as the “Default Investment” on Exhilji”_, attached hereto.

Deferral. “Deferral” shall mean a Bonus Deferral, a SaReferral, or both.
Deferral Election “Deferral Election” shall mean a Bonus Defeldéction, a Salary Deferral Election or both.

Deferred Compensation LedgetDeferred Compensation Ledgarieans the ledger maintained by the Administratieen@ittee for eac
Participant which reflects the amount of the Panéint's Deferrals, Company Contributions, credits andtddbr deemed Investment earnings
losses credited pursuant to Article V, and amodrsibuted to the Participant or the ParticipaB&neficiaries pursuant to Article VII.

Disability . “Disability” means that a Participant has beetedmined by the Social Security Administratiorbéototally disabled.

EDCP. “EDCP” means the Amended and Restated Sysco Corporatiecufive Deferred Compensation Plan, as it may bended fror
time to time, any successor plan, and, at the eliser of the Compensation Committee, any otherlaimplan of Sysco.

Eligibility Date . “Eligibility Date” means the date as of which an employee of a Comijsafigst eligible to participate in the Plan.
employee shall be notified of the employee’s EligipDate by the Administrative Committee or itesignee.

Eligible Pay. “Eligible Pay” shall have the meaning set foritSection 4.1(f).

Executive Officer. “Executive Officer” means each of SysedChief Executive Officer, Chief Operating Offic&hief Financial Office
President, Executive Vice Presidents, Senior Viesigents or any other officers designated ascef§i’for purposes of Section 16 of the Secur
Act.

Executive Retirement Plans'Executive Retirement Plansfieans, collectively, this Plan, the SERP, the MIPRRE,EDCP and the Sys
Corporation Canadian Executive Capital Accumulafiten, and such other nagulified deferred compensation arrangements speddry Sysco ¢
a Subsidiary as determined by the Compensation Giesn




Fair Market Value “Fair Market Value’means, with respect to any Investment, the clogii@e on the date of reference, or if there wel
sales on such date, then the closing price onéheest preceding day on which there were such, saldsn the case of an unlisted security, the |
between the bid and asked prices on the date eferate, or if no such prices are available for siate, then the mean between the bid and .
prices on the nearest preceding day for which guicies are available. With respect to any Investmeéhich reports “net asset values” similai
measures of the value of an ownership interestaririvestment, Fair Market Value shall mean suchintpnet asset value on the date of referen
if no net asset value was reported on such daa, ttie net asset value on the nearest precedingrdagich such net asset value was reported
any Investment not described in the preceding seate Fair Market Value shall mean the value of ltheestment as determined by
Administrative Committee in its reasonable judgmemta consistent basis, based upon such availalleetevant information as the Administra
Committee determines to be appropriate.

Fiscal Year. “Fiscal Year” meanthe fiscal year of Sysco. Sysco has a 52/53 wesghlfiyear beginning on the Sunday next followire
Saturday closest to June 80f each calendar year.

Frozen Participant“Frozen Participant” shall have the meaning eghfin Section 2.2.

In-Service Account “In-Service Account” means a separate recordikgepccount under a ParticipantAccount that is created whe
Participant elects an In-Service Distribution Datth respect to amounts deferred hereunder.

In-Service Distribution “In-Service Distribution” means a payment to Berticipant following the occurrence of anSefvice Distributio
Date of the amount represented by the balancesit$ervice Account with respect to such In-Senbistribution Date.

In-Service Distribution Date “In-Service Distribution Datetneans March 1st of the calendar year selected bRdhtecipant during whic
the Participant’s applicable In-Service Accountlisha paid.

In-Service Distribution Election “In-Service Distribution Election” shall haveetimeaning set forth in Section 7.6(a)(ii).

Installment Distribution Option“Installment Distribution Option” shall have thgeaning set forth in Section 7.6(c)(i).

Investment “Investment” means the options set forth in BXHiA” attached hereto, as the same may be amended framditime by th
Administrative Committee in its sole and absolusettion.

Lump Sum Distribution Option “Lump Sum Distribution Option” shall have the améng set forth in Section 7.6(c)(ii).
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Management Incentive Plan“Management Incentive Plamieans the Sysco Corporation 2009 Management IneeRtan, as it may |
amended from time to time, any successor plan,arte discretion of the Compensation Committeg,ather management incentive plan of Sy

MIP Participation “MIP Participation” shall have the meaning settidn Section 4.1(g).

MIPRP . “MIPRP” means the Amended and Restated Sysco CorporatiBnRdtirement Program set forth in Appendix | to Ameende:
and Restated Sysco Corporation Supplemental ExecRetirement Plan, as it may be amended from tiintiene.

MIPRP Transition Contribution“MIPRP Transition Contribution” shall have the méway set forth in Section 4.6(a).

Moody's. “Moody’s” means a hypothetical investment withex annuninvestment return, for a Plan Year, equal to thatimy average (
the Moodys Average Corporate Bond Yield (determined by digdhe sum of the Corporate Bond Yield Averagesefach month, as publishec
Moody’s Bond Survey, by the number of months indpglicable calculation period) for either the (®-month period ending on October 31st of
calendar year preceding the Plan Year or (ii) thedste-month period ending on October 31st of the calegdar preceding the Plan Year, which¢
produces the higher rate. Moody's shall beletgermined annually as of November 1st of the ciegear prior to the Plan Year for which such
shall be effective. Moody’s shall be effective aslahuary F'of the Plan Year and shall remain in effect for émtire Plan Year. Earnings on
portion of a Participant’s Account invested in Motdghall be compounded annually, but credited daily basis.

Nonelective Contribution “Nonelective Contribution” shall have the meanset forth in Section 4.3.

Participant “Participant’'means an employee of a Company who becomes elfgibte is participating in the Plan, and any otberrent o
former employee of Sysco or a Subsidiary who ha&a@munt in the Deferred Compensation Ledger.

Pension Plan “Pension Planmeans the Sysco Corporation Retirement Plan, aetbtbenefit plan qualified under Section 401(ajha
Code, as it may be amended from time to time, aicgessor plan, and, at the discretion of the Cosgtean Committee, any other similar plar
Sysco.

Pension Transition ContributiarfPension Transition Contribution” shall have theaning set forth in Section 4.4.

Performance Based CompensatiofPerformance Based Compensationéans compensation that is based on services pedoover
period of at least twelve (12) months to the exteist contingent on satisfaction of pestablished performance criteria and not readiégdainabl
at the time of the Participant’s deferral electias,determined by the Administrative Committeedooadance with Section 409A.
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Plan. “Plan” means the Amended and Restated Sysco Corporatioagddaent Savings Plan, as set forth in this docueeit may b
amended from time to time.

Plan Year. “Plan Year” means the calendar year.

Retirement “Retirement’means a Separation from Service by a Participant ysco and its Subsidiaries for any reason dtzer deat
or Disability on or after the earlier of (A) thetdahe Participant attains age sixty-five (65)(By the date that the Participant has attainedfiftye
five (55) and has at least ten (10) years of Sgmwice.

Salary Compensation“Salary Compensationtheans any base salary which is otherwise payatdeP@rticipant in cash by the Compan
any Plan Year or deferred by the Participant umahgrof the following: (i) the 401(k) Plan, (i) ttf®ection 125 Cafeteria Plan, (iii) this Plan; aiw
the EDCP. Notwithstanding the foregoing, any bsakary paid or payable to a Participant with respgecservices performed in those fore
jurisdiction(s) determined by the Administrative r@mittee and set forth on ExhiliB” , attached hereto, shall, to the extent determinetht
Administrative Committee, be excluded from the digéfin of Salary Compensation (any such exclusiballsbe determined on the basis of
number of days such Participant performed seniitesich foreign jurisdiction, including Canadajpvided that, for purposes of determining 1
amount of Salary Compensation that is subject &lary Deferral Election, only compensation witepect to services performed in those for
jurisdictions set forth on Exhib#B” , attached hereto, prior to the time such SalarfgiD@ Election becomes irrevocable shall be exatud

Salary Deferral “Salary Deferral” shall have the meaning settfan Section 3.1.

Salary Deferral Election “Salary Deferral Election” shall have the meanget forth in Section 3.1.

Section 125 Cafeteria Plan. “Section 125 Cafeteldm” means the Sysco Corporation Pretax Premium andbrRes@ment Account Plan
“cafeteria plan” qualified under Section 125 of tbede, any successor plan thereto and any othbrpdaie maintained by Sysco or a Subsidiary.

Section 409A “Section 409A” means Section 409A of the CodefelRences herein to “Section 4094tiall also include any regulatory ¢
other interpretive guidance promulgated by the Juea Department, including the Treasury Regulatiansthe Internal Revenue Service ur
Section 409A of the Code.

Securities Act “Securities Act” means the Securities Exchangedf 1934, as amended from time to time.

Separation from Service “Separation from Service” means a “separatiomfiservice’within the meaning of Section 409A. A Particif
shall be presumed to have experienced a “separfithom service”as a result of a termination of employment if theel of bona fide servic
performed by the Participant for Sysco or a Subsjddecreases to a level equal to tweitg-percent (25%) or less of the average levedestiice
performed by the




Participant during the immediately preceding thsiy (36) month period, taking into account any pesi of performance excluded by the Trea
Regulations.

SERP. “SERP” means the Amended and Restated Sysco Corporatippledtental Executive Retirement Plan, as it ma
amended from time to time, any successor plan,arte discretion of the Compensation Committag,ather similar plan of Sysco.

SERP Transition Contributior'SERP Transition Contribution” shall have the mieg set forth in Section 4.5.

Specified Employee “Specified Employee” means a “specified empldyag defined in Section 409A(a)(2)(B)(i) of the CoBg.way o
clarification, “specified employee” means a “keypayee” @s defined in Section 416(i) of the Code, disreigar&ection 416(i)(5) of the Code)
the Company. A Participant shall be treated a®y émployee if the Participant meets the requirgsneh Section 416(i)(1)(A)(i), (ii), or (ii
(applied in accordance with the Treasury Regulatitrereunder and disregarding Section 416(i)(8hefCode) at any time during the twelve
month period ending on an Identification Datea lIParticipant is a key employee as of an IdentiicaDate, the Participant shall be treated
Specified Employee for the twelve (12) month petiegiinning on the first day of the fourth monthidaling such Identification Date. For purpo
of any “Specified Employee” determination hereundée “ldentification Date”shall mean the last day of the Plan Year. The Adstrative
Committee may in its discretion amend the Plarhinge the Identification Date, provided that angngje to the Plag’ldentification Date shall n
take effect for at least twelve (12) months after date of the Plan amendment authorizing suchgehan

Subsidiary. “Subsidiary” means (a) any corporation which immamber of a “controlled group of corporationghich includes Sysco,
defined in Code Section 414(b), (b) any trade @irmss under “common contraiith Sysco, as defined in Code Section 414(c)afy) organizatio
which is a member of an “affiliated service growphich includes Sysco, as defined in Code Sectiof(m}), (d) any other entity required to
aggregated with Sysco pursuant to Code Sectiono}14(d (e) any other organization or employmenttion designated as a “Subsidiatyy
resolution of the Board of Directors or by the Adistrative Committee for purposes of this Plan.

Sysco. “Sysco” means Sysco Corporation, the sponstrisfPlan.

Sysco Service “Sysco Service” means service with Sysco or lasiliary for which the Participant is awarded “AetiService for vesting
purposes under the 401(k) Plan or would be awaf8letive Service”for vesting purposes under the 401(k) Plan if tagi€lpant participated in tl
401(k) Plan. For ease of reference, “Active Sefviceler the 401(k) Plan generally includes pre-gitian service.

Termination. “Termination”means a Separation from Service from Sysco anflubsidiaries, voluntarily or involuntarily, for amgasol
other than Retirement, death or Disability.



Termination/Retirement Account “Termination/Retirement Account” means that mortof a Participans Account that has not be
allocated to In-Service Accounts.

Treasury Regulations “Treasury Regulationsheans the Federal Income Tax Regulations, andet@ttent applicable any Temporan
Proposed Regulations, promulgated under the Cadsyeh regulations may be amended from time to (ineuding corresponding provisions
succeeding regulations).

Trust.“Trust” means the trust established pursuant toTtiust Agreement.

Trust Agreement “Trust Agreement’means the Third Amended and Restated Grantor Tmodér the Sysco Corporation Execu
Deferred Compensation Plan, as it may be furthesraled and/or restated from time to time.

TrusteeTrustee” means the trustee as defined in the Tkgstement.

Total Payments“Total Paymentsineans all payments or benefits, including any @tettd vesting or payment of such benefits, redei
to be received by a Participant in connection witithange of control”within the meaning of Section 280G of the Codepwp$co under the terms
the Executive Retirement Plans or any other qoalified deferred compensation arrangement spedday Sysco or any Subsidiary (or any com|
for which the Participant worked that was acquingdSysco or a Subsidiary) and in connection witthange of control of Sysco under the terrr
any stock incentive plan, mid-term or lotegm incentive cash plan, or any other plan, amargnt or agreement with the Company, its succe
any person whose actions result in a change ofaamt any person affiliated with the Company oroyhs a result of the completion of transact
causing a change of control, become affiliated WithCompany within the meaning of Section 150thefCode, taken collectively.

Unforeseeable Emergency'Unforeseeable Emergency” shall have the measétdorth in Section 7.9.
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ARTICLE Il
ELIGIBILITY AND FROZEN PARTICIPANTS

2.1 Eligibility . All participants in the Management Incentive Pidiner than those participants in the Managemermnitince Pla
who are employed by a Subsidiary with operationmmarily in those foreign jurisdiction(s) determinby the Administrative Committee and set fi
in Exhibit “B” , attached hereto, shall be eligible to particigatehis Plan. The Compensation Committee, Sys&@hief Executive Officer,
Syscos Chief Operating Officer also shall have the difon to designate any employee of Sysco or a 8ialngj other than an employee ¢
Subsidiary with operations primarily in those fgmijurisdiction(s) determined by the Administrati@mmittee and set forth in ExhibiB” ,
attached hereto, who is part of “a select groumahagement or highly compensated employaésiin the meaning of Sections 201, 301, and 4(
ERISA, as eligible to participate in this Plan. Hexer, the Compensation Committee, Sysco’s Chietikee Officer, or Sysca Chief Operatin
Officer, retains the right to establish such addil eligibility requirements for participation this Plan as it/he may determine is appropria
necessary from time to time and has the right terdene, in its/his sole discretion, that any omenwre persons who meet the eligibi
requirements shall not be eligible to participate éne or more Plan Years beginning after the dady are notified of this decision by
Administrative Committee.

2.2 Frozen ParticipantsAn Active Participant shall have his participatifrozen (a “ Frozen Participaftas of the earliest of t
date (i) he ceases to be a participant in the Manage Incentive Plan or otherwise fails to meet éligibility requirements established by
Compensation Committee, Sysco’s Chief Executivac®ff or Sysca Chief Operating Officer under the second senteficgection 2.1, (i)
transfers from the Company to a nparticipating Subsidiary, including a Subsidiaryttwoperations primarily in those foreign jurisdisi{s’
determined by the Administrative Committee andfegh in Exhibit“B” , attached hereto, or otherwise becomes employeal tgnparticipating
Subsidiary by reason of Section 9.2, or (iii) then@pensation Committee, Sysco’s Chief Executive d@ffi or Sysc@ Chief Operating Offict
exercises its/his discretion under the last seeta@fcSection 2.1 to exclude such Participant frartipipating in the Plan. A Frozen Participant’
Deferral Elections for the Fiscal Year (for Bonusf&rals) or the Plan Year (for Salary Deferralglsremain in effect until the end of the Fis
Year or Plan Year, as applicable, in which suchiépant becomes a Frozen Participant. A Frozetidizant shall not be eligible to make Defe
Elections until such time as he again becomeshb#digo participate in the Plan, at which time anpsequent Deferral Elections shall be subjecte
rules of Sections 3.1 or 3.2, as applicable.

2.3 Benefits Upon Remployment If a Participant, who as a result of his DisighilRetirement or Termination is receiving o
eligible to receive a distribution of his Accountrpuant to Sections 7.2, 7.3, or 7.4, is subsetyueemployed by the Company, distributions <
commence as provided in Sections 7.2, 7.3, or Howt regard to his remployment, or in the case of a Participant reogivinstallment paymer
pursuant to Sections 7.2 or 7.3 as of his re-enmpéoyt date, such payments shall continue unchangestparate Account
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shall be established by the Administrative Comraitteaccount for Deferrals and Company Contribioredited on behalf of the Participant, if ¢
following such Participant’s re-employment.

-12-




ARTICLE I

PARTICIPANT DEFERRALS

3.1 Salary Deferral Election For calendar years commencing on or after Janlia2013, a Participant may elect to defer u
this Plan up to fifty percent (50%) of the Salargn@pensation otherwise payable to the ParticipantheyCompany for a Plan Year (each ¢
election, a “_Salary Deferral Electidh which percentage shall be designated by the Raatitipursuant to such form (which may be electjoai
approved by the Administrative Committee for thisgose (any such amount so deferred, a * Salargr#f). To make a Salary Deferral Electi
a Participant must complete, execute and file With Administrative Committee a Salary Deferral Etat form within the applicable deadlines
forth below. A Salary Deferral Election shall apuinly with respect to the Plan Year, or portioerééof, specified in the Salary Deferral Elec
form, and, except as provided in Section 3.4 hergwdll be irrevocable after the applicable de&dfor making a Salary Deferral Election for s
Plan Year.

€) In General To be effective, a Salary Deferral Election fammst be received by the Administrative Comm
within the period established by the Administrat@emmittee for a given Plan Year; provided thathsperiod ends on or before December 31
the calendar year prior to the Plan Year for whtuh Salary Deferral Election is to be effectivéthie Administrative Committee fails to receiv
Salary Deferral Election form from a Participantidg the period established by the Administrative@nittee for such Plan Year, the Partici
shall be deemed to have elected not to make ayJa&ferral Election for that Plan Year. Notwithstiamg the foregoing, if a Participant is frozer
or before the date a Salary Deferral Election bexoimevocable for the applicable Plan Year, suattiéipant shall be deemed to have elected r
make a Salary Deferral Election for that Plan Year.

(b) Election for First Year as ParticipaniNotwithstanding the provisions of Section 3.1@)d unless otherwi
determined by the Administrative Committee, in Blan Year in which a Participant first becomesikl@to participate in the Plan, the Particif
may make a Salary Deferral Election with respeadonuch as fifty percent (50%df such Participant’ Salary Compensation beginning with
payroll period next following the receipt by the rthistrative Committee of the ParticipastSalary Deferral Election form; provided that ¢
Salary Deferral Election form is received by thenfwistrative Committee prior to the 31st day follag the Participans Eligibility Date. If the
Administrative Committee does not receive suchi€ipent’'s Salary Deferral Election prior to the Btsy following the Participarg’ Eligibility
Date, the Participant shall be deemed to haveeslaudt to make a Salary Deferral Election for sB@n Year. Salary Deferral Elections by su
Participant for succeeding Plan Years shall otrezbie made in accordance with the provisions ci@e8.1(a).

3.2 Bonus Deferral Election For Bonuses awarded for Fiscal Years commenmmingr after June 30, 2013, a Participant may
to defer what percentage, if any, of his Bonus wtiee payable to the Participant by the Companyaféiiscal Year (each such election, Bdhus
Deferral Election”), which percentage shall be designated by the Raatitipursuant to such form (which may be electjoag approved by tl
Administrative

-13-



Committee for this purpose (any such amount sordefea “ Bonus Deferrd). To be eligible to make a Bonus Deferral Electiondaiven Fisc:
Year, a Participant must be a participant in the &g@ment Incentive Plan on the first day of the &i¥@ar to which such Bonus Deferral Elec
relates. To make a Bonus Deferral Election, a Elpaint must complete, execute and file with the Adstrative Committee a Bonus Defel
Election form within the applicable deadlines seth below. A Bonus Deferral Election shall apphly with respect to the Fiscal Year specifie
the Bonus Deferral Election form, and except avigeg in Section 3.4 hereof, shall be irrevocalfterahe applicable deadline for making a Bc
Deferral Election for such Fiscal Year.

@ In General To be effective, a ParticipastBonus Deferral Election form must be receivedhgyAdministrativ:
Committee within the period established by the Austrative Committee for a given Fiscal Year, pded that such period ends no later thai
following times: (i) with respect to the portion thfe Bonus, if any, that qualifies as Performanasesl Compensation (as applied on a Participant-by
Participant basis), the date that is six (6) mob#fsre the end of the Fiscal Year with respeettich such Bonus is payable; or
(ii) with respect to the portion of the Bonus,aifiy, that does not qualify as Performance Basedpgaosation, the last day of the Fiscal Y
immediately preceding the Fiscal Year with respeathich such Bonus is payable. If the AdminisiaiCommittee does not receive a Participant’
Bonus Deferral Election form within the period ddished for such purpose by the Administrative Cattea for such Fiscal Year, the Particig
shall be deemed to have elected not to make a Boefgsral Election with respect to all or a portiwinsuch Bonus for that Fiscal Year.

(b) Performance Based CompensatidghBonus Deferral Elections are made during teeiqul described in Secti
3.2(a)(i), only that portion of the Bonus that tAdministrative Committee determines is PerformaBesed Compensation (on a participan
participant basis) shall be eligible for deferratiar this Plan.

3.3 Additional Rules and Procedure§ he Administrative Committee shall have the dition to adopt such additional rules
procedures applicable to Salary Deferral Electiand/or Bonus Deferral Elections that the AdministeaCommittee determines are necessan
way of amplification and not limitation, the Admatiative Committee may require a Participant to payprovide for payment of cash to
Company, and/or take such other actions determiodae necessary where, as a result of a Particgp&alary Deferral Election and/or Bo
Deferral Election, the compensation payable to ’idd@ant currently is less than such Participantgular payroll withholding amounts and o
obligations. In addition, the Administrative Comteé& may establish such rules and procedures apfgitathose otherwise eligible employees
transfer to a U.S. Subsidiary from a Subsidiarnshvaperations primarily in those foreign jurisdict{s) set forth on ExhibitB” , attached heret
Notwithstanding the foregoing, only the Compensat@mmmittee shall have the authority to limit threcaunt of Salary Compensation and/or Bc
deferred by a Participant under this Plan for alay FYear (for Salary Deferral Elections) or Fis¥alar (for Bonus Deferral Elections).
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3.4 Cancellation of Deferral Elections upon the @oence of an Unforeseeable Emergenciotwithstanding anything to t
contrary contained herein, if a Participant requeshardship withdrawal pursuant to Section 7.8, tae Administrative Committee determines
such Participant has suffered an Unforeseeable gamey, the Participant may elect to cancel sucltidfznt's Deferral Elections in effect for st
Plan Year or Fiscal Year. Such election shall belenia writing by the Participant in such form ae thdministrative Committee determines fi
time to time. In addition, if a Participant recesva hardship distribution under the 401(k) PlahPaferral Elections in effect for the Plan Yea
Fiscal Year, as the case may be, in which suchshardlistribution is made shall be cancelled, arshsParticipant may not make additional Defe

Elections for at least six (6) months following tteeeipt of such hardship distribution. Any subsayDeferral Elections shall be subject to thes
of Sections 3.1 or 3.2, as applicable.
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ARTICLE IV
COMPANY CONTRIBUTIONS
4.1 Definitions. The following definitions are used in this Al&dV:

(@ 401(k) Match “401(k) Match” means the amount contributed asEmployer Matching Contributionto the
Participant’s “Employer Matching Contribution Accatinnder the 401(k) Plan for the Plan Year.

(b) 401(k) Nonelective Contribution “401(k) Nonelective Contribution'means the amount contributed as
“Employer Nonelective Contribution” to the Partiait’s “Employer Nonelective Contribution Accountider the 401(k) Plan for the Plan Year.

(c) 401(k) Pension Transition Contributiof401(k) Pension Transition Contributionieans the amount contribu
as an “Employer Transition Contribution” to the fRapant’s “Employer Transition Contribution Accatiunder the 401(k) Plan for the Plan Year.

(d) 401(k) Plan Deferrals“401(k) Plan Deferralsineans the amount contributed under the 401 (k) plasuant to
participant’s salary deferral agreement under Bt Plan for a Plan Year, if any.

(e) “ Combined Deferral Percentafjeneans, for each Plan Year, the lesser of (i) fieecgnt (5%), or (ii) th
percentage determined as follows :

0] the sum of (A) the Deferrals credited to a Rgant's Account for the Plan Year, (B) 1
Participant's 401(k) Plan Deferrals for the Plarakend (C) with respect to the Plan Year commenom January 1, 2013, the “Deferralg’s(suc
term is defined in the EDCP) credited to the Pagodict account in the EDCP for such Plan Year, ¥f, givided by

(i) the Participant’s Eligible Pay for the Planafe
4] “ Eligible Pay” means the following:
0] With respect to any Plan Year commencing on orrafenuary 1, 2013, the sum of
Participant’s
(A) Salary Compensation for the applicable Planryaad
(B) Bonus earned by the Participant with respect teices performed during t

Fiscal Year ending in such Plan Year, without rdgarwhether or not such Bonus was deferred urdeiPian or any other plan sponsored by S
or a Subsidiary.
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(ii) Notwithstanding the foregoing, Eligible Pay shadl disregarded, as applicable, for perioc
service during which the Participant was a Frozaniétpant.

(9) “ MIP Participation” means a Participant’s “MIP Participatiordq defined in the SERP) under the SERP
June 29, 2013, unless otherwise specified herein .

4.2 Company Match . For each Plan Year commencing on or after Jgnlig2013, the Company shall awar:
each Participant who is either (i) employed by @m@mpany on the last day of the applicable Plan \Yeafii) terminates employment with 1
Company during the applicable Plan Year by readateath, Disability, or Retirement, a match (thEdmpany Matcli) equal to the excess, if a
of:

0] the product of (A) fifty percent (50%) of theRicipants Combined Deferral Percentage for
Plan Year, and (B)the Participant’s Eligible Pay for the Plan Yeareo

(i) the sum of (A) the Participargt’401(k) Match for the Plan Year, and (B) with resge the Pla
Year commencing on January 1, 2013, the “Compantgividas such term is defined in the EDCP) creditethe Participan$ account in the EDC
if any.

4.3 Nonelective Contribution . For each Plan Year commencing on or after JgnLiad2013, the Company shall award ¢
Participant who is employed by the Company at &ng tduring the applicable Plan Year with a contitiu (the “_Nonelective Contributiof) equa
to the excess, if any, of:

0] three percent (3%) of the Participant’s Eligiti?ay for the Plan Year, over
(i) the Participant’'s 401(k) Nonelective Contrilmrt for the Plan Year.
4.4 Pension Transition Contribution
€) Subject to Section 4.4(c), for each Plan Year dutime period commencing on January 1, 2013 andng

December 31, 2022, the Company shall award eagibleli Participant (as determined under Sectionb)4{ho is either (i) employed by t
Company on the last day of the applicable Plan Yaar

(i) terminates employment with the Company duriihg applicable Plan Year by reason of death, Digghor Retirement, with a contribution (the “
Pension Transition Contributidh equal to the excess, if any, of:

0] three percent (3%) of the Participant’s Eligitiay for the Plan Year, over
(i) the Participant’s 401(k) Pension Transitionn@idbution for the Plan Year.
(b) A Participant shall be eligible to receive a Penslwansition Contribution pursuant to this Sect®hb if as o

December 31, 2012, the Participant was (i) accrbmgefits under the Pension Plan, and (i) at lagstfifty (50) with fifteen (15) or more years
Sysco Service.
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(c) Notwithstanding the foregoing, if an otherwise #dig Participant terminates employment with the @any an
is subsequently remployed by the Company, such Participant shalbeatligible to receive a Pension Transition Contion for any Plan Year (
portion thereof) following such Participant’s reqgloyment.

4.5 SERP Transition Contribution

(@ Subject to Section 4.5(d), for each Plan Year dutire applicable SERP Transition Period (as defineSectioi
4.5(c)), the Company shall award an eligible Pidict (as determined under Section 4.5(b)) whatihee (i) employed by the Company on the
day of the applicable Plan Year, or (ii) terminag@sployment with the Company during the applicd®llen Year by reason of death, Disability
Retirement, with a contribution (the * SERP TraiesitContribution”) equal to the product of (i) the ParticipaEligible Pay for the Plan Year; ¢
(i) the SERP Transition Contribution Percentagederined, as of June 29, 2013, as follows:

SERP Transitiol
Years of MIP AgeplusYears of Years of Sysci Contribution
Participation MIP Participatior Service Percentag
>70 0.0%
>10 > 60 but < 7C >20 2.5%
<10 > 60 but < 7C > 20 5.0%
>10 <60 >20 5.0%
> 10 > 60 but < 7C <20 7.5%
<10 <60 > 20 7.5%
Any <60 <20 10.0%
<10 > 60 but < 7C <20 10.0%
(b) A Participant shall be eligible to receive aRFE Transition Contribution if the Participant was ‘éActive

Participant” (as such term is defined in the SE®RRJer the SERP as of June 29, 2013.

(c) A Participants SERP transition period shall be the period conuingnJanuary 1, 2013 and ending on earli
(i) December 31, 2022, or (ii) December 31 of tinst fPlan Year in which the Participant would dgtisne of the following conditions (theSERF
Transition Period), based on an assumption of continued MIP Pasdiam and Sysco Service (excluding pre-acquisiienvice):

(A)the Plan Year in which the Participant is at le@gt 65 and has at least 10 years of Sysco Semscéuding
pre-acquisition service);

(B)the Plan Year in which the Participant is at legg 62 and has (x) at least 15 years of MIP Paaticip, an
(y) at least 25 years of Sysco Service (excludimggequisition service); or
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(C)the Plan Year in which the Participant (x) is @tsteage 55, (y) has at least 15 years of MIP Raation, an
(2) the Participant’s full years of age plus fudlays of MIP Participation is at least 80.
(d) Notwithstanding the foregoing, if an otherwise #dig Participant terminates employment with the @any an
is subsequently remployed by the Company, such Participant shallbeotligible to receive a SERP Transition Contidnufor any Plan Year (
portion thereof) following such Participant’s reqgloyment.

4.6 MIPRP Transition Contribution

€) Subject to Section 4.6(c), for each Plan Year duthe period commencing on January 1, 2013 anchgmati
December 31, 2017, the Company shall award eagibleliParticipant (as determined under Sectionb¥)6{ho is either (i) employed by t
Company on the last day of the applicable Plan Yaar
(i) terminates employment with the Company durthg applicable Plan Year by reason of death, Disgbor Retirement, a contribution (the “
MIPRP Transition Contributiof) equal to five percent (5%) of the ParticipariEkgible Pay for the Plan Year.

(b) A Participant shall be eligible to receive a RFP Transition Contribution if the Participant was ‘@ctive
Participant” (as such term is defined in the MIPRR®Jer the MIPRP as of December 31, 2012.

(c) Notwithstanding the foregoing, if an otherwise #lig Participant terminates employment with the @any an
is subsequently remployed by the Company, such Participant shalbectligible to receive a MIPRP Transition Contribatfor any Plan Year (
portion thereof) following such Participant’s reqgloyment.

4.7 Discretionary Company ContributiondNotwithstanding anything to the contrary conégimerein, the Company, may, purs
to a written agreement approved by the Compens&amnmittee, cause the Company to credit additienatributions to a Participast’/Account

Any discretionary Company contributions made punsta this Section 4.7 shall be credited to a Eigdint's Termination/Retirement Account ¢
shall be paid at the earliest to occur of a Pardicf's death, Disability, Retirement or Termination. Mnmétten agreement shall expressly provide
vesting schedule for such discretionary contrimgio
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ARTICLE V
ACCOUNT

5.1 Establishing a Participast Account. The Administrative Committee shall establish andintain an Account for ea
Participant in a Deferred Compensation Ledger.hEsrount shall reflect the entire interest of Begticipant in the Plan.

5.2 Credit of the Participaist Deferrals The Participang Account shall be credited with Deferrals, onghme day on which ce
compensation would otherwise have been paid torticipant, with a dollar amount equal to the tosahount by which the Participaatcasl
compensation was reduced in accordance with thtecipant’'s Deferral Election.

5.3 Credit of the Company ContributionsThe Administrative Committee shall determine thmount of the Compa
Contributions for each Participant as soon as adinatively practicable after the end of the apgdiie Plan Year and shall credit these amount
the Participans Termination/Retirement Account as of January 3ffsthe calendar year following the Plan Year toickhsuch Compar
Contributions relate.

5.4 Deemed Investment of Deferrals and Company ribonibns . The credit balance of the Deferrals and Com
Contributions in the ParticipastAccount shall be deemed invested and reinvested ime to time in such Investments as shall sgiated by tr
Participant in accordance with this Section prvided, however the designation of investment provisions sethfamtthis Section 5.4 shall not
available for Company Contributions (or, if appbés any portion thereof) until thianuary 1st following the date the Company Contidlouvest:
(or, if applicable, any portion theregfursuant to Section 6.2 or 6.3. Until such timempany Contributions shall be deemed to be investeke
Default Investment, and, after such time, shaltioore to be deemed invested in the Default Investraatil such time as the Participant change
Investments with respect to such Company Contbstpursuant to this Section 5.4.

(@ Upon commencement of participation in the PlanheRarticipant shall make a designation of the Itnaests ir
which the Deferrals in such ParticipafAccount will be deemed invested. The Investmdatsgnated by a Participant shall be deemed te bag!
purchased on the date on which the Deferrals &dited to the Participarst’Account, or if such day is not a Business Daythenfirst Business D
following such date. The Investments designatetth wespect to Company Contributions shall be deetoeuhve been purchased on the dal
which the Participant affirmatively designates theestments in which the Company Contributions wél deemed invested or if such day is r
Business Day, on the first Business Day followingtsdate. If a Participant has not made a desigmati Investments in which such Participant’
Deferrals and Company Contributions will be deenmested, the credit balance of the Deferrals anth@any Contributions in the Participant’
Account shall be deemed to be invested in the Diefiavestment.
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(b) At such times and under such procedures as the rstnaitive Committee shall designate, and subgette firs
sentence of Section 5.4, each Participant shaé ke right to (i) change the existing Investmémt&hich the Deferrals and Company Contribut
in such Participang’' Account are deemed invested by treating a podf@such Investments as having been sold and tivelmeestments purchas
(i.e., an Investment transfer), and (ii) changeltivestments which are deemed purchased with fideferrals and Company Contributions crec
to the Participant’s Account.

(c) In the case of any deemed purchase of an Imesgt the Participarg’ Account shall be decreased by a d
amount equal to the number of units of such Inveatrtreated as purchased multiplied by the pernatitasset value of such Investment as of
date or, if such date is not a Business Day, onfitekeBusiness Day following such date, and shallincreased by the number of units of ¢
Investment treated as purchased. In the caseyadleemed sale of an Investment, the Particigafatcount shall be decreased by the number of
of such Investment treated as sold, and shall tre@sed by a dollar amount equal to the numbenit§ of such Investment treated as sold multij
by the net asset value of such Investment as ¢f date or, if such date is not a Business Dayherfitst Business Day following such date.

(d) In no event shall the Company be under any obbigatas a result of any designation of Investmeraderh
Participants, to acquire any Investment assetseiitg intended that the designation of any Investnsball only affect the determination of
amounts ultimately paid to a Participant.

(e) In determining the amounts of all debits aretlits to the Participarg’ Account, the Administrative Commit
shall exercise its reasonable best judgment, drglieh determinations (in the absence of bad faitia)l be binding upon all Participants and 1
Beneficiaries. If an error is discovered in thetiegant's Account, the Administrative Committee, in itsesaind absolute discretion, shall ce
appropriate, equitable adjustments to be madeasa®administratively practicable following theativery of such error or omission.

(4] Earnings will be credited on the portion of tRarticipants Account attributable to Deferrals and Comg
Contributions invested (or deemed invested) byréidizant in the Default Investment at the per anrinvestment return of Moody’s.

5.5 Procedure to Credit Earnings Upon Death ofdidi@ant. Upon the death of the Participant, the deemed tmasts, othe
than amounts invested in the Default Investmeratll &ie treated as sold and the ParticipaAttcount credited with a dollar value in accordandth
Section 5.4(c) and invested in the Default Investmd&he Participans’ Account shall continue to be deemed investetlartefault Investment un
the final distribution has been made to the Padici's Beneficiary.
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ARTICLE VI

VESTING

6.1 Deferrals The amount credited to a Participanfccount attributable to Deferrals, adjusted feemied Investment earnir
and losses pursuant to Section 5.4, shall be 108%ed at all times, except that deemed Investmanirgys attributable to Deferrals shall be sul
to forfeiture under Sections 7.7 and 7.8, and gplieable reduction caused by the restriction gghfin Section 7.11.

6.2 Company Match

€) Each Company Match, adjusted for deemed Investmagnings and losses pursuant to Section 5.4, shatlix
accordance with the following schedule:

Comgletéd Years ¢ Vested
Sysco Servici Percentag

Less than 2 yeal 0%
2 years but less than 3 ye 25%
3 years but less than 4 ye 50%
4 years but less than 5 ye 75%

5 or more year 100%

(b) Notwithstanding the foregoing, each Company Mattljusted for deemed Investment earnings and |

pursuant to Section 5.4, shall automatically vestte earliest to occur of (i) the Participant iaitey age 65, (ii) the Participast'death, (iii) th
Participant’s Disability, or (iv) a Change of Canitr

(c) Notwithstanding anything to the contrary contairiedtein, the Compensation Committee may, withinsdt
discretion, accelerate vesting under this Sectidmien it determines that specific situations waatisuch action.

6.3 Nonelective Contribution, Pension Transitiom@ibution, SERP Transition Contribution, and MIPRRnsition Contribution
The amount credited to a ParticipantAccount attributable to Nonelective Contributiof®ension Transition Contributions, SERP Trans
Contributions, and MIPRP Transition Contributiondjusted for deemed Investment earnings and losgssignt to Section 5.4, shall be 100% ve
at all times.

6.4 Forfeiture of Vested Company ContributionBlotwithstanding the vesting provisions set farttthis Article VI, to the exte
applicable, vested Company Contributions, adjusteddeemed Investment earnings attributable to GompContributions, shall be subject
forfeiture under Sections 7.7 and 7.8, and anyiegigle reduction caused by the restriction sehfortSection 7.11.
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ARTICLE VI
DISTRIBUTIONS

7.1 Death. Upon the death of a Participant, the ParticigaBeneficiary or Beneficiaries shall be paid théabee of th
Participant’'s Account pursuant to the distributaption selected by the Participant under Secti6(cy..

Each Participant, upon making his initial defesdgction, shall file with the Administrative Commei¢ a designation of one or m
Beneficiaries to whom distributions otherwise dbe tParticipant shall be made in the event of theidfzant's death prior to the compl
distribution of the amount credited to his Accoufihe designation shall be effective upon receipth®y Administrative Committee of a prope
executed form approved by the Administrative Corteritfor that purpose. The Participant may from timéme revoke or change any designe
of Beneficiary by filing another approved Benefigiadesignation form with the Administrative Comnaét If there is no valid designation
Beneficiary on file with the Administrative Comna# at the time of the Participamteath, or if all of the Beneficiaries designatedhe las
Beneficiary designation have predeceased the Rantic or, in the case of an entity, otherwise ceatse exist, the Beneficiary shall be
Participant’s spouse, if the spouse survives thieédfent, or otherwise the Participamestate. A Beneficiary who is an individual steldeemed
have predeceased the Participant if the Benefiday within thirty (30) days of the date of thetR#ant's death. If any Beneficiary survives
Participant but dies or, in the case of an enttherwise ceases to exist before receiving all arteodue the Beneficiary from the Participant’
Account, the balance of the amount which would Ha&en paid to that Beneficiary shall, unless theidhaant’s designation provides otherwise
distributed to the individual deceased Beneficimgstate or, in the case of an entity, to the ¢¥patnt’s spouse, if the spouse survives the Partici
or otherwise to the Participant’'s estate. Any Bier@y designation which designates any persoentity other than the Participastspouse must
consented to in writing by the Participant’s sponsa form acceptable to the Administrative Comedtin order to be effective.

7.2 Disability. Upon the Disability of a Participant, the Papint shall be paid the balance of the Particigaitcount pursuant
the distribution option selected by the Participamier Section 7.6(c).

7.3 Retirement Upon the Retirement of a Participant, the Pardiot shall be paid the balance of the Particigafs€count pursua
to the Distribution option selected by the Partécipunder Section 7.6(c).

7.4 Distributions Upon Termination Upon a Participard’ Termination, the Participant shall be paid thetee portion of th
Participant's Account pursuant to the Lump Sum fiistion Option. Any amounts not vested at theedaft the Participans’ Termination she
be forfeited as of the date of Termination, ordiage such amounts are credited to the ParticipActsunt, if later.

7.5 InService Distributions Each In-Service Distribution shall be paid ituenp sum on the Iigervice Distribution Date, or
soon as administratively practicable thereaftetwitbstanding a Participant’s
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election to receive an In-Service Distribution afmge or all of the Participant's Account, if the ®apant's Retirement, Disability, death
Termination, as applicable, occurs prior to anyShkrvice Distribution Date(s), the Participant’s eéning InService Account balance(s) (a
making any In-Service Distributions with respectrieService Distribution Date(s) occurring priorgach Participan$’ Retirement, death, Disabil
or Termination but not otherwise paid) shall berdisited pursuant to the Planprovisions regarding distributions upon RetiretBisability, deat
or Termination, as applicable.

7.6 Distribution Elections Each Participant shall have the right to elextevoke, or to change any prior election of ihartg of
payment or the form of distribution at the time amdier the rules established by the AdministraBeenmittee, which rules shall include and sha
limited by the provisions of this Section 7.6.

(@ Initial Distribution Elections

0) Death/Disability/Retirement Distribution Elegtis. A Participant may elect different forms
distribution, as specified in Section 7.6(c), wiespect to the distribution events described irti®ex 7.1 (upon death), 7.2 (upon Disability) an8
(upon Retirement) (a “ Distribution Electidh The initial Distribution Election with respect toparticular distribution event shall be effectiveon
receipt, and shall become irrevocable at such tifmeceived by the Administrative Committee in pev form prior to or concurrent with trearliel
to occur of(A) the time a Participant first makes an affirmatDeferral Election under this Plan, (@) the last day of the first applicable elec
period that applies to the Participant when theiétpant first becomes eligible to make an affirimatDeferral Election under this Plan, if
Participant does not then make an affirmative Dafdtlection. If the Participant fails to make dfeetive Distribution Election within the deadli
established in this Section 7.6(a)(i), the Paréinipshall be conclusively deemed to have electerkdeive his Account pursuant to the Del
Distribution Option. All elections of form of distution, with respect to such distribution evemtgde after the deadline established in this Se
7.6(a)(i) must comply with the rules of Section(B)6

(i) In-Service Distribution Elections In connection with each Salary Deferral Electimd/o
Bonus Deferral Election made for a given Plan Yaad/or Fiscal Year, a Participant may elect to iveceuch Deferrals, or a specified wt
percentage of such Deferrals, in a lump sum digioh at an InService Distribution Date that is at least two y8ars after the end of the Plan Y
in which such Salary Compensation or Bonus wouhgetise have been paid (an_“$ervice Distribution Electiof). Except as otherwise requi
by the Administrative Committee, an In-Service Bisition Election may be made separately with respe each Plan Yea’Salary Deferral ai
Fiscal Year’'s Bonus Deferral, and In-Service Acdswshall be established accordingly. Any portiom®eferral that is not credited to anSe+vice
Account shall be credited to the Participant’s Tieation/Retirement Account, which credited amousttall remain credited to the Participant’
Termination/Retirement Account until such amourdasehbeen distributed to the Participant or theiétpaint's Beneficiary and may not be le
credited or reallocated to an In-Service Account.
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(b) Subsequent ElectionsAny election, revocation, or change of electidnfarm of distribution with respect
distributions upon death, Disability and Retiremidwatt a Participant makes after he first makesfiéameative Distribution Election under this Planr
is deemed to make a Distribution Election underti8ec7.6(a)(i)), or change of election of time afypent with respect to I8ervice Distribution
(each such election, revocation and change areedféo collectively herein as a “ Subsequent kdect) shall be effective only if the requireme
of this Section 7.6(b) are met. A Subsequent Elaathay be submitted to the Administrative Commifteen time to time in the form determined
the Administrative Committee and shall be effectore the date that is twelve (12) months after thge don which such Subsequent Electic
received by the Administrative Committee. If an mvgiving rise to a distribution occurs during tieeyear period after a Subsequent Electic
made, or if such Subsequent Election does not theaequirements of this Section 7.6(b), distribsi under this Plan shall be made pursuant
Participants last effective election (or deemed election)poadion, or change with respect to the event givieg to the distribution. With respec
payments upon Retirement or upon the occurrencanoinService Distribution Date, (i) the Subsequent Hbectmust be received by t
Administrative Committee in proper form at leasegrar prior to such Participant’s Retirement erdhcurrence of an I8ervice Distribution Dat
and (ii) the first payment pursuant to such Subseti&lection may not be made within the fiwear period commencing on the date such pay
would have been made or commenced under the fastieé election, revocation, or change made byPaticipant.

(c) Distribution Options The distribution options that may be selectedPhsticipants pursuant to this Section 7.€

as follows:

0] Installment Distribution Option If a Participant selects the “ Installment Dlmfition Option”,
the Participant or the Participant’s Beneficiasésll be distributed the amount of the ParticipaAtccount in annual installments for a period o
to twenty (20) years (as selected by the Partit)p@&mounts distributed pursuant to the InstallmBigtribution Option shall be treated as a si
payment for purposes of the Subsequent Electioesrakt forth in Section 7.6(b). Installment paymetistributed pursuant to the Installrr
Distribution Option shall be distributed based be teclining balance of the Participanfccount during the applicable payout period. Tirst
installment payment shall commence as provided uBdetion 7.6(d), and subsequent installments Sleaflaid (and deducted from the Participant’
Account) on April 30th of each subsequent caleyear. The amount of the first installment paymdralisbe the amount of the Participanfccoun
as of the date distributions commence under Seétigf), multiplied by a fraction, the numeratomgfich is one (1) and the denominator of whic
the total number of remaining installments, inchgdthe current installment, to be paid. The amafiach subsequent installment payment shi
the amount of the ParticipastAccount as of April 15th of the calendar yeaminich the installment distribution is being madeltiplied by &
fraction, the numerator of which is one (1) and temominator of which is the total number of rermagninstallments, including the curn
installment, to be paid, with the final installmgrdgyment amount being the remaining balance ofPdmticipants Account as of April 15th of tl
calendar year in which the final installment distition is being made.
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(ii) Lump Sum Distribution Option If the Participant selects theLump Sum Distribution Optic
", the Participant or the ParticipastBeneficiaries shall be distributed a lump surthattime provided under Section 7.6(d) equal toatmeunt of th
Participant's Account. Deferrals and Company Coutions credited to the ParticipantAccount after such time, adjusted for deemedsimren
earnings and losses pursuant to Section 5.4 thrapgh15 " of the calendar year in which they are credited)ld¥e distributed on April 3t of the
calendar year in which they are credited underi@eé&t.2 or 5.3.

(iii) Combination Lump Sum and Installment Distritmn Option. If the Participant selects the “

Combination Lump Sum and Installment DistributioptiOn ”, the Participan8 Account shall be distributed in part to the Rgtint or th
Participants Beneficiaries in a lump sum of a specified dolanount (as specified by the Participant), with Haance distributed in anni
installments for a period of up to twenty (20) yeéas selected by the Participant). Amounts disteitb pursuant to the Combination Lump Sum
Installment Distribution Option shall be treatedaasingle payment for purposes of the Subsequeatti&h rules set forth in Section 7.6(b).
Participant elects to have his Account distribypedsuant to this Section 7.6(c)(iii), the lump spayment shall equal the lesser of (i) the am
specified by the Participant, or (ii) the amounttieé Participans Account, and shall be distributed at the timevigled under Section 7.6(
Installment payments shall be distributed basedhendeclining balance of the ParticipanAccount during the applicable installment pa
period. Installment payments shall commence (amdidducted from the Participant’s Account) on Agfth of the calendar year following t
calendar year in which the lump sum is distribygadsuant to Section 7.6(d), and shall be paid ¢(Buhlicted from the ParticipastAccount) on Apr
30th of each subsequent year. The amount of eathliment payment shall be the amount of the Rpaint's Account as of April 15th of tl
calendar year in which the installment distributisrbeing made multiplied by a fraction, the nunt@r®f which is one (1) and the denominatc
which is the total number of remaining installmemsluding the current installment, to be paidihathe final installment payment amount beinc
remainder of the Participant’s Account as of Af6th of the calendar year in which the final inst&int distribution is being made.

(iv) Default Distribution Option If the Participant fails to make an affirmativés@ibution Electiol
under Section 7.6(a)(i), the Participant shall bactusively deemed to have elected to receive #sted balance of such Participanficcoun
pursuant to the Installment Distribution Option paeperiod of fifteen (15) years (the “ Default Bilsution Option”).

(d) Commencement of Distribution®istributions pursuant to this Section 7.6 skhalhmence on the last day of
month as soon as administratively practicable dfterevent giving rise to the distribution, but feter than ninety (90) days after the event gi
rise to the distributionprovided, however that in the case of the death of the Participdistributions shall not commence within the thif8p) da
period following the Participant’s deatprovided further, that, in the case of a Participant who has ma&el@sequent Election with respec
distributions upon Retirement or the occurrencaroin-Service Distribution Date, distributions upRatirement or the occurrence of anSarvice
Distribution Date shall not commence earlier than
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the time prescribed by Section 7.6(pjovided further, that distributions to a Specified Employee thestutt from such ParticipaistRetirement ¢
Termination shall not commence earlier than the diaht is six (6) months after such Specified Eiypgés Retirement or Termination from -
Company if such earlier commencement would resuthé imposition of tax under Section 409A. If disiitions to a Participant are delayed bec
of the sixmonth distribution delay described in the immediapgeceding sentence, such distributions shallmemce on the last day of the mont
soon as administratively practicable following #wed of such six-month period, but not later thartyth(30) days after the end of such shontt
period.

7.7 Forfeiture For Cause

Eorfeiture on Account of Dischargdf the Administrative Committee finds, after fulbnsideration of the facts presented on behatfotif
Sysco (or as applicable, a Subsidiary) and a Raatit, that the Participant was discharged by Syscas applicable, a Subsidiary) for: (i) frauid,
embezzlement, (iii) theft, (iv) commission of adiy, (v) proven dishonesty in the course of his leynpent by Sysco (or as applicable, a Subsid
which damaged Sysco and/or any of its Subsidiaes(vi) disclosing trade secrets of Sysco andfoy af its Subsidiaries ((i) through (
individually and collectively referred to as a “rgiture Event’), the entire amount credited to the Participamttcount as of the date of discha
exclusiveof the lesser of (a) the credit balance of thei€pent's Account attributable to Deferrals of the Partcif without any adjustments
deemed Investment earnings and losses pursuaetctmi$ 5.4, or (b) the credit balance of the Pgudict's Account attributable to Deferrals, tak
into account the adjustments for deemed Investraantings and losses pursuant to Section 5.4, bBealbrfeited even though it may have k
previously vested under Atrticle VI.

Forfeiture after Commencement of Distributiand the Administrative Committee finds, after fudbnsideration of the facts presentec
behalf of both Sysco (or as applicable, a Subsijliand the Participant, that a Participant wholtegun receiving distributions under this Plan (t
than InService Distributions) or has received all disttibns such Participant is entitled to receive urttés Plan engaged in a Forfeiture E»
during his employment with Sysco (or as applicabl&§ubsidiary) (even though the Participant wasdmitharged from Sysco or a Subsidiary
such a Forfeiture Event), the Participant and/atiéfpant’'s Beneficiaries shall, to the extent determinedhgyAdministrative Committee, in its s
discretion, (i) forfeit the entire amount creditexthe Participant’'s Account exclusive of the lessk(A) the credit balance of the Participant’
Account attributable to Deferrals of the Participavithout any adjustments for deemed Investmentiegs and losses pursuant to Section 5.4, ¢
the credit balance of the Participanfccount attributable to Deferrals, taking inte@ant the adjustments for deemed Investment easr@ng losse
pursuant to Section 5.4, and/or (ii) repay to ttmmPany (at such times as determined by the Admiétige Committee) amounts previou
distributed to the Participant under this Plan esitgle of amounts attributable to Deferrals (withany adjustments for deemed Investment ear
and losses pursuant to Section 5.4) under this, lBlaan though such amounts may have been previeashed under Article VI. For purposes
determining the portion of the Participant's Accbatiributable to Deferrals, any distributions maol@ Participant before the date of
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determination (including any In Service Distribut®) shall be applied first to reduce the crediabeé of the Participarst’Account attributable
Deferrals (exclusive of any associated Investmarntings).

Administrative_Committee Discretion The decision of the Administrative Committeetashe existence of a Forfeiture Event shal
final. No decision of the Administrative Committeleall affect the finality of the discharge of fRarticipant by Sysco or a Subsidiary in any mar

Special Rule for Change of ControNotwithstanding the above, the forfeiture and&payment obligations created by Sections 7.7(d
7.7(b), respectively, shall not apply to a Paracipwho: (i) is discharged during the Fiscal Yeawhich a Change of Control occurs, or during
next three (3) succeeding Fiscal Years following iscal Year in which a Change of Control occthie ( Change of Control Peridl or (ii) during
the Change of Control Period is determined by tleniistrative Committee to have engaged in a FanfeiEvent, unless a court reviewing
Administrative Committee’s findings agrees with théministrative Committee’s determination to aptilg forfeiture.

7.8 Forfeiture for Competition

(a) Participant hereby recognizethat the Companywould not be providing the valuable benefits cordérby thi:
Plan but for Participant's willingness to providertain post-employment covenants designed to prddgsco and its Subsidiariesaluable
confidential information, trade secrets and gooklwitluding, without limitation, its valuable cusher and supplier relationships. By accepting
benefits provided by this Plan, Participant ackremgles that Participant is engaging in an dength transaction of parties with equal bargai
power, recognizing that Participant may refuseceat the benefits provided by this Plan and adoghy refuse to provide the covenants conta
in this Section 7.8 without any impact on Participscontinued employment with Sysco (or, as aplie, any Subsidiary).

(b) To the extent determined by the Administrai@mmittee, in its sole discretion, Participant and?articipant
Beneficiaries shall (i) forfeit the entire amounedited to the Participant’s Account exclusiveld tesser of (A) the credit balance of the Parictjs
Account attributable to Deferrals of the Participamthout any adjustments for deemed Investmentiegs and losses pursuant to Section 5.4, ¢
the credit balance of the ParticipanBccount attributable to Deferrals, taking inte@ant the adjustments for deemed Investment easr@ng losse
pursuant to Section 5.4, and/p) repay to the Company (at such times as detezthiby the Administrative Committee) amounts presiy
distributed to the Participant under this Plan esigle of amounts attributable to Deferrals (withany adjustments for deemed Investment ear
and losses pursuant to Section 5.4) under this Rltre Administrative Committee finds, after fulbnsideration of the facts, that Participant,rai
time (1) (x) within one (1) year following the Paipant’s last day of employment or (y) followiniget Participans last day of employment and a
the date that a Participant has begun receivirtglaliions under this Plan or has received allrifigtions such Participant is entitled to receinelel
this Plan, and (y) and without written consent p$&’s Chief Executive Officer or General Couns@lectly or indirectly
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engages in any of the following acts: (1) providesvices (regardless of whether as a directorceffiemployee, consultant or indepen
contractor) that are substantially the same asigedvto Sysco (or as applicable, any Subsidiaryarty business that competes with the bus
of Sysco (or, if applicable, any Subsidiary if ®apant worked for a Subsidiary as of Participaritist day of employment) in any county wt
Sysco (or as applicable, any Subsidiary) that eyguldParticipant sold product as of the date of @, provided thatParticipant also worked in
had responsibility over such county or countiearat time during the last twenty-four (24) monthsPafrticipants employment with Sysco (or,
applicable, any Subsidiary); (2) solicits, entiogsecruits for any business that competes withbti@ness of Sysco (or, if applicable, any Subsy
if Participant worked for a Subsidiary as of Paptmt's last day of employment) any actual or prospeativiomer of Sysco (or as applicable,
Subsidiary) with whom Participant had contact at tame during Participans’ employment; (3) solicits, entices or recruits amployee of Sysco
any Subsidiary to leave such employment to joim@meting business; or (4) discloses any trade seciiiem of confidential information of Sys
and/or any Subsidiary to a competing business.pgposes of determining the portion of the Pardinifs Account attributable to Deferrals, i
distributions made to a Participant before the aditdetermination shall be applied first to reddlse credit balance of the ParticipanfAccoun
attributable to Deferrals (exclusive of any asated Investment earnings).

(c) Notwithstanding the foregoing, the forfeiture opagment obligations created by this Section 7.8 siod apply
to any Participant whose termination of employnfesih Sysco or a Subsidiary occurs during the Chariggontrol Period.

7.9 Hardship Withdrawals Any Participant may request a hardship withdtawasatisfy an “ Unforeseeable EmergentyNo
hardship withdrawal can exceed the lesser of @)amount of Deferrals credited to the ParticipaAiccount, or (ii) the amount reasonably nece:
to satisfy the Unforeseeable Emergency. Wheth&Jrdoreseeable Emergency exists and the amourdnmably needed to satisfy such need she
determined by the Administrative Committee basednujie evidence presented by the Participant amdulles established in this Section 7.9.
hardship withdrawal under this Section 7.9 is appdoby the Administrative Committee, it shall bedpaithin ten (10) days of the Administrat
Committee’s determination. For purposes of thanPan “ Unforeseeable Emergeriomeans either: (i) a severe financial hardship ¢oRhrticipar
resulting from an illness or accident of the P#ptiat, the Participarg’ spouse or of a dependent (as defined in Sect8(e) of the Code) of tl
Participant, (ii) loss of the Participastproperty due to casualty, or (iii) other simiattraordinary and unforeseeable circumstance gresna rest

of events beyond the control of the Participanbyjated that in each case the circumstances quasifgn “unforeseeable emergen&y” purposes ¢
Section 409A. The circumstances that constitdtardship shall depend upon the facts of each basein any case, amounts distributed with res
to an Unforeseeable Emergency shall not exceedrtimeint necessary to satisfy such need plus amoanéssary to pay taxes reasonably antici
as a result of the distribution, after taking irdocount the extent to which such need is or mayedtieved: (a) through reimbursement
compensation by insurance or otherwise (other dwampensation that would otherwise be availabléa¢oRarticipant from either a tapalified plat
or another non-qualified deferred compensation fita@spective of whether such non-qualified defdrr
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compensation plan is subject to Section 409A ofCGbde)), (b) by liquidation of the Participantassets, to the extent the liquidation of suchbte
will not itself cause severe financial hardship(©radditional compensation that may be availéblsuch Participant by reason of a cancellatic
deferrals under Section 3.4 of this Plan. Fordsleazeeds for funds, such as the need to sendiaipamt’s child to college or the desire to purct
a home, shall not be considered to be an Unforbfe&mergency.

7.10 Payments Upon Income Inclusion Under Sect@®™4 It is intended that the provisions of this P&all comply fully witt
the requirements of Section 409A. In the eventithatdetermined that some or all of the provisiar this Plan do not comply with the requirem
of Section 409A and a Participant is required tude in income amounts otherwise deferred undsrRlan as a result of naompliance witl
Section 409A, the Participant shall be entitledyrupequest, to receive a distribution from suchi€ipant’s Account not to exceed the lesser of (i
vested portion of the ParticipastAccount, or (ii) the amount required to be inelddn income as a result of the failure of the Rtacomply with th:
requirements of Section 409A. Amounts distributghlesuant to this Section 7.10 shall be distribi@edoon as administratively practicable bt
later than ninety (90) days after the date of thteginination that such provisions of the Plan docomply with the requirements of Section 409A.

7.11 Restrictions on any Portion of Total Paymddégermined to be Excess Parachute Paymenttany payment or bene
received or to be received by a Participant in estion with a “change of control'a¢ defined in Section 280G of the Code and thesTirg
Regulations thereunder) of Sysco would eithereg@uit in such payment or benefit not being dedietivhether in whole or in part, by Sysco or
Subsidiary, as a result of Section 280G of the Cadd/or (ii) result in the Participant being subj® the excise tax imposed under Section 49
the Code, then the benefits payable to the Paatitipnder the Executive Retirement Plans shaledaaed until no portion of the Total Paymen
not deductible as a result of Section 280G of tbdeC(and/or not subject to the excise tax imposettuSection 4999 of the Code) or the ber
payable under the Executive Retirement Plans tteatraated as “parachute paymentsitiiin the meaning of Section 280G(b)(2) of the €pHaw
been reduced to zero. If a Participant is entitted benefit under more than one (1) of the ExeeuRetirement Plans, then the reduction she
applied in the order determined by the Administ&Committee in its sole discretion. In determinthe amount of the reduction, if any, under
Plan: (a) no portion of the Total Payments whiah Barticipant has waived in writing prior to theedaf the payment of benefits under this Plan
be taken into account, (b) no portion of the TdRalyments which tax counsel, selected by Sgsamlependent auditors and acceptable t
Participant and reasonably acceptable to Sysc@xX‘Qounsel), determines not to constitute a “parachute payrtheithin the meaning of Secti
280G(b)(2) of the Code will be taken into accountl(ding, without limitation, amounts not treatad a “parachute paymerd’s a result of tt
application of Section 280G(d)(4)(A)), (c) no portiof the Total Payments which Tax Counsel, deteesito be reasonable compensatiot
services rendered within the meaning of SectionG80(4)(B) of the Code will be treated as an “excparachute paymeniti the manner provide
by Section 280G(d)(4)(B), and (d) the value of aon-cash benefit or any deferred payment or benefiuded in the Total Payments will
determined by Sysce’independent auditors in accordance with Sect288G(b)(3) and (4) of the Code. Notwithstanding thimg herein ¢
otherwise to the
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contrary, the Compensation Committee, may, witksnsble discretion and pursuant to an agreemenbepg by the Compensation Commit
waive application of this Section 7.11, when itedletines that specific situations warrant such actio

7.12 Responsibility for Distributions and Withhaidi of Taxes The Administrative Committee shall furnish infaation to Sysc
concerning the amount and form of distribution ty &articipant entitled to a distribution so thgs& may make the distribution required. S
shall also calculate the deductions from the amofithe benefit paid under the Plan for any taxegiired to be withheld by federal, state or |
government and will cause them to be withheld.
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ARTICLE VIII
ADMINISTRATION

8.1 Administrative Committee AppointmentThe Administrative Committee shall be appointgdthe Compensation Committ
Each Administrative Committee member shall servé tirs or her resignation or removal. The CompéinsaCommittee or its designee shall h

the sole discretion to remove any one or more Aditrative Committee members and to appoint one orenreplacement or additiol
Administrative Committee members from time to time.

8.2 Administrative Committee Organization and Vagtin The organizational structure and voting respulisés of the
Administrative Committee shall be as set forthhie bylaws of the Administrative Committee.

8.3 Powers of the Administrative CommitteeExcept as provided under Section 8.7 or unldberaise reserved to t
Compensation Committee (or, as applicable, Sgs@iiief Executive Officer and/or Chief Operatindi€¥r), the Administrative Committee st
have the exclusive responsibility for the genedshimistration of the Plan according to the term@ provisions of the Plan and shall have all po
necessary to accomplish those purposes, includihgdi by way of limitation the right, power andfaority:

@ to make rules and regulations for the admaiigtn of the Plan;
(b) to construe, interpret and apply all termsygions, conditions and limitations of the Plan;
(c) to correct any defect, supply any omission or reterany inconsistency that may appear in the Riathe

manner and to the extent it deems expedient ty taerPlan into effect for the greatest benefitlbparties at interest;

(d) to designate the persons eligible to become Pgatits and to establish the maximum and minimum aisdha
may be elected to be deferred;

(e) to determine all controversies relating todbeninistration of the Plan, including but not liedtto:

0] differences of opinion arising between the Compang a Participant in accordance \
Section 8.7, except when the difference of opimiates to the entitlement to, the amount of omtie¢hod or timing of payment of a benefit affe:
by a Change of Control, in which event, such défere of opinion shall be decided by judicial actiand

-33-



(ii) any question it deems advisable to determine ierorl promote the uniform administratior
the Plan for the benefits of all parties at interes

(4] to delegate by written notice any plan administratiluties of the Administrative Committee to suetividua
members of the Administrative Committee, individeahployees of the Company, or groups of employédeeoCompany, as the Administrat
Committee determines to be necessary or advisalgeoperly administer the Plan; and

(9) to designate the investment options treatddwastments for purposes of this Plan.

8.4 Committee Discretion The Administrative Committee (or, as applicaklee Compensation Committee, SyscdChie
Executive Officer and/or Chief Operating Officer),exercising any power or authority granted urtties Plan, or in making any determination ur
this Plan, shall perform or refrain from performitigose acts pursuant to such authority using ite déscretion and judgment. By way
amplification and without limiting the foregoinghe Company specifically intends that the Adminisiea Committee (or, as applicable,
Compensation Committee, SyssaChief Executive Officer and/or Chief Operatingfi@r) have the greatest possible discretionanharity tc
construe, interpret and apply the terms of the Blahto determine all questions concerning eligybiparticipation and benefits. Any decision m
by the Administrative Committee (or, as applicaliie Compensation Committee, Sysc€hief Executive Officer and/or Chief Operatindi€r) or
any refraining to act or any act taken by the Adstiative Committee (or, as applicable, the Compgas Committee, Sysce’'Chief Executiv
Officer and/or Chief Operating Officer) in goodtfashall be final and binding on all parties. Tkdministrative Committee’ (or, as applicable, t
Compensation Committee’s, Sysco’s Chief Executiviic@’s and/or Chief Operating Offices] decisions shall never be subject to de
review. Notwithstanding the foregoing, the Admirasive Committee’s (or, as applicable, the Comp&oa Committee’s, Sysce’Chief Executiv
Officer's and/or Chief Operating Office) decisions, refraining to act or acting is tosbbject to judicial review for those incidents atimg during
the Fiscal Year in which a Change of Control oceurd during the next three (3) succeeding Fiscar¥.e

8.5 Reimbursement of Expensedhe Administrative Committee shall serve with@ompensation for its services but shal
reimbursed by Sysco for all expenses properly atabdly incurred in the performance of its dutieslier the Plan.

8.6 Indemnification To the extent permitted by law, members of tbar of Directors, members of the Compensation Citiee
members of the Administrative Committee, employafethe Company, and all agents and representativike Company shall be indemnified by
Company, and saved harmless against any claimkingsistom any action or conduct relating to theradistration of the Plan, except claims aris
from gross negligence, willful neglect or willfulisconduct.
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8.7 Claims Procedure Any person who believes that he or she is bderged a benefit to which he or she is entitledenride Pla
(referred to hereinafter as a “ Claimé@nmust file a written request for such benefitiwihe Administrative Committe@rovided, howeverthat an
claim involving entitlement to, the amount of oetmethod of or timing of payment of a benefit aéecby a Change of Control shall be governe
Section 8.3(e)(i). Such written request must sethfthe Claimant’'s claim and must be addressethéoAdministrative Committee at Sysso’
principal office.

(@) Initial Claims Decision The Administrative Committee shall generally\pde written notice to the Claimant
its decision within ninety (90) days (or forty-fi(d5) days for a Disabilitpased claim) after the claim is filed with the Adistrative Committe:
provided, however that the Administrative Committee may have ummoadditional ninety (90) days (or up to two (2)tth(30) day periods for
Disability-based claim), to decide the claim, if the Admimittre Committee determines that special circum&smequire an extension of time
decide the claim, and the Administrative Commitselwises the Claimant in writing of the need foreatension (including an explanation of
special circumstances requiring the extension)thadiate on which it expects to decide the claim.

(b) Appeals. A Claimant may appeal the Administrative Comegtt decision by submitting a written request
review to the Administrative Committee within six{§0) days (or one hundred eighty (180) days f@isability-based claim) after the earlier
receiving the denial notice or after expiratiorttoé initial review period. Such written requestsinibie addressed to the Administrative Committ
Sysco & principal office. In connection with such requéke Claimant (and his or her authorized repriadie, if any) may review any pertin
documents upon which the denial was based and ofapisissues and comments in writing for consideraby the Administrative Committee.
the Claimant’'s request for review is not receivathin the earlier of sixty (60) days (or one hurdigghty (180) days for a Disabilityased clairr
after receipt of the denial or after expirationtloé initial review period, the denial shall be firend the Claimant shall be barred and estoppad
challenging the Administrative Committee’s deteration.

(c) Decision Following Appeal The Administrative Committee shall generally mats decision on the Claimast’
appeal in writing within sixty (60) days (or forfie (45) days for a Disability-based claim) followg its receipt of the Claimarst'request for appe
provided, however that the Administrative Committee may have ummoadditional sixty (60) days (or forty-five (453 for a Disabilitybase:
claim) to decide the claim, if the Administrativei@mittee determines that special circumstancesregn extension of time to decide the claim
the Administrative Committee advises the Claimantvriting of the need for an extension (including explanation of the special circumstar
requiring the extension) and the date on whickxjieets to decide the claim. The Administrative @uttee shall notify the Claimant of its decis
on the Claimant’s appeal in writing, regardlessvbether the decision is adverse.

(d) Decisions Final; Procedures Mandator decision on appeal by the Administrative Coittes shall be bindir
and conclusive upon all persons, and completichetlaims procedures described in
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this Section 8.7 shall be a mandatory preconditmrwommencement of any court proceeding broughtoimnection with the Plan by a per
claiming rights under the Plan or by another perdaiming rights through such a person. The Adstiative Committee may, in its sole discret
waive the procedures described in this Sectiora8.d8 mandatory precondition to such an action.

8.8 Delegation of Authority by the Compensation Quitee. The Compensation Committee hereby expresslygdtds to th
Chief Executive Officer and/or Chief Operating ©&f of Sysco the Compensation Commitediscretionary authority with respect to the folliog:
(i) designating employees as participants in thenRbubject to the limitations set forth in the @&t sentence of Section 2.1); (ii) establis
additional eligibility requirements for participati in the Plan; and (iii) excluding an otherwisgiele employee from participating in the PI
provided, however, that the Chief Executive Offisand/or Chief Operating Offices’discretionary authority under this Plan shall ayply to th
extent such decision is with respect to an Exeeufifficer.

8.9 Compensation Committee Decisionslotwithstanding anything in the Plan to the cant, any determination made with res|
to the benefits or rights of an Executive Officedar this Plan shall not be made by the AdministeaCommittee (or, as applicable, Sysc€hie
Executive Officer and/or Chief Operating Officenitbshall instead be made by the Compensation Cdeeniand each provision of the F
otherwise governing such a determination shall iierpreted and construed to substitute the Compens€ommittee for the Administrati
Committee (or, as applicable, Sysco’s Chief Exeeu®fficer and/or Chief Operating Officer) in symtovision.
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ARTICLE IX
ADOPTION BY SUBSIDIARIES

9.1 Procedure for and Status After AdoptioAny Subsidiary (other than a Subsidiary with @piens primarily in Canada or st
other foreign jurisdiction determined by the Adrmsinative Committee and set forth on Exhibit, Attached hereto) may, with the approval o
Administrative Committee, adopt this Plan by appiaie action of its board of directors. The terafsthis Plan shall apply separately to €
Subsidiary adopting this Plan and its Participamthie same manner as is expressly provided f@ysgo and its Participants except that the pc
of the Board of Directors, the Compensation Conasittthe Administrative Committee and the Chief kExige Officer and/or Chief Operati
Officer under the Plan shall be exercised by tharBmf Directors of Sysco, the Compensation Conemitif the Board of Directors of Sysco,
Administrative Committee of Sysco or the Chief Bxtiaee Officer and/or Chief Operating Officer of 8gs as applicable. Sysco and each Subsi
adopting this Plan shall bear the cost of provigitam benefits for its own Participants. It issintled that the obligation of Sysco and each Suby
with respect to its Participants shall be the shliggation of the Company that is employing thetiegrant and shall not bind any other Company.

9.2 Termination of Participation By Adopting Subaiy . Any Subsidiary adopting this Plan may, by appaip action of its boa
of directors, terminate its participation in thig® The Administrative Committee may, in its det®n, also terminate a Subsidiaarticipation i
this Plan at any time. The termination of the ipgration in this Plan by any Subsidiary shall fatwever, affect the rights of any Participant vig
working or has worked for the Subsidiary as ta(founts previously standing to his credit in hi€dunt in the Deferred Compensation Ledger
any Deferrals not yet credited to the ParticipaAtsount prior to the termination of the Subsidiarparticipation in this Plan, and (iii) any Comp
Contributions not yet credited to the Participaftscount attributable to the portion of the Plana¥erior to the termination of the Subsidiay’
participation in this Plan, including, without litation, all of the Participart’rights pursuant to Section 5.4 with respect towts deferred by hi
and contributed by the Company and credited té\b@ount, prior to the distribution of those fundsthe Participant, without his consent.
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ARTICLE X
AMENDMENT AND/OR TERMINATION

10.1 Amendment or Termination of the PlaiThe Compensation Committee may amend or termithes Plan at any time by
instrument in writing without the consent of anypting Subsidiary.

10.2 No Retroactive Effect on Awarded Benefitbsent a Participant’s prior consent, no amendrskall:
(a) affect the amounts then standing to his ciadiis Account;
(b) affect the determination of any Company Contiitns not yet credited to the ParticipanfAiccount that a

attributable to the portion of the Plan Year orcBlsYear, as applicable, prior to the effectiveedaitsuch amendment; or

(c) change a Participantrights under any provision relating to a Changg€antrol after a Change of Control |
occurred.

However, the Compensation Committee shall retainripht at any time to change in any manner thehatebf calculating Investme
earnings and losses effective from and after the dithe amendment on the Participarideferrals or Company Contributions if the amenuinie:
been announced to the Participants

10.3 Effect of Termination Upon termination of the Plan, the following pisions of this Section 10.3 shall apply:

@ No additional amounts shall be credited to Rasticipants Account, to the extent such amounts relate tarisz
or bonuses earned on or after the effective datiesoPlan’s termination.

(b) The Compensation Committee may, in its sole dismretauthorize distributions of the vested balantehe
Participants’ Accounts in the Deferred Compensdtiedger to Participants as a result of the Plarsination; provided that:

0] All deferred compensation arrangements sponsorethdyCompany that would be aggreg:
with this Plan under Section 1.409A-1(c) of thed&ery Regulations, if the Participant participateduch arrangements are terminated,;

(i) No distributions other than distributions that wibble payable under the terms of the Plan i
termination had not occurred are made within twéh@ months of the termination of the Plan;
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(iii) All distributions of amounts deferred under therPind any other vested amounts are
within twenty-four (24) months of the terminatiohtbe Plan; and

(iv) The Company does not adopt a new deferred compensatrangement at any time wit
three (3) years following the date of terminatidnttee Plan that would be aggregated with this Rlader Section 1.409A(c) of the Treasu
Regulations if the Participant participated in thlan and is participating in the new arrangement.

(c) Except as otherwise provided in Sections 10.8¢d (b), on and after the effective date of tlemB terminatior
(i) the Plan shall continue to be administeredtasais prior to the Plas’termination until all Participant Account balasdeave been distribut
pursuant to the terms of the Plan; (ii) a Partistpshall continue to be entitled to a distributioinhis Account only if he meets the distribut
requirements set forth in Article VII hereof; (iiihe forfeiture provisions of Sections 7.7 and &Bd the restrictions set out in Section 7.11

continue to apply; and (iv) no Participant shalldmgitled to a distribution of the Participant’'scdseint solely as a result of the Platérmination i
accordance with the terms of this Article X.
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ARTICLE XI

FUNDING

111 Payments Under This Plan are the Obligaticth@fCompany The Company last employing a Participant shayl fhe benefii

due the Participant under this Plan; however, shiduhil to do so when a benefit is due, then lileeefit shall be paid by the Trust. In any evéi

the Trust fails to pay the benefit for any reagba,Company shall remain liable for the paymeralobenefits provided by this Plan.

11.2 Plan May Be Funded Through the Trust is specifically recognized by both the Compamd the Participants that the Comg

may, but is not required to, purchase life insueasc as to accumulate assets to fund the obligatbthe Company under this Plan, and tha
Company may, but is not required to contribute aolicy or policies it may purchase and any amoumt®ther assets it finds desirable to
Trust. However, under all circumstances, the Bigants shall have no rights to any of those padi@r any other assets contributed to the Trust
likewise, under all circumstances, the rights & Brarticipants to the assets held in the Trust beaho greater than the rights expressed in thais
and the Trust Agreement. Nothing contained in Thast Agreement shall constitute a guarantee byGbmpany that assets of the Comg
transferred to the Trust shall be sufficient to paly benefits under this Plan or would place theiddaant in a secured position ahead of gel
creditors should the Company become insolvent okfgt. The Trust Agreement must specify that iBigeints in this Plan are only unsect

general creditors of the Company in relation tarthenefits under this Plan.

11.3 Reversion of Excess Asset$Sysco may, at any time, request the record kefepehe Plan to determine the present Acc

balances, assuming the Account balances to bealyed and taking into account credits and debiting from deemed Investment earnings
losses credited pursuant to Article V, as of thenthaend coincident with or next preceding the restuef all Participants and Beneficiaries
deceased Participants for which the Company isilbbe obligated to make payments under this Plaehthe EDCP. For periods prior to a Che
of Control, if the fair market value of the asdettd in the Trust, as determined by the Trustesf #sat same date, exceeds the combined totak
Account balances of all Participants and Benefiesaunder this Plan and the EDCP, Sysco may dinecTrustee to return to Sysco the assets v
are in excess of the combined Account balancesruhiePlan and the EDCP. For periods followingreange of Control, if the fair market value
the assets held in the Trust, as determined by thstee as of that same date, exceeds the totaéafombined Account balances of all Particip
and Beneficiaries under this Plan and the EDCP8%,1Sysco may direct the Trustee to return to Sytse@ssets which are in excess of 110% ¢
combined Account balances under this Plan and BY@FE If there has been a Change of Control, terdeéhe excess assets, all contributions r
prior to the Change of Control shall be subtradtech the fair market value of the assets held enTrust as of the determination date but befor

determination is made.
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11.4 Participants Must Rely Only on General Creflithe Company The Company and the Participants recognizettiigtPlan i
only a general corporate commitment, and that €&gticipant is merely an unsecured general creditdhe Company with respect to any of

Company’s obligations under this Plan.
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ARTICLE XIl

MISCELLANEOUS

12.1 Limitation of Rights Nothing in this Plan shall be construed:
(@ to give any employee of the Company any righie designated a Participant in the Plan;
(b) to give a Participant any rights with respect te tompensation deferred, any Company Contributiongny

deemed Investment earnings and losses creditduet®drticipans Account in the Deferred Compensation Ledger extepccordance with tl
terms of this Plan;

(c) to limit in any way the right of the Companyterminate a Participarst’employment with the Company at
time;

(d) to evidence any agreement or understanding, exgtessmplied, that the Company shall employ ai€ipent ir
any particular position or for any particular reratation; or

(e) to give a Participant or any other person clainthmgugh him any interest or right under this Plémeo than th:
of any unsecured general creditor of the Company.

12.2 Distributions to Incompetents or MinorsShould a Participant become incompetent or shauParticipant designate
Beneficiary who is a minor or incompetent, the Adisirative Committee is authorized to pay the fudde to the parent of the minor or to
guardian of the minor or incompetent or directlythe minor or to apply those funds for the benefiithe minor or incompetent in any manner
Administrative Committee determines in its solectision.

12.3 Nonalienation of Benefits No right or benefit provided in this Plan shiadl transferable by the Participant except, upo
death, to a named Beneficiary as provided in thas.PNo right or benefit under this Plan shallsbéject to anticipation, alienation, sale, assignt;,
pledge, encumbrance or charge, and any attemptticipate, alienate, sell, assign, pledge, encumdrecharge the same will be void. No righ
benefit under this Plan shall in any manner bedidbr or subject to any debts, contracts, lialetitor torts of the person entitled to such besefi
any Participant or any Beneficiary becomes bankaugttempts to anticipate, alienate, sell, asgigdge, encumber or charge any right or be
under this Plan, that right or benefit shall, ie thiscretion of the Administrative Committee, ceaethat event, the Administrative Committee |
have the Company hold or apply the right or berwfény part of it to the benefit of the Participan Beneficiary, his or her spouse, children drea
dependents or any of them in any manner and irpeopgortion the Administrative Committee believes#proper in its sole and absolute discre
but is not required to do so.
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12.4 Reliance Upon InformationNo member of any of the Administrative Commijtdee Compensation Committee or Sysco’
Chief Executive Officer and/or Chief Operating ©&f shall be liable for any decision or action taker not taken) in good faith in connection v
the administration of this Plan. Without limitinlge generality of the foregoing, any decision dicectaken (or not taken) by the Administra
Committee, the Compensation Committee or Sys@iiief Executive Officer and/or Chief Operatindi€r when it relies upon information suppl
to it/he by any officer of the Company, the Companggal counsel, the Compasyindependent accountants or other advisors inexdium with thi
administration of this Plan shall be deemed to Hmen taken in good faith.

12.5 Severability If any term, provision, covenant or conditiontbé Plan is held to be invalid, void or otherwisenforceabls
the rest of the Plan shall remain in full force afii@ct and shall in no way be affected, impairechwalidated.

12.6 Notice. Any notice or filing required or permitted to lgéven to the Administrative Committee or a Papicit shall b
sufficient if submitted in writing and hardklivered or sent by U.S. mail to the principaiagfof the Company or to the residential mailingrads c
the Participant. Notice shall be deemed to bergaseof the date of hand-delivery or if deliverypysmail, as of the date shown on the postmark.

12.7 Gender and Numberlf the context requires it, words of one gendlen used in this Plan will include the other geadant
words used in the singular or plural will include tother.

12.8 Governing Law and Exclusive JurisdictioThe Plan shall be governed by the laws of tlaeSof Delaware, except to
extent such laws are preempted by federal lawtidgsnt and the Company agree that the sole anlisixe jurisdiction for any dispute under
Plan shall lie in the U.S. District Court for theushern District of Texas and the parties herebiwevany jurisdictional or venueelated defense
litigating at this forum.

12.9 Effective Date This Plan will be operative and effective ong@9, 2013.

12.10 Compliance with Section 409AThe Plan (i) is intended to comply with, (ii)ahbe interpreted and its provisions shal
applied in a manner that is consistent with, angghall have any ambiguities therein interpretiedthe extent possible, in a manner that com
with Section 409A.

-43 -



IN WITNESS WHEREOF , the Company has executed this document as of Sur2013.

SYSCO CORPORATION

By: /s/ Russell T. Libby

Name: Russell T. Libb
Title:  Senior Vice President, General Cour
and Secretar
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EXHIBIT “A”

AMENDED AND RESTATED
SYSCO CORPORATION
MANAGEMENT SAVINGS PLAN

INVESTMENT OPTIONS

The following are the “Investments” that are avaléaunder the Amended and Restated Sysco Corponisitmagement Savings Plan:

Option Suk-Advisor/Manager

Equity Income Trus T. Rowe Price Associates, Ir

500 Index B Trus MFC Global Investment Management USA L
Mid-Value Trusl T. Rowe Price Associates, Ir

JHT International Valu Templeton Global Advisors Limite

Small Cap Value Trus Wellington Management Company LL
Brandes International Equity Fu Brandes Investment Partners,

Frontier Capital Appreciatio Frontier Capital Management, LL

Bond Index B Trus Declaration Management & Research L
Moody's N/A

Default Investment

Moody's
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EXHIBIT “B”

AMENDED AND RESTATED
SYSCO CORPORATION
MANAGEMENT SAVINGS PLAN

FOREIGN JURISDICTIONS

Canada
Republic of Ireland
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Exhibit 10. 39

Summary of Current Compensation Arrangement s with Naned Executive Officers
(As of August 23, 201 3)

The following s u mmarizes, as of August 2 3, 201 & ctbmpensation and benefits arrangements
with the Company’s President and Chief Executive @ffeend the other officers who will be named in
the Summary Compensation Table in the proxy statemettidadCompany’s upcoming Annual
Meeting of Stockholders (collectively, the “Named Extve Off icers”) . The followi ng is a

summary of existing at-will arrangements, and does noigeany additional rights.

The executive officers of the Company serve at theatisn of the Board of Directors. The
Compensation Committee of the Board (the “Committea/ieres and determines the compensation
and benefits that are paid to the Company’s execaffieers, including the Named Executive
Officers.

OnJuly 18, 201 3, the Committee approv ed adjugsre the base salaries of each of the Named
E xecutive Officers that will be effective Septemibe201 3. The following table provides the base
salaries for each of the Named Ex ecutive Officers @suglist 2 3, 201 3 and the base salaries that

will be in effect as of September 1, 201 3.

Named Executive Officers

August 23,
201 3

September 1,
2013

William J. DeLaney

$1,175,000

$1,198,50C

President and Chief Executive Offic

Robert C. Kreidle

$ 700,000

$715,00C

Executive Vice President and Chief Financial
Officer

Michael W. Greet

$700,000

$715,00C

Executive Vice Iresident and Group Preside

Wayne Shurt:

$575,00C

$587,00C

Executive Vice President and Chief Technology
Officer

JameD. Hope(1)

Executive Vice Preside, Business Transformatic

William B. Day

$510,00C

$520,00C

Executive Vice President ,
Supply Chair

Merchandising and

(1) Mr. Hope resigned effectidune 30, 201..




The Named Executive Officers are also eligible toipigkte in the Company’s executive and regular
benefit plans and programs, as described below. Moadletit nformation regarding our
compensation plans and agreements with the Named Exe@iffiicers , as well as compensation p
aid or earned during fiscal 201 3, will b e incldde the Company’s 201 3 Proxy Statement.

Stock Options, Restricted Stock and Restricted Stoitk Un

The Named Executive Officers are eligible to rec@igons under Sysco’s stock option plans,
including the 2007 Stock Incentive Plan, in such am®and with such terms and conditions as
determined by the Committee at the time of grant. 20@¥ Stock Incentive Plan also allows for the
issuance of restricted stock grants and restricted stotk u

Management Incentive Plan

Each of the Named Executive Officers is eligible tweree an annual incentive bonus under the Sysco
Corporation Management Incentive Plan (the “MIP”).

Deferred Compensation Election

Prior to December 31, 2012, MIP participants,udiig certain of the Named Executive Officers ,
were able to defer up to 40% of their annual ineerttonus under the Executive Deferred
Compensation Plan (‘EDCP”). They were also ableeotdb defer all or a portion of their salary
under the EDCP. For deferrals of up to 20% of theuahincentive bonus, the EDCP provides for
Sysco to credit the participant’s deferred compensatimount in an amount equal to 15% of the
amount deferred. The EDCP was frozen effective Decethe2012 , and participants were 100%
vested in their company matching funds as of that dadesalary deferrals were allowed after the
freeze date and fiscal year 2013 was the last yeticipants were allowed to make bonus deferrals.

Cash Performance Unit Plan

Each of the Named Executive Officers is eligible tdipgate in the Sysco Corporation 2008 Cash
Performance Unit Plan.

Supplemental Executive Retirement Plan

Each of the Named Executive Officers, other than3hurts, was also eligible to participate in a
Supplemental Executive Retirement Plan (the “SERPHe SERP was frozen to new participants in
2011 and future benefit accruals under this plan fremen as of June 29, 2013. Participants were
vested in their accounts as of the freeze date. Atodksir funds will continue to be predicated on the
benefit commencement provisions that existed prior tdréeze. However, for those participants who
retire in good standing, after June 29, 2013, andterwise not eligible for payment under the prior
conditions, payment will be made at age 65.



Management Savings Plan (MSP)

Effective January 1, 2013, Sysco in troduced a ne® iMdbtoration p lan, the MSP , to replace the
former SERP and MIP retirement plan p rograms. TB&Mllows eligible MIP participants ,
including the Named Executive Off icers , to defetap0% of their salary (for calendar years 2013
and thereafter) and up to 100% of their eligiblatmfor fiscal years 2014 and thereafter. In addition
in conjunction with freezing of the SERP, eligilpiarticipants (who would otherwise have incurred a
sizable loss of future benefits) are eligible for triasicontributions of between 2.5% - 10% of their
eligible pay for a period not to exceed 10 yeartherdate of their departure from the C ompany.

Other Benefits

The Named Executive Officers also participate in Sysoejular employee b enefit programs, which
include a 401(k) plan with Company match, group médind dental coverage, group life insurance
and other group benefit plans. They are also prowdtdadditional life insurance benefits, as well as
long-term disability coverage and certain perquisiies personal benefits The Named Executive

Off icers are also participants in a defined benefitement program; however, future benefit accruals
under this plan were frozen as of December 31, 2012.



Exhibit 10. 61

Summary of Current Compensation Arrangement s with Na-Employee Directors and the
Executive Chairman
(As of August 2 3, 201 3)

The following su mmarizes, as of August 2 3, 201 & cilrrent cash compensation and benefits
received by the Company’s non-employee direct ors fdll@ving is a summary of existing
arrangements, and does not provide any additionabrigh

Retainer Fees
The Company pays each non-employee director a bageeratd $100,000 per year (the “Base

Retainer”). Non-employee directors who serve as committhairpersons receive annual additional
amounts as foll ows :

Audit Committee Chai $25,000
Compensation Committee Ch. $20,00C
Corporate Governance and Nominating Committee ( $20,00C
Finance Committee Che $20,00C
Sustainability Committee Che $15,00C

In May 2012, the Board selected Jackie M. Ward asagllDirector. In addition to the compensation
received by all non-employee directors, Ms. Wardivesean additional annual retainer of $40,000,
paid quarterly, for her service as Lead Director.

Executive Chairman Salary

Manuel A. Fernandez, Sysco’s Executive Chairman baggrin April 2012, currently receives an
annual salary of $900,000 . Because he is an emptdythe Company, he does not receive any non-
employee director retainer fees.

Directors Deferred Compensation Plan

Non-employee directors may defer all or a portiorhefrtannual retainer, includingdditional fees

paid to committee chairpersons and any additionainet fee paid to the non-executive Chairman of
the Board and/or Lead Director , under the Direcfoeferred Compensation Plan. With respect to
amounts deferred, non-employee directors may choose fu@medy of investment options, including
Moody’s Average Corporate Bond Yield plus 1% for antsuteferred or matched prior to July 2,
2008 and Moody’s Average Corporate Bond Yield withitihe additional 1% for amounts deferred or
matched on or after July 2, 2008. Such deferred ataauili be credited with investment gains or
losses until the non-employee director’s retirement filmenBoard or until the occurrence of certain
other events.

Non-Employee Directors Stock Plan



The 2009 Non-Employee Directors Stock Plan authograsts of stock options, restricted stock,
restricted stock units and elected shares in lieu afrall portion of the Base Retainer and any
additional retainer fee paid to the non-executi@i@nan of the Board and/or Lead Director for his or
her service in such capacity and any fees paid tomardttee chairman for his or her service in such
capacity .

Restricted Stock Under the Plan, the Board is authorized to isssieicted stock and restricted stock
units to non-employee directors on terms set fortherPtian.

Elected Shares The Plan permits each non-employee director td tdaeceive all or a portion of his
or her annual retainer (including any additiorhiner fee paid to the non-executive Chairmanef th
Board and/or Lead Director for his or her serviceuoh capacity and any fees paid to a committee
chairman for his or her service in such capacityGammon Stock. The Company will provide a
matching grant with respect to up to 50% of the Bas@iRer which a non-employee director elects to
receive in Common Stock (the “Match Eligible Share$he matching grant shall be equal to 50% of
the Match Eligible Shares that a non-employee direetteives. With respect to the remaining portion
of the Base Retai ner and any additional retairepgd to the non-executive Chairman of the Board
and/or Lead Director for his or her service in sugbacéty and any fees paid to a committee chairman
for his or her service in such capacity , a non-emgalieector may elect to receive Common Stock,
but it is not eligible for the matching grant desctilie this paragraph.

The Board does not currently grant annual stock opirarestricted stock unit awards under this Plan.
2009 Board of Directors Stock Deferral Plan

A non-employee director may elect to defer receffll or any portion of any shares of common
stock issued under the Non-Employee Directors Stock Rilaether such shares are to be issued as a
grant of restricted stock, elected shares or matchimgtg) or upon the vesting of a restricted stock unit
grant. Generally, the receipt of stock may be defeurdil the earliest to occur of the death of tha-no
employee director, the date on which the non-emgalpector ceases to be a director of Sysco, or a
change of control of Sysco .

Reimbursement for Expenses

All non-employee directors are entitled to receiienbirsements of expenses for all services as a
director, including committee participation or speeassignments. This includes reimbursement for
non-commercial air travel in connection with Sysceibess, subject to specified maximums, provided
that amounts related to the purchase price of araftir fractional interest in an aircraft are not
reimbursable and any portion of the reimbursementréaties to insurance, maintenance and other
non-incremental costs is limited to a maximum annual amoun



The Directors Deferred Compensation Plan, the 2008 Blaployee Directors Stock Plan and the
2009 Board of Directors Stock Deferral Plan, havenbided as exhibits to the Company’s Exchange

Act filings. Additional information regarding theseapk i s included in the Company’s 201 2 Proxy
Statement .
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Personal & Confidential

April 1, 2013

Jim Hope
[address]
[address]

Re: Employment with Sysco Corporation
Dear Jim :

We wanted to take this opportunity to thank you for your many contributions to S ysco
Corporation ("Sysco ” or the ™ Company”) and to summarize the benefits you will be eligible for
upon your antici pated departure from the Company , subject to the terms of this letter
agreement (the “Agreement”).

Timing of Your Departure : You will remain an employee for the period between April 8,
2013 and June 29, 2013 (the “Termination Date”), although you will not be required to report
to the office on a regular basis . During this period, you will be responsible for transitioning
your responsibilities and you may be called upon by the Company for other matters at the
discretion of the Company. The period between April 8 , 2013 and June 29, 2013 shall be
referred to as the “Transition Period” for purposes of this Agreement.

Special Severance Benefits : Contingent upon your compliance wi th the terms of this
Agreement , you will be eligible for the Severance Payment and Company-Subsidized Health
Care Coverage described below (collectively referred to as the “Special Severance Benefits”).

Severance Payment : Upon your departure from the Company, y ou will be eligible for
a lump-sum payment in the gross total amount of $ 1, 575,000.00 , le ss applicable
withholding taxes (the "“Severance Payment”) . The Severance Payment will not be
considered compensation under any compensation or benefit plan s pon sored or maintained by
Sysco and will be in lieu of any severance payment to which you otherwise would have been
entitled under any plan or program maintained b y, or any agree ment with, Sysco or any
related or affiliated entity . The Severance Payment will be paid as soon as practicable but no
later than thirty ( 30 ) days following the effective date of an executed Separation Agreement .

Company-Subsidized Health Coverage : Provided that you and your eligible dependents,
if any, are participating in Sysco ‘s group health, dental and vision plans on the Termination
Date and elect on a timely basis to continue that




Jim Hope
April 1, 2013
Page 2 of 4

participation in some or all of the offered plans through the federal law commonly known as
“"COBRA,” Sysco pay for the entire premium cost of your continued participation in the
Company’s group benefit plans (the “Company-Subsidized Health Coverage”). You shall
continue to be eligible for the Company-Subsidized Health Coverage until the earlier to occur of
(1) the date twelve (12) months after your Termination Date or (2) the date you are eligible to
enroll in the health, dental and/or vision plans of another employer; provided, however, that
your participation is dependent on you and your dependents continuing to be eligible to
participate in Sysco ‘s offered plans through COBRA and you paying any applicable co-
payments or other fees . You agree to notify Sysco promptly if you are eligible to enroll in the
plans of another employer or if you or any of your dependents cease to be eligible to continue
participation in Company plans through COBRA. You will receive information under separate
cover regarding your COBRA benefits .

In order to receive the Special Severance Benefits, you must execute a General Release on a
timely basis. The General Release will be provided to you at the time of your separation from
employment and you will be provided at least twenty-one ( 21 ) days to consider whether to
sign the Release. As described more fully in the General Release, you have seven days
following the date you execute the General Release to revoke your signature by delivering a
written revocation to Eve McFadden, Assistant General Counsel-Employment & Litigation ,
Sysco Corporation (fax number (281) 584-2510). The Release will not become effective until
you sign it and the seven-day revocation period has passed without you having exercised your
right to revoke your signature. You are advised to consult an attorney prior to executing the
General Release. Please also note that the General Release contains provisions regarding non-
disparagement of the Company and its officers, employees, directors, products and services
and your ongoing cooperation with transition efforts and other important matters related to
your employment.

Moreover, should you voluntarily leave employment during the Transition Period or be
involuntarily terminated by the Company before the Termination Date , you will no longer be
eligible for the Special Severance Benefits. In order to continue in employment during the
Transition Period, you must comply with Company policy through your Termination Date and
with all ongoing obligations to the Company your employment, including those regarding the
use and protection of confidential information, restrictions on solicitation of employees and
customers, assignment of inventions and intellectual property, and restrictions on competitive
activities.

Career Transition Services : During the Transition Period and thereafter , y ou will be
eligible for executive outplacement services using a vendor of Sysco’s choice .

Continued Employment with Sysco : If you accept another position within Sysco during the
Transition Period, the Special Severance Benefits outlined above will no longer be available to
you.




Jim Hope
April 1, 2013
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Post-Employment Restrictions : Your receipt of the Special Severance Benefits is also
contingent upon your adherence to your ongoing obligations to the Company regarding
intellectual property, confidential information to which you had access by virtue of your
employment, restrictions on competitive activities, and non-solicitation of employees and
customers, including, but not limited to the restrictions contained in the attached 2001 Stock
Option Agreement . Failure to comply with restrictions on your post-employment activities
entitles Sysco to cease any remaining benefits owed to you under this Agreement. Moreover,
should you fail to comply with restrictions on your post-employment activities, you agree and
acknowledge that Sysco will be entitled to cease any remaining benefits owed to you under this
Agreement and shall be entitled to recoupment of the Severance Payment paid to you as well
as any attorneys’ fees associated with such recoupment .

Other Compensation and Benefits : If you remain employed through the Transition
Period, a ny Management Incentive Plan ("MIP"”) bonus earned for the 201 3 fiscal year as a
result of your participation in the 201 3 Annual Incentive Program under the MIP (the “201 3
Program”) will be determined under the terms and conditions of the 201 3 Program. Such
bonus, if any, will be paid to you at the same time that all other participants in the 201 3
Program receive their MIP bonuses for the 201 3 fiscal year. In addition, any elections you
made with respect to the MIP bonus you earn under the 201 3 Program, if any, including any
deferral elections under the Sysco Corporation Executive Deferred Compensation Plan (the
“EDCP”), will remain in effect.

A mounts, if any, payable to you with respect to outstanding, vested “Cash Performance
Units” ("CPUs") granted to you shall be paid after the end of the relevant performance period
based on actual company performance and shall be paid at such time as other participants
receive payment for CPUs .

Please note that v esting of all stock options and restricted stock units (RSUs) will cease upon
your Termination Date and any unvested options or RSUs are canceled immediately. Vested
stock options granted in 2004 or later must be exercised prior to the close of the NYSE on the
ninetieth (90th) day following your Termination Date.

All other compensation and benefits will be governed by the terms of the applicable plans and
programs. You will be paid for any earned but unused vacation at the time of your separation
from employment, and you also will be reimbursed for eligible business expenses that you
incurred during the course of your employment per Company policy. Please feel free to contact
Mark Wisnoski at 281.584.2782 should you have questions regarding the status of your
benefits.

I hope these arrangements are helpful as you plan your future. Please sign below and return
an executed original of this Agreement to me by April 10 , 2013 to acknowledge your
understanding of the terms and conditions above .
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Sincerely,

/s/ Paul Moskowitz

Paul Moskowitz

Senior Vice President, Human Resources
Enclosure

Acknowledgement:

I have read, understand, and agree to the terms and conditions set forth in the letter
agreement from Paul Moskowitz dated April 1, 2013 (the “Agreement”).

/s/ Jim Hope

Jim Hope

4/10/13

Date
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PERSONAL AND CONFIDENTIAL

September 13, 201 2

Mr. Wayne Shurts
[address]
[address]

Dear Wayne :

It is my pleasure to offer you employment with Sysco Corporation, serving as Executive Vice President,
Chief Technology Officer , based in Houston, TX , reporting to me . I am confident that you will help lead
our company with integrity and assist in the growth and prosperity required to sustain our distinct position
as the industry leader. Outlined below you will find the details of our offer:

Your annual base salary will be $ 575,000 or $ 23, 958.33 semi-monthly.

(Effec)tive on your hire date, you will become a participant in the Sysco Management Incentive Plan
MIP).

You will receive a one-time sign-on bonus of $ 1 5 0,000, less applicable withholding for taxes,
within 30 days of your hire date. In the event you voluntarily resign or are terminated for cause
within the first year after your hire date, you agree to repay the full amount of the bonus within
thirty (30) days of your termination date.

You will receive an additional sign-on bonus of $ 15 0,000, less applicable withholding for taxes, on
your first anniversary of employment with Sysco . In the event you voluntarily resign or are
terminated for cause within the following year after payment , you agree to repay the full amount

of the bonus within thirty (30) days of your termination date

In November 2012, Sysco’s executive management team will recommend that the Compensation

Committee of the Board grant you a one-time sign-on Restricted Stock Unit grant (3 year annual

vesting) with a value of $500,000.

You will be eligible for a bonus as an MIP Participant with actual payment based on your annual
base salary , t he Company’s financial performan ce and your individual performance. Your target
bonus will be 10 0 % of your base pay. Eligibility for the bonus is contingent upon your

continued employment with Sysco through the end of the fiscal year. For FY201 3, your bonus, if

earned, will be prorated for the number of weeks during the fiscal year that you were employed by
Sysco.

In November 2012 in conjunction with our long-term incentive compensation program, Sysco’s
executive management team will recommend that the Compensation Committee of the Board
grant you long term incentive awards representing 32 5% of your annual base salary as follows:

0 50% Stock Options - 5 year annual vesting

0 25% Cash Performance Units (CPUs) - based on 3 year performance



Mr . Wayne Shurt
September 13, 2012

Page 2

0 25% Restricted Stock Units (RSUs) - 3 year annual vesting

As an MIP participant, you will also be eligible to participate in the following significant executive
benefit programs:

0 A Disability Income Plan that will provide you with benefits in case of personal disability.

0 Additional group life and accidental death and dismemberment benefits that will be in effect

for you as a member of the Plan.

Our Sysco retirement programs are currently under confidential review. We are committed to
providing competitive retirement benefits. As a corporate Executive Vice President, you will
participate in the company’s ERISA-qualified and executive retirement savings programs.
You will be eligible for full benefits with medical, dental and vision insurance effective the first day
of the month following two full months of employment with Sysco.
Sysco will reimburse you for temporary housing and certain other expenses incurred in moving in
accordance with the terms and conditions of Sysco’s Executive Vice President Relocation policy . A
summary of this program is attached hereto.
As an Executive Vice President of Sysco Corporate, you will be required to comply with the Stock
Ownership Requirements as set forth in the Corporate Governance Guidelines. Assuming that
your hire date is effective as of October 1 5, 2012 , you will be required to own no less than
60 ,000 shares of Sysco Corporation stock by October 1 5, 2017. During that five year period,
you will be expected to retain 25% of the net shares acquired upon exercise of stock options and
25% of net shares acquired pursuant to vested RSU grants until your holdings meet or exceed the
ownership requirements.
Notwithstanding the foregoing, if your employment with Sysco is terminated for any reason other
than death, disability, a change of control of Sysco, an involuntary termination without cause, or a
voluntary termination with good reason, within one year following the reimbursement of any such
moving or rental expenses , then you will be required to pay back to Sysco the amount of any such
reimbursement (plus the amount of any tax gross up paid on such amounts) . For this purpose
“good reason” means (1) your demotion to a lesser position than the position in which you are
serving prior to such demotion, (2) the assignment to you of duties materially inconsistent with
your position or a material reduction of your duties, responsibilities or authority, in either case
without your prior written consent, or (3) any reduction in your annual base salary without your
prior consent unless other vice presidents suffer a proportionate reduction in their base salaries.

This offer is contingent upon final Board of Directors approval and s uccessful completion of the pre-
employment drug and background check process. Please be advised that this letter is not intended to
create or imply any contract or contractual rights between you and Sysco Corporation. Any employee
may terrrr:inate his/her employment at any time, with or without reason, and the company retains the
same right.

Wayne , we are very pleased to extend this offer to become a part of the Sysco family. Your start date is
to be determined. Please confirm your acceptance of this offer by signing in the designated space
provided below.
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Welcome to Sysco!

Sincerely,

/s/ Manuel A. Fernandez
Manuel A. Fernandez
Executive Chairman

Agreed and Accepted:

/s/ Wayne Shurts

Attachment: Sysco Corporation Executive Vice President US Domestic Relocation Policy

C: Connie Brooks, Director of Executive Benefits
Bill DeLaney, Chief Executive Officer and President
Russell T. Libby, Senior Vice President, General Counsel and Corporate Secretary
Paul T. Moskowitz, Senior Vice President, Human Resources
Gene Sims, Director, Executive Compensation
Mark Wisnoski, Vice President, Total Rewards



COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Exhibit 12.1

Fiscal Year
June 30,201 July 3, 2010

(dollars in thousand: June?29, 2013 2 July 2, 2011 (2) June 27, 2009
Earnings before incorr
taxes $ 1,547,455 $ 1,784,002 1,827,454 1,849,589 $ 1,770,834
Add: Fixed charge 153,840 154,965 151,990 155,644 140,772
Subtract: Capitalize
interest 4,242 20,816 13,887 9,997 3,531
Total $ 1,697,053 $ 1,918,151 1,965,557 1,995,236 $ 1,908,075
Fixed Charges

Interest expens $ 128,495 $ 113,396 118,267 125,477 $ 116,322

Capitalized interes 4,242 20,816 13,887 9,997 3,631

Rent expense intere
factor 21,103 20,753 19,836 20,170 20,919
Total $ 153,840 $ 154,965 151,990 155,644 $ 140,772
Ratio of earnings t
fixed charges (1 11.0 12.4 12.9 12.8 13.6

(1) For the purpose of calculating this ra“earning” consist of earnings before income taxes and fixedges (exclusive of intere
capitalized).“Fixed charge” consist of interest expense, capitalized intenedtthe estimated interest portion of rei

(2) The fiscal year ended July 3, 2010 was-week year



SYSCO CORPORATION

DIRECT AND INDIRECT SUBSIDIARIES, DIVISIONS AND DBA's

SUBSIDIARY NAME

A La Carte, LLC

A.M. Briggs, Inc.

Arnotts (Fruit) Limited

Bahamas Food Holdings Limite
Bahamas Food Services Limit
Baugh North Central Cooperative, li
Buckhead Beef Compatr

Conan Foods Inc

Contract Administrative Services, Ir
Crossgar Foodservice Limite

Dan O'Sullivan (Turners Cross) Cc
Dust Bowl City, LLC

Economy Foods, Inc

Enclave Properties, LL:

European Imports, In

Focus Foodservice, LL

Freedman Food Service of Dallas, |
Freedman Food Service of Denver, |
Freedman Food Service of San Antonio,
Freedman Food Service, Ir
Freedman Meats, In

Freedma-KB, Inc.

FreshPoint Arizona, Inc

FreshPoint Atlanta, Inc

FreshPoint California, In¢
FreshPoint Central California, In
FreshPoint Central Florida, In
FreshPoint Connecticut, LL
FreshPoint Dallas, In«

FreshPoint Denver, Ini

FreshPoint Las Vegas, Ir
FreshPoint North Carolina, In
FreshPoint North Florida, In
FreshPoint Oklahoma City, LL

FreshPoint Pompano Real Estate, L

As of August 22, 2013

JURISDICTION OF INCORPORATION

Delaware
Delaware
Northern Irelanc
Bahama:
Bahama:
Delaware
Delaware
Canad:
Delaware
Ireland
Ireland
Texas
California
Delaware
Delaware
Michigan
Texas
Delaware
Texas
Texas
Delaware
Delaware
Delaware
Georgia
Delaware
Delaware
Florida
Delaware
Delaware
Colorado
Delaware
Tennesse
Florida
Delaware

Delaware

Exhibit 21 .1



SUBSIDIARY NAME

FreshPoint Puerto Rico, LL
FreshPoint San Francisco, h
FreshPoint South Florida, In
FreshPoint South Texas, |
FreshPoint Southern California, Ir
FreshPoint Tomato, LLt¢
FreshPoint Vancouver, Lt
FreshPoint, Inc

Fulton Provision Ca

Goldberg and Solovy Foods, Ir
Guest Packaging, LL!

Guest Supply Asia, Limite

HS Ventures, LLC

Keelings & Curleys Distribution Limite
Keelings Farm Fres
Leapset, Inc

Malcolm Meats Compan
Pallas Food

Restaurant of Tomorrow, In
Seaview Farm Produce Compe
SFS Canada |, L

SFS Canada ll, L

SFS GP I, Inc

SFS GP I, Inc

Shenzhen Guest Supply Trading Co., Limi

Specialty Meat Holdings, LL(
Sysco Albany, LLC

Sysco Arizona Leasing, In
Sysco Arizona, Inc

Sysco Asian Foods, In
Sysco Atlanta, LLC

Sysco Baltimore, LLC
Sysco Baraboo, LL¢

Sysco Boston, LL(C

Sysco Canada, Compa
Sysco Canada, In

Sysco Central Alabama, In
Sysco Central California, In

Sysco Central Florida, In

JURISDICTION OF INCORPORATION

Puerto Ricc
California
Florida
Delaware
California
Delaware
Canadz
Delaware
Delaware
California
Delaware
Hong Kong
Delaware
Ireland
Ireland
Delaware
Delaware
Ireland
Delaware
Ireland
Canad:
Canade
Canad:
Canadz
Hong Kong
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Nova Scotie
Canade
Delaware
California

Delaware






SUBSIDIARY NAME

Sysco Central lllinois, Inc
Sysco Central Ontario, In
Sysco Central Pennsylvania, Ll
Sysco Charlotte, LL(

Sysco Chicago, Inc

Sysco Cincinnati, LLC

Sysco Cleveland, In

Sysco Columbia, LL(C

Sysco Connecticut, LL¢

Sysco Corporatio

Sysco Denver, Inc

Sysco Detroit, LLC

Sysco Disaster Relief Foundation, |
Sysco Eastern Maryland, LL
Sysco Eastern Wisconsin, LL
Sysco Foundation, In

Sysco George Town Limite
Sysco Global Holdings, B.\
Sysco Global Resources, LL
Sysco Global Services, LL
Sysco Grand Cayman Compe
Sysco Grand Cayman || Compa
Sysco Grand Rapids, LL

Sysco Guest Supply Canada |
Sysco Guest Supply Europe Limit
Sysco Guest Supply, LL

Sysco Gulf Coast, In

Sysco Hampton Roads, Ir
Sysco Holdings Limites

Sysco Holdings of B.C., In
Sysco Holdings of Kelowna, In

Sysco Holdings, LL(

Sysco Idaho, Inc

Sysco Indianapolis, LL(
Sysco Intermountain, In
Sysco International Food Group, It

Sysco International, UL!

Sysco lowa, Inc

Sysco Jackson, LLt

JURISDICTION OF INCORPORATION

Delaware
Ontario
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Colorado
Delaware
Texas
Delaware
Delaware
Texas
Cayman Island
Netherlands
Delaware
Delaware
Cayman Island
Cayman Island
Delaware
Canad:
United Kingdom
Delaware
Delaware
Delaware
New Brunswick
Canade
Canade
Delaware
Idaho
Delaware
Delaware
Florida
Nova Scotie
Delaware

Delaware



SUBSIDIARY NAME JURISDICTION OF INCORPORATION

Sysco Central lllinois, Inc Delaware
Sysco Central Ontario, In Ontario
Sysco Central Pennsylvania, Ll Delaware
Sysco Charlotte, LL( Delaware
Sysco Chicago, Inc Delaware
Sysco Cincinnati, LLC Delaware
Sysco Cleveland, In Delaware
Sysco Columbia, LL(C Delaware
Sysco Connecticut, LL¢ Delaware
Sysco Corporatio Delaware
Sysco Denver, Inc Colorado
Sysco Detroit, LLC Delaware
Sysco Disaster Relief Foundation, | Texas
Sysco Eastern Maryland, LL Delaware
Sysco Eastern Wisconsin, LL Delaware
Sysco Foundation, Ini Texas
Sysco George Town Limite Cayman Island
Sysco Global Holdings, B.\ Netherland:
Sysco Global Resources, LL Delaware
Sysco Global Services, LL Delaware
Sysco Grand Cayman Compe Cayman Island
Sysco Grand Cayman Il Compa Cayman Island
Sysco Grand Rapids, LL Delaware
Sysco Guest Supply Canada | Canade
Sysco Guest Supply Europe Limit United Kingdom
Sysco Guest Supply, LL Delaware
Sysco Gulf Coast, Inc Delaware
Sysco Hampton Roads, Ir Delaware
Sysco Holdings Limites New Brunswick
Sysco Holdings of B.C., In Canade
Sysco Holdings of Kelowna, In Canade
Sysco Holdings, LL(C Delaware
Sysco Idaho, Inc Idaho
Sysco Indianapolis, LL( Delaware
Sysco Intermountain, In Delaware
Sysco International Food Group, It Florida
Sysco International, UL! Nova Scotic
Sysco lowa, Inc Delaware

Sysco Jackson, LLt Delaware






SUBSIDIARY NAME

Sysco Jacksonville, Ini
Sysco Kansas City, In
Sysco Kelowna, Ltc
Sysco Knoxville, LLC
Sysco Las Vegas, In

Sysco Leasing, LL(

Sysco Lincoln Transportation Company, |

Sysco Lincoln, Inc

Sysco Long Island, LL(
Sysco Los Angeles, In
Sysco Louisiana Seafood, LL
Sysco Louisville, Inc

Sysco Memphis, LL(C

Sysco Merchandising and Supply Chain Services,

Sysco Metro New York, LL(C
Sysco Minnesota, Int

Sysco Montana, In¢

Sysco Nashville, LLC

Sysco Netherlands Partners, L
Sysco New Mexico, LLC

Sysco Newport Meat Compal
Sysco North Central Florida, In
Sysco North Dakota, In

Sysco Northern New England, Ir
Sysco Philadelphia, LLt

Sysco Pittsburgh, LL(

Sysco Portland, Inc

Sysco Raleigh, LL(C

Sysco Resources Services, L
Sysco Riverside, In¢

Sysco Sacramento, Ir

Sysco San Diego, In

Sysco San Francisco, Ir
Sysco Seattle, In

Sysco South Florida, In

Sysco Southeast Florida, LL
Sysco Spokane, In

Sysco St. Louis, LLC

Sysco Syracuse, LL

JURISDICTION OF INCORPORATION

Delaware
Missouri
Canade
Delaware
Delaware
Delaware
Nebraske
Nebraske
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Maine
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
California
Delaware
Delaware
Delaware
Delaware
Delaware

Delaware






SUBSIDIARY NAME

Sysco USA |, Inc

Sysco USA I, LLC

Sysco Ventura, Inc

Sysco Ventures, Ina

Sysco Victoria, Inc

Sysco Virginia, LLC

Sysco West Coast Florida, Ir
Sysco Western Minnesota, Ir
SysceDesert Meats Company, Ir
SYY Netherlands C.V

The SYGMA Network, Inc

Walker Foods, Inc

JURISDICTION OF INCORPORATION

Delaware
Delaware
Delaware
Delaware
Canade
Delaware
Delaware
Delaware
Delaware
Netherlands
Delaware

New York



Exhibit23. 1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by referenc e of reports dated August 26, 2013 , with respectht donsolidated financial
statements and the effectiveness of internal cbotrer financial reporting of Sysco Corporation asubsidiaries included in this
Annual Report (Form 10-K) of Sysco Corpo ration floe year ended June 29, 2013 , in the followirgisteation statements and
related prospectuses.

Sysco Corporation Form-3 File No. 33:-126199
Sysco Corporation Form-3 File No. 33:-179582
Sysco Corporation Form-4 File No. 33:-50842
Sysco Corporation Form-8 File No. 33:-147338
Sysco Corporation Form-8 File No. 3:-45820
Sysco Corporation Form-8 File No. 33:-01259
Sysco Corporation Form-8 File No. 33:-01255
Sysco Corporation Form-8 File No. 33:-66987
Sysco Corporation Form-8 File No. 33:-49840
Sysco Corporation Form-8 File No. 33:-58276
Sysco Corporation Form-8 File No. 33:-122947
Sysco Corporation Form-8 File No. 33:-129671
Sysco Corporation Form-8 File No. 33:-163189
Sysco Corporation Form-8 File No. 33:-163188
Sysco Corporation Form-8 File No. 33:-170660

/sl Ernst & Young LLP
Houston, Texas
August 26 , 2013



E x hibit 31.1

CERTIFICATION

I, William J. DeLaney , certify that:

1.

2.

| have reviewed thiannualreport on Form 1- K of Sysco Corporatio

Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate a material fact necessary to n
the statements made, in light of the circumstanoeer which such statements were made, not misigauth respect to the period cove
by this report

Based on my knowledge, the financial statement$ otmer financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, theggls presented in this repo

The registrar's other certifying officer(s) anl are responsible for establishing and maintaining disate controls and procedures
defined in E x change Act Rules 13a-15(e) and 15@)) and internal control over financial reportifag defined in E xhange Act Rule
13e-15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and proceduresaoesed such disclosure controls and procedurdse tdesigned undeour
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ibsidiaries, is made known to Uy
others within those entities, particularly durihg fperiod in which this report is being prepai

(b) Designed such internal control over financial réipgr or caused such internal control over finahagaorting to be designed uncour
supervision, to provide reasonable assurance rieggtfae reliability of financial reporting and tipeeparation of financial statements
ex ternal purposes in accordance with generally aedegtcounting principle

(c) Evaluated the effectiveness of the registgadisclosure controls and procedures and pres@mtbis report our conclusions about the
effectiveness of the disclosure controls and proes] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thastegnt’s internal control over financial reportitigat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disquarter in the case of an annual report) thatrhaterially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

The registrar's other certifying officer(s) anl have disclosed, based our most recent evaluation of internal control overfinia
reporting, to the registrant's auditors and theitacdmmittee of the registrast'board of directors (or persons performing theiveden!
functions):

(a) All significant deficiencies and material weaknesge the design or operation of internal controémfinancial reporting which &
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpahcial information; an

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registra’s interne
control over financial reporting

Date: August 26,2013

/sIWILLIAM J. DELANEY
William J. DeLaney
President and Chief E x ecutive Officer




E x hibit 31.2

CERTIFICATION

I, Robert C. Kreidler , certify that:

1.

2.

| have reviewed thiannualreport on Form 1- K of Sysco Corporatio

Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate a material fact necessary to n
the statements made, in light of the circumstanoeer which such statements were made, not misigauth respect to the period cove
by this report

Based on my knowledge, the financial statement$ otmer financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, theggls presented in this repo

The registrar's other certifying officer(s) anl are responsible for establishing and maintaining disate controls and procedures
defined in E x change Act Rules 13a-15(e) and 15@)) and internal control over financial reportifag defined in E xhange Act Rule
13e-15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and proceduresaoesed such disclosure controls and procedurdse tdesigned undeour
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ibsidiaries, is made known to Uy
others within those entities, particularly durihg fperiod in which this report is being prepai

(b) Designed such internal control over financial réipgr or caused such internal control over finahagaorting to be designed uncour
supervision, to provide reasonable assurance rieggtfae reliability of financial reporting and tipeeparation of financial statements
ex ternal purposes in accordance with generally aedegtcounting principle

(©

(d)

Evaluated the effectiveness of the registgadisclosure controls and procedures and presé@mtbis report our conclusions about the
effectiveness of the disclosure controls and proes] as of the end of the period covered by #psnt based on such evaluation; and

Disclosed in this report any change in thastegnt’s internal control over financial reportitfiat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disquarter in the case of an annual report) thatrhaterially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

The registrar's other certifying officer(s) anl have disclosed, based our most recent evaluation of internal control overfinia
reporting, to the registrant's auditors and theitacdmmittee of the registrast'board of directors (or persons performing theiveden!
functions):

@

(b)

All significant deficiencies and material weaknesge the design or operation of internal controémfinancial reporting which &
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpahcial information; an

Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registra’s interne
control over financial reporting

Date: August 26,2013

/sIROBERT C. KREIDLER
Robert C. Kreidler
Executive Vice President and Chief Financial €fi




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 ExeaiOfficer , of Sysco Corporation (the “ compdan)y certify, pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarl@anetey Act of 2002, that, to the best of my knoside:

1. The company’s Annual Report on Form 10- K foe fiscal year ended June 29 , 2013 ( “ Annugdre” ) fully complies with th:
requirements of Section 13(a) of the Securitiex change Act of 1934; ar

2. All of the information contained in trAnnual Report fairly presents, in all material respedis, financial condition and results of operat
of the company

Date: August 26,2013
[sIWILLIAM J . DELANEY

William J. DelL aney
President and Chief Executive Officer




E x hibit 32. 2

CERTIFICATION PURSUANT TO SECTION 906 OF THE
SARBANES-O X LEY ACT OF 2002

I, Robert C. Kreidler, Executive Vice Presidant Chief Financial Officer , of Sysco Corporat{time “ company "), certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 90&darbanes-O x ley Act of 2002, that, to thdé bEmy knowledge:

1. The company’s Annual Report on Form 10- K foe fiscal year ended June 29, 2013 ( “ AnRegbort ” ) fully complies with th:
requirements of Section 13(a) of the Securitiex change Act of 1934; ar

2. All of the information contained in trAnnual Report fairly presents, in all material respedis, financial condition and results of operat
of the company

Date: August 26,2013
[s/IROBERT C. KREIDLER

Robert C. Kreidler
Executive Vice President and Chief Financial Office




