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PRELIMINARY FILING

1390 Enclave Parkway
Houston, Texas 77077-2099

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

To the Stockholders of Sysco Corporation:

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

1. To elect as directors the four nominees named in the attached proxy statement to serve until the Annual
Meeting of Stockholders in 2014;

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

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

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

5. To ratify the appointment of Ernst & Young LLP as Sysco�s independent accountants for fiscal
2012; and

6. To transact any other business as may properly be brought before the meeting or any adjournment
thereof.

Only stockholders of record at the close of business on September 19, 2011 will be entitled to receive notice of and to
vote at the Annual Meeting. You may inspect a list of stockholders of record at the company�s headquarters during
regular business hours during the 10-day period before the Annual Meeting. You may also inspect this list at the
Annual Meeting.

You are, of course, invited to attend the Annual Meeting in person. Whether or not you plan to attend in person, we
urge you to promptly vote your shares by telephone, by the Internet or, if this proxy statement was mailed to you, by
returning the enclosed proxy card in order that your vote may be cast at the Annual Meeting.

By Order of the Board of Directors

Manuel A. Fernandez
Chairman of the Board
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PRELIMINARY PROXY STATEMENT

Sysco Corporation
1390 Enclave Parkway

Houston, Texas 77077-2099

PROXY STATEMENT

2011 ANNUAL MEETING OF STOCKHOLDERS

          , 2011

Information About Attending the Annual Meeting

Our Annual Meeting will be held on Wednesday, November 16, 2011 at 10:00 a.m. at The Houstonian Hotel located
at 111 North Post Oak Lane, Houston, Texas 77024.

Information About This Proxy Statement

We are providing you with a Notice of Internet Availability of Proxy Materials and access to these proxy materials,
which include this 2011 Proxy Statement, the proxy card for the 2011 Annual Meeting and our Annual Report on
Form 10-K for fiscal 2011, because our Board of Directors is soliciting your proxy to vote your shares at the Annual
Meeting. Unless the context otherwise requires, the terms �we,� �our,� �us,� the �company� or �Sysco� as used in this proxy
statement refer to Sysco Corporation.

Information About the Notice of Internet Availability of Proxy Materials

In accordance with rules and regulations adopted by the Securities and Exchange Commission (the �SEC�), instead of
mailing a printed copy of our proxy materials, including our annual report to stockholders, to each stockholder of
record, we may now generally furnish proxy materials, including our annual report to stockholders, to our
stockholders on the Internet.

� Stockholders who have previously signed up to Receive Proxy Materials on the Internet:  On or about          ,
2011, we will send electronically a Notice of Internet Availability of Proxy Materials (the �E-Proxy Notice�) to
those stockholders that have previously signed up to receive their proxy materials and other stockholder
communications on the Internet instead of by mail.

� Stockholders who have previously signed up to Receive All Future Proxy Materials in Printed Format by
Mail:  On or about          , 2011, we will begin mailing printed copies of our proxy materials, including our
annual report to stockholders, to all stockholders who previously submitted a valid election to receive all future
proxy materials and other stockholder communications in written format.

� All other Stockholders:  On or about          , 2011, we will begin mailing the E-Proxy Notice to all other
stockholders. If you received the E-Proxy Notice by mail, you will not automatically receive a printed copy of
the proxy materials or the annual report to stockholders. Instead, the E-Proxy Notice instructs you as to how you
may access and review all of the important information contained in the proxy materials, including our annual
report to stockholders. The E-Proxy Notice also instructs you as to how you may submit your proxy on the
Internet. If you received the E-Proxy Notice by mail and would like to receive a printed copy of our proxy
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materials, including our annual report to stockholders, you should follow the instructions for requesting such
materials included in the E-Proxy Notice.

Receiving Future Proxy Materials Electronically:  Stockholders may also sign up to receive future proxy materials,
including E-Proxy Notices, and other stockholder communications electronically instead of by mail. This will reduce
our printing and postage costs and eliminate bulky paper documents from your personal files. In order to receive the
communications electronically, you must have an e-mail account, access to the Internet through an Internet service
provider and a web browser that supports secure connections. Visit http://enroll.icsdelivery.com/syy for additional
information regarding electronic delivery enrollment.
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Where to Find Information in this Proxy Statement:  For your convenience, set forth below is a listing of the major
topics in this proxy statement.

Page

Election of Directors � Item No. 1 on the Proxy Card 5
Corporate Governance and Board of Directors Matters 12
Executive Officers 19
Stock Ownership 21
Section 16(a) Beneficial Ownership Reporting Compliance 23
Certain Relationships and Related Transactions 23
Equity Compensation Plan Information 25
Compensation Discussion and Analysis 26
Compensation Committee Report 43
Executive Compensation 44
Director Compensation 66
Report of the Audit Committee 69
Proposal to Approve, by Non-Binding Vote, the Compensation Paid to Sysco�s Named Executive Officers �
Item No. 2 on the Proxy Card 71
Proposal to Recommend, by Non-Binding Vote, the Frequency with which Sysco Will Conduct Stockholder
Advisory Votes on Executive Compensation � Item No. 3 on the Proxy Card 74
Proposal to Approve an Amendment to Sysco�s Bylaws to Implement a Staggered Declassification of the
Board of Directors � Item No. 4 on the Proxy Card 75
Proposal to Ratify Appointment of Independent Registered Public Accounting Firm � Item No. 5 on the Proxy
Card 77
Stockholder Proposals 78
Annex A � Stockholder Resolution to Amend Bylaws A-1

Who Can Vote

You can vote at the Annual Meeting if you owned shares of Sysco�s common stock at the close of business on the
record date, September 19, 2011. You are entitled to one vote for each share you owned on the record date on each
matter presented at the Annual Meeting, or any adjournments or postponements of the Annual Meeting.

What is the Record Date and What Does it Mean

The record date for the Annual Meeting is September 19, 2011. The record date was established by the Board of
Directors as provided by Sysco�s Bylaws and Delaware law. Owners of record of Sysco�s common stock at the close of
business on the record date are entitled to:

� Receive notice of the Annual Meeting; and
� Vote at the Annual Meeting, and any adjournments or postponements of the Annual Meeting.

How many Shares of Sysco Common Stock are Outstanding

At the close of business on August 30, 2011, there were 591,974,063 shares of Sysco Corporation common stock
outstanding and entitled to vote at the Annual Meeting. All of our current directors and executive officers (19 persons)
owned, directly or indirectly, an aggregate of 828,508 shares, which was less than 1% of our outstanding stock as of
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August 30, 2011.

How to Vote

You may vote your shares as follows:

� in person at the Annual Meeting; or
� by telephone (see the instructions at www.ProxyVote.com); or,
� by Internet (see the instructions at www.ProxyVote.com); or
� if you received a printed copy of these proxy materials by mail, by signing, dating and mailing the enclosed

proxy card.

If you vote by proxy, the individuals named on the proxy card (your proxies) will vote your shares in the manner you
indicate. You may specify whether your shares should be voted for, against or abstain with respect to all, some or
none of the nominees for director and with respect to the proposal to approve the compensation paid to Sysco�s named
executive officers, the proposal to

2
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amend the Bylaws to implement a staggered declassification of the Board of Directors and ratification of the
appointment of the independent accountants. With respect to the proposal to recommend the frequency with which
Sysco will conduct stockholder advisory votes on executive compensation, you may specify whether you prefer an
annual, biennial or triennial frequency for the vote, i.e., the occurrence of a vote every year, every two years or every
three years, or you may abstain.

If you sign and return your proxy card without indicating your voting instructions, your shares will be voted as
follows:

� FOR the election of the four nominees for director;
� FOR the approval of the compensation paid to Sysco�s named executive officers, as disclosed pursuant to

Item 402 of Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and
narrative;

� FOR an ANNUAL stockholder vote to approve the compensation paid to Sysco�s named executive officers;
� FOR the amendment of Sysco�s Bylaws to implement a staggered declassification of the Board of Directors;
� FOR the ratification of the appointment of Ernst & Young as independent accountants for fiscal 2012.

If your shares are not registered in your own name and you plan to attend the Annual Meeting and vote your shares in
person, you should contact your broker or agent in whose name your shares are registered to obtain a proxy executed
in your favor and bring it to the Annual Meeting in order to vote.

How to Revoke or Change Your Vote

You may revoke or change your proxy at any time before it is exercised by:

� delivering written notice of revocation to Sysco�s Corporate Secretary in time for him to receive it before the
Annual Meeting;

� voting again by telephone, Internet or mail (provided that such new vote is received in a timely manner pursuant
to the instructions above); or

� voting in person at the Annual Meeting.

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

Broker Non-Votes

A broker non-vote occurs when a broker holding shares for a beneficial owner does not vote on a particular proposal
because the broker does not have discretionary voting authority and has not received voting instructions from the
beneficial owner. Broker non-votes will count as votes against the proposal to declassify the Board and will be
disregarded with respect to all other proposals.

Quorum Requirement

A quorum is necessary to hold a valid meeting. A quorum will exist if the holders of at least 35% of all the shares
entitled to vote at the meeting are present in person or by proxy. All shares voted by proxy are counted as present for
purposes of establishing a quorum, including those that abstain or as to which the proxies contain broker non-votes as
to one or more items.

Votes Necessary for Action to be Taken
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Sysco�s Bylaws and Corporate Governance Guidelines include a majority vote standard for uncontested director
elections. Since the number of nominees timely nominated for the Annual Meeting does not exceed the number of
directors to be elected, each director to be elected shall be elected if the number of votes cast �for� election of the
director exceeds those cast �against.� Any incumbent director who is not re-elected will be required to tender his or her
resignation promptly following certification of the stockholders� vote. The Corporate Governance and Nominating
Committee will consider the tendered resignation and recommend to the Board of Directors whether to accept or reject
the resignation offer, or whether other action should be taken. The Board of Directors will act on the recommendation
within 120 days following certification of the stockholders� vote and will promptly make a public disclosure of its
decision regarding whether to accept the director�s resignation offer.

Pursuant to Sysco�s Bylaws, the affirmative vote of a majority of the votes cast, either for or against, is required for the
approval of the compensation paid to Sysco�s named executive officers, as disclosed pursuant to Item 402 of
Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and narrative discussion.

The advisory vote regarding the frequency with which Sysco will conduct stockholder advisory votes on executive
compensation will be determined by a plurality of votes cast by the holders of shares entitled to vote in the election.
Stockholders may choose an annual, biennial or triennial frequency, i.e., every year, every two years or every three
years, or they may abstain. The frequency option that receives the most votes will be deemed the option chosen by the
advisory vote.

3
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Pursuant to Sysco�s Bylaws, the affirmative vote of the holders of a majority of the shares outstanding and entitled to
vote is required in order to amend Sysco�s Bylaws to implement a staggered declassification of the Board of Directors.

Pursuant to Sysco�s Bylaws, the affirmative vote of a majority of the votes cast, either for or against, is required for
approval of the ratification of the appointment of the independent accountants.

Broker non-votes and abstentions will count as votes against the proposal to declassify the Board and will be
disregarded with respect to the election of directors and all other proposals.

Who Will Count Votes

We will appoint one or more Inspectors of Election who will determine the number of shares outstanding, the voting
power of each, the number of shares represented at the Annual Meeting, the existence of a quorum and whether or not
the proxies and ballots are valid and effective.

The Inspectors of Election will determine, and retain for a reasonable period a record of the disposition of, any
challenges and questions arising in connection with the right to vote and will count all votes and ballots cast for and
against and any abstentions or broker non-votes with respect to all proposals and will determine the results of each
vote.

Cost of Proxy Solicitation

We will pay the cost of solicitation of proxies including preparing, printing and mailing this proxy statement, should
we choose to mail any written proxy materials, and the E-Proxy Notice. Solicitation may be made personally or by
mail, telephone or electronic data transfer by officers, directors and regular employees of the company (who will not
receive any additional compensation for any solicitation of proxies).

We will also authorize banks, brokerage houses and other custodians, nominees and fiduciaries to forward copies of
proxy materials and will reimburse them for their costs in sending the materials. We have retained Georgeson
Shareholder Communications to help us solicit proxies from these entities and certain other stockholders, in writing or
by telephone, at an estimated fee of $12,000 plus reimbursement for their out-of-pocket expenses.

Other Matters

We do not know of any matter that will be presented at the Annual Meeting other than the election of directors and the
other proposals discussed in this proxy statement. However, if any other matter is properly presented at the Annual
Meeting, your proxies will act on such matter in their best judgment.

Annual Report

We will furnish additional copies of our annual report to stockholders, including our Annual Report on Form 10-K for
the year ended July 2, 2011, as filed with the Securities and Exchange Commission (the �Annual Report on
Form 10-K�), without charge upon your written request if you are a record or beneficial owner of Sysco Corporation
common stock whose proxy we are soliciting in connection with the Annual Meeting. Please address requests for a
copy of the annual report to the Investor Relations Department, Sysco Corporation, 1390 Enclave Parkway, Houston,
Texas 77077-2099. The Annual Report on Form 10-K is also available on our website under �Investors � Financial
Information� at www.sysco.com.

Householding
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If your shares are held in the name of your broker or agent, and you share the same last name and address with another
Sysco stockholder, you and the other stockholders at your address may receive only one copy of the E-Proxy Notice
and any other proxy materials we choose to mail unless contrary instructions are provided from any stockholder at that
address. This is referred to as �householding.� If you prefer to receive multiple copies of the E-Proxy Notice, and any
other proxy materials that we mail, at the same address, additional copies will be provided to you promptly upon
written or oral request, and if you are receiving multiple copies of the E-Proxy Notice and other proxy materials, you
may request that you receive only one copy. Please address requests for a copy of the E-Proxy Notice to the Investor
Relations Department, Sysco Corporation, 1390 Enclave Parkway, Houston, Texas 77077-2099. The Annual Report
on Form 10-K is also available on our website under �Investors � Financial Information� at www.sysco.com.

If your shares are not registered in your own name, you can request additional copies of the E-Proxy Notice and any
other proxy materials we mail or you can request householding by notifying your broker or agent in whose name your
shares are registered.

4
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ELECTION OF DIRECTORS
ITEM NO. 1 ON THE PROXY CARD

Board Composition

We believe that our directors should possess the highest personal and professional ethics, integrity and values, and be
committed to representing the long-term interests of Sysco�s stockholders. They must also have an inquisitive and
objective perspective, practical wisdom and mature judgment. We endeavor to have a Board representing a range of
backgrounds and experiences in areas that are relevant to the company�s activities so that the Board, as a whole,
possesses the combination of skills, professional experience, and diversity of backgrounds necessary to oversee
Sysco�s business. Accordingly, the Board and the Corporate Governance and Nominating Committee consider the
qualification of directors and director candidates individually and in the broader context of the Board�s overall
composition and the Company�s current and future needs. Below we identify and describe some of the key experience,
qualifications and skills that our Corporate Governance and Nominating Committee believes individuals serving as
directors of Sysco should collectively bring to the Board and that are important in light of our business and structure.
The priorities and emphasis of the Corporate Governance and Nominating Committee and of the Board with regard to
these factors may change from time to time to take into account changes in our business and other trends, as well as
the portfolio of skills and experience of current and prospective Board members.

� Leadership, Corporate Strategy and Development Experience � The Board believes that experience as a senior
executive in a large and complex public, private, government or academic organization enables a director to
better oversee the management of the company. Such individuals also bring perspective in analyzing, shaping
and overseeing the execution of important operational and policy issues at a senior level, and tend to
demonstrate a practical understanding of organizations, strategy, risk management and the methods to drive
change and growth. Finally, directors with experience in significant leadership positions generally possess the
ability to identify and develop leadership qualities in others, including members of our management team.

� Foodservice Industry or Marketing Experience � Directors with experience as executives, directors or in other
leadership positions in various aspects of the foodservice industry gain extensive knowledge that is valuable to
Sysco�s operating plan and strategy, including ways in which Sysco can better fulfill the needs of its customers
and suppliers. In addition, as the foodservice market continues to mature, directors with marketing knowledge
provide valuable insights as we focus on ways in which Sysco can grow organically by identifying and
developing new markets.

� Technology, e-Commerce and Enterprise Resource Planning Experience � Technology is already an integral part
of Sysco�s distribution and supply chain. In addition, we have begun a multi-year Enterprise Resource Planning
(�ERP�)/Business Transformation Project designed to combine the systems of many Sysco operating companies
into a single system. The use of a single system is expected to drive efficiencies and cost savings through
consolidation and standardization, allow us to leverage data to make better decisions as we develop a better
enterprise-wide view of the business and enhance our customers� experience through improved online ordering
and customer support systems. Directors with experience in the areas of technology and ERP implementation
can provide valuable insights to guide these efforts.

� Distribution/Supply Chain Experience � Directors that have experience in distribution logistics and supply chain
management can help us find ways to optimize warehouse and delivery activities across the Sysco organization
to achieve a more efficient delivery of products to our customers.

Edgar Filing: SYSCO CORP - Form PRE 14A

13



� Global Experience/Broad International Exposure � Although Sysco�s primary focus is on growing and optimizing
the core foodservice distribution business in North America we continue to explore and identify opportunities to
grow our global capabilities in, and source products directly from, international markets. We benefit from the
experience and insight of directors with a global business perspective as we identify the best strategic manner in
which to expand our operations outside of North America. As Sysco�s reach becomes more global, directors with
international business experience can assist us in navigating the business, political, and regulatory environments
in countries in which Sysco does, or seeks to do, business.

� Accounting, Finance and Financial Reporting Experience � An understanding of accounting, finance and
financial reporting processes is important for our directors to evaluate our financial statements and capital
investments. Although we expect all of our directors to be financially knowledgeable, many of our directors
have developed much more extensive experience in accounting and financial matters through their executive
leadership roles in the public and private sector.

5
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� Risk Management � The Board oversees management�s efforts to understand and evaluate the types of risks facing
Sysco and its business, evaluate the magnitude of the exposure, and enhance risk management practices.
Directors with risk management experience can provide valuable insights as Sysco seeks to strike an appropriate
balance between enhancing profits and managing risk.

� Public Company Board Experience � Directors who have served on other public company boards can offer
advice and insights with regard to the dynamics and operation of the Board, board practices of other public
companies and the relationship between the Board and the management team. Most public company directors
also have corporate governance experience to support our goals of Board and management accountability,
greater transparency, legal and regulatory compliance and the protection of stockholder interests. Many of our
directors currently serve, or have previously served, on the boards of directors of other public companies.

� Diversity � Our Corporate Governance Guidelines provide that the Corporate Governance and Nominating
Committee is responsible for reviewing with the Board, on an annual basis, the requisite skills and
characteristics new Board members should possess as well as the composition of the Board as a whole. This
review includes consideration of diversity, age, skills, experience, time available and the number of other boards
the member sits on in the context of the needs of the Board and the Company, and such other criteria as the
Committee shall determine to be relevant at the time. While the Board has not prescribed standards for
considering diversity, as a matter of practice it looks for diversity in nominees such that the individuals can
enhance perspective and experience through diversity in race, gender, ethnicity, cultural background, geographic
origin, education, and professional and life experience. Because we value gender and racial diversity among our
Board members, four of our current Board members are women, including one African American, the Chairman
of the Board is Hispanic and two of our current Board members are from outside the United States.

Included in the individual biographies below is a discussion of the most significant aspects of each director�s
background that strengthen the Board�s collective qualifications, skills and experience and that the Corporate
Governance and Nominating Committee and the Board considered in reaching their conclusion that he or she should
continue to serve as a director of Sysco.

Election of Directors at 2011 Annual Meeting

Four directors are to be elected at the meeting. The Board of Directors currently consists of 12 members divided into
three classes of four directors each. The company�s governing documents provide that the Board of Directors shall be
divided into three classes with no class of directors having more than one director more than any other class of
directors. The directors in each class serve for a three-year term. A different class is elected each year to succeed the
directors whose terms are expiring.

The Board of Directors has nominated the following four persons for election as directors in Class I to serve for
three-year terms or until their successors are elected and qualified:

� Judith B. Craven, M.D.
� William J. DeLaney
� Larry C. Glasscock
� Richard G. Tilghman

Each of Dr. Craven, Mr. DeLaney and Mr. Tilghman is currently serving as a Class I director of Sysco. Mrs. Phyllis S.
Sewell is also a Class I director and will serve out her remaining term, but has notified the Board that she will not be
standing for reelection. Mr. Glasscock is currently serving as a Class II director of Sysco. Effective as of the date of
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the Annual Meeting, the size of the Board of Directors will be reduced from its current size to 11 members. In order to
keep the number of directors serving in Class I at four members, the Board will move Mr. Glasscock out of Class II
and has nominated him for election for a three-year term in Class I.

Each of the nominees is currently serving as a director of Sysco and has consented to serve if elected. Although
management does not contemplate the possibility, in the event any nominee is not a candidate or is unable to serve as
a director at the time of the election, the proxies will vote for any nominee who is designated by the present Board of
Directors to fill the vacancy.

Set forth below is biographical information for each director, other than Mrs. Sewell, who is retiring from the Board
effective as of the Annual Meeting, including the nominees for election as a director at the 2011 Annual Meeting.
Unless otherwise noted, the persons named above have been engaged in the principal occupations shown for the past
five years or longer. In addition to the information described below, many of our directors serve as trustees, directors
or officers of various non-profit, educational, charitable and philanthropic organizations.

6
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Nominees for Election as Class I Directors for terms expiring at the 2014 Annual Meeting:

Judith B. Craven, M.D., 65, has served as a director of Sysco since July 1996. Dr. Craven served as President of the
United Way of the Texas Gulf Coast from 1992 until her retirement in September 1998. Dr. Craven is also a director
of Belo Corporation, Luby�s, Inc., Sun America Funds and VALIC. Dr. Craven is Chairman of Sysco�s Corporate
Sustainability Committee and is also a member of our Corporate Governance and Nominating Committee and our
Compensation Committee.

Key Director Qualifications:  Dr. Craven earned a B.S. degree in Biology and English from Bowling Green State
University, then completed premedical requirements at Texas Southern University before earning a Doctor of
Medicine from Baylor College of Medicine and a Master of Public Health from the University of Texas School of
Public Health. She also completed the Harvard University Program for Senior Managers in Government at the John F.
Kennedy School of Government. Dr. Craven provides a unique viewpoint on Sysco�s Board as a medical doctor and
distinguished public health expert. She gained a distinctive understanding of the foodservice industry after serving as
Director of Public Health for the City of Houston from 1980 through 1983, which included responsibility for the
regulation of all foodservice establishments in the City of Houston, including an emphasis on food safety and food
handling. Following this appointment, Dr. Craven served as Dean of the University of Texas School of Allied Health
Sciences from 1983 to 1992. She also serves on the Board of Directors of Luby�s, Inc., which operates almost 100
restaurants and provides food services to select hospital and other medical institutions in Texas. Dr. Craven also has a
strong commitment to diversity and social responsibility, having led many initiatives to help increase and incorporate
diversity in schools, the workplace and the community. Dr. Craven served as Vice President for Multicultural Affairs
for the University of Texas Health Science Center at Houston from 1987 to 1992, and served as Chair of the
Committee on Diversity for the University of Texas Board of Regents for six years. Under Dr. Craven�s leadership as
president for six years, The United Way of The Texas Gulf Coast won the first National Award for diversity from the
United Way of America. She has also served as a member of the Board of Directors of Compaq Corporation and the
Houston Branch of the Federal Reserve Bank of Dallas. Dr. Craven has received numerous awards and honors,
including the NAACP VIP Award for Community Service, Houston�s Thirty Most Influential Black Women Award
and induction into the Texas Women�s Hall of Fame in 1989.

William J. DeLaney, 55, has been a director of Sysco since January 2009 and began serving as Sysco�s Chief
Executive Officer in March 2009. He assumed the additional title of President in March 2010. Mr. DeLaney began his
Sysco career in 1987 as Assistant Treasurer at the company�s corporate headquarters. He was promoted to Treasurer in
1991, and in 1993 he was named a Vice President of the company, continuing in those responsibilities until 1994.
Mr. DeLaney joined Sysco Food Services of Syracuse in 1996 as chief financial officer, progressed to senior vice
president in 1998 and executive vice president in 2002. In 2004, Mr. DeLaney was appointed president and chief
executive officer of Sysco Food Services of Charlotte. He held that position until December 2006, when he was
named Sysco�s Senior Vice President of Financial Reporting. Effective July 1, 2007, Mr. DeLaney was promoted to
the role of Executive Vice President and Chief Financial Officer and continued to serve in such position following his
promotion to CEO until October 2009. Mr. DeLaney is a member of Sysco�s Finance Committee.

Key Director Qualifications:  Mr. DeLaney earned a Bachelor of Business Administration degree from the University
of Notre Dame, and a Master of Business Administration degree from the Wharton Graduate Division of the
University of Pennsylvania. Mr. DeLaney has worked in various capacities at Sysco and its subsidiaries for more than
20 years. Through various accounting, finance, operations and management positions within Sysco and its operating
companies, Mr. DeLaney has gained valuable insight into the foodservice industry, as well as Sysco�s competitive
advantages and how to further build upon them. Throughout his career, Mr. DeLaney has developed experience and
knowledge in the areas of leadership and management development, corporate strategy and development, finance and
accounting and distribution and supply chain management. Further, the Corporate Governance and Nominating
Committee and the Board believe that it is appropriate and beneficial to Sysco to have its Chief Executive Officer
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serve as management�s voice on the Board.

Larry C. Glasscock, 63, was appointed as a director of Sysco in September 2010. In March 2010, Mr. Glasscock
retired from his position as Chairman of the Board of Directors of WellPoint, Inc., one of the largest health benefits
companies in the United States, after serving in the role since November 2005. He also served as WellPoint�s President
and CEO from November 2004 until July 2007. Mr. Glasscock previously served as Chairman, President and CEO of
Anthem, Inc., a health benefits company, from 2001 to 2004, assuming additional responsibilities as Chairman from
2003 to 2004. Mr. Glasscock has served as a director of Simon Property Group, Inc., a real estate investment trust,
since March 2010; a director of Sprint Nextel Corp. since August 2007; and a director of Zimmer Holdings, Inc., a
global leader in the design, development, manufacture and marketing of orthopedic reconstructive implants, dental
implants, spinal implants, trauma products and related surgical devices, since August 2001. Mr. Glasscock is a
member of Sysco�s Compensation Committee, our Corporate Governance and Nominating Committee and our
Corporate Sustainability Committee.

Key Director Qualifications:  Mr. Glasscock attended Cleveland State University, where he received a bachelor�s
degree in business administration. He later studied at the School of International Banking, participated in the
American Bankers
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Association Conference of Executive Officers, and completed the Commercial Bank Management Program at
Columbia University. Mr. Glasscock has developed significant leadership and corporate strategy expertise through
over 30 years of business experience, including former service as President and CEO of WellPoint, Inc., COO of
CareFirst, Inc., President and CEO of Group Hospitalization and Medical Services, Inc., President and COO of First
American Bank, N.A., and President and CEO of Essex Holdings, Inc. During his tenure at WellPoint, Inc., he played
a major role in transforming the company from a regional health insurer into a national healthcare leader and
championed company efforts to improve quality and customer service. Throughout his career, Mr. Glasscock has
developed expertise in the successful completion and integration of mergers, utilization of technology to improve
productivity and customer service, and team building and human capital development. Mr. Glasscock�s expertise in the
utilization of technology to improve productivity will be valuable to Sysco as we implement and build upon our
Business Transformation Project. His knowledge and experience in team building and human capital development are
also extremely valuable to Sysco, as management development was one of our CEO�s key non-financial goals during
fiscal 2011 and continues to be one of such goals for fiscal 2012. Mr. Glasscock also has considerable financial
experience, as he has supervised the chief financial officers of major corporations. Earlier in his career he served as a
bank officer lending to major corporations and supervised assessments of companies� creditworthiness. Mr. Glasscock
also has significant experience as a public company director and as a member of various committees related to
important board functions, including audit, finance, governance and compensation.

Richard G. Tilghman, 71, has served as a director of Sysco since November 2002. Mr. Tilghman served as Vice
Chairman and Director of SunTrust Banks from 1999 until his retirement in 2000. He served as Chairman and Chief
Executive Officer of Crestar Financial Corporation, a bank holding company, from 1986 until 1999. Mr. Tilghman is
Chairman of Sysco�s Audit Committee and is also a member of our Finance Committee.

Key Director Qualifications:  After graduating from the University of Virginia with a B.A. in Foreign Affairs and
serving in the U.S. Army as a lieutenant, Mr. Tilghman enjoyed a 34-year banking career, including service as Vice
Chairman and Director of Suntrust Banks, as well as the former Chairman and CEO of Crestar Financial Corporation,
a bank holding company for fifteen years. His career provided him with experience and expertise in the areas of
leadership, corporate strategy and development, finance, banking, accounting and risk management. Mr. Tilghman�s
experience overseeing a business and technology transformation for a series of banks acquired through acquisitions is
very important to Sysco as we undertake our ERP/Business Transformation Project to streamline our operations using
a common technology platform. Mr. Tilghman also gained high tech and regional marketing experience that has been
valuable to Sysco as we have redefined oversight of our operating companies by marketing region and focus on the
use of e-Commerce technologies to service Sysco customers more efficiently. Mr. Tilghman�s experience also includes
approximately 20 years of service on the Board of Directors of Chesapeake Corporation, which was then a leading
supplier of cartons, labels, leaflets, and specialty plastic packaging, with manufacturing facilities in Asia, Europe and
the U.S. at that time.

The Board of Directors recommends a vote FOR the nominees listed above.

Class II Directors whose terms expire at the 2012 Annual Meeting:

Jonathan Golden, 74, has served as a director of Sysco since February 1984. Mr. Golden is a partner of Arnall
Golden Gregory LLP, counsel to Sysco. Mr. Golden is a member of Sysco�s Finance Committee and our Corporate
Sustainability Committee.

Key Director Qualifications:  Mr. Golden is a graduate of Princeton University and Harvard Law School. He also has
served as an adjunct professor at Emory Law School in Atlanta for nine years. Mr. Golden, who is not considered an
independent director, has developed an extensive knowledge of Sysco�s business through his service as a director of
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the Company since 1984 and through Arnall Golden Gregory LLP, a firm that has served as legal advisor to the
Company on numerous transactions. Mr. Golden has served as Chairman of that firm for approximately eleven years.
He personally has a long history of representing participants in the food industry, including manufacturers, distributors
and food industry trade associations. Mr. Golden has gained further experience regarding the distribution and supply
chain of foodservice companies as a member of the Board of Directors of a major privately-held food manufacturer
that is the leader in the frozen food industry and sells to foodservice customers, particularly in-store bakeries and retail
marketplaces. In addition to his legal and regulatory experience and focus on corporate responsibility, Mr. Golden has
developed a knowledge of other public company Board practices through his past service on the Boards of The Profit
Recovery Group International, Inc., Intermedics, Inc., Automatic Service Company and Butler Shoe Corp.
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Joseph A. Hafner, Jr., 66, has served as a director of Sysco since November 2003. In November 2006, Mr. Hafner
retired as Chairman of Riviana Foods, Inc., a position he had held since March 2005. He served as President and Chief
Executive Officer of Riviana from 1984 until March 2004. Mr. Hafner is Chairman of Sysco�s Finance Committee and
is also a member of our Audit Committee and our Corporate Sustainability Committee.

Key Director Qualifications:  Mr. Hafner attended Dartmouth College, where he graduated cum laude, then earned a
master of business administration degree with high distinction from Dartmouth�s Amos Tuck School of Business
Administration. After graduation, Mr. Hafner served for two years in the Latin American Internship Program of
Cornell University and the Ford Foundation in Lima, Peru, followed by two years with the Arthur Andersen & Co.
accounting firm in Houston. In 1972, Mr. Hafner began his career with Riviana Foods, Inc. in Guatemala City as
Controller of Riviana�s Central American Division. For over 30 years, Mr. Hafner worked in positions of increasing
authority for Riviana, a company that processed, marketed and distributed rice products in the U.S. and Europe, as
well as other food products in Central America and Europe. Mr. Hafner continued his international exposure through
the oversight of Riviana�s rice operations in South Africa and Australia. His career culminated in his service as
President and CEO of Riviana for over 20 years, providing him with experience in the areas of leadership, corporate
strategy and development, the foodservice industry, distribution and supply chains, finance and accounting and
international operations. In addition, Mr. Hafner has developed finance and accounting expertise during his career at
Arthur Andersen and Riviana and is a member of the American Institute of Certified Professional Accountants.

Nancy S. Newcomb, 66, has served as a director of Sysco since February 2006. Ms. Newcomb served as Senior
Corporate Officer, Risk Management, of Citigroup from May 1998 until her retirement in 2004. She served as a
customer group executive of Citicorp (the predecessor corporation of Citigroup) from December 1995 to April 1998,
and as a division executive, Latin America from September 1993 to December 1995. From January 1988 to August
1993 she was the principal financial officer, responsible for liquidity, funding and capital management. Ms. Newcomb
is also a director of The DIRECTV Group, Inc. and was formerly a director of Moody�s Corporation. Ms. Newcomb is
a member of Sysco�s Audit Committee and the Finance Committee.

Key Director Qualifications:  Ms. Newcomb is a graduate of Connecticut College and received a Master�s Degree in
Economics from Boston University. She also graduated from Harvard Business School�s Program for Management
Development. Ms. Newcomb�s 35-year career with Citigroup, a major international financial services company, and its
predecessors Citicorp and Citibank, provided her with experience in the areas of leadership, corporate strategy and
development, finance, risk management and international operations. Ms. Newcomb developed extensive risk
management experience throughout her career, including holding the position of Citigroup�s Senior Corporate Officer
of Risk Management for the last six years of her career. In the area of Finance and International Operations,
Ms. Newcomb served as Citigroup�s Principal Financial Officer, responsible for liquidity, funding and capital
management. She has had extensive international experience as head of worldwide treasury operations in over 100
countries, and co-head of Citigroup�s global, multinational customer business.

Class III Directors whose terms expire at the 2013 Annual Meeting:

John M. Cassaday, 58, has served as a director of Sysco since November 2004. Since September 1999, Mr. Cassaday
has served as President and Chief Executive Officer, as well as a director, of Corus Entertainment Inc., a media and
entertainment company based in Canada. He also serves as a director of Manulife Financial Corporation.
Mr. Cassaday is Chairman of Sysco�s Compensation Committee and is also a member of our Corporate Governance
and Nominating Committee.

Key Director Qualifications:  Mr. Cassaday earned a Bachelor of Arts degree from the University of Western Ontario
and a Master of Business Administration Degree with honors from the University of Toronto�s Rotman School of
Management. Prior to his current position as the founding President and CEO of Corus Entertainment Inc., a Canadian
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leader in radio and specialty television, Mr. Cassaday served as President and CEO of CTV Television Network Ltd.
Mr. Cassaday�s career prior to broadcasting included executive positions in a number of leading packaged goods
companies including RJR-Macdonald, Inc., General Foods Corporation and Campbell Soup Company, where he
gained food processing and food safety experience while advancing through positions in sales, marketing, and
strategic planning in Canada, the United States, and the United Kingdom. His career at Campbell�s culminated in
service as President of Campbell Soup Company�s operations in Canada and the United Kingdom. Mr. Cassaday
gained additional foodservice experience through his service as a director of Loblaw Companies Limited, Canada�s
largest food distributor, and of J.M. Schnieder, a meat processing company. This background has provided
Mr. Cassaday with extensive experience and knowledge in the areas of leadership, corporate strategy and
development, the foodservice industry, distribution and supply chains, marketing, international operations, accounting,
finance and financial reporting. In addition, Mr. Cassaday�s service on the Board of Directors of Manulife Financial
Corporation has provided a greater understanding of risk management and global compensation considerations.
Mr. Cassaday has received many business, industry and charitable honors, including designation as the most
distinguished alumni of the University of Toronto�s
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Rotman School of Management in 1998, receipt of the Gold Medal from the Association of Canadian Advertisers in
2004 (which recognizes individuals who have made an outstanding contribution to the advancement of marketing
communications in Canada) and induction in the Marketing Hall of Legends of Canada in 2006.

Manuel A. Fernandez, 65, has served as a director of Sysco since November 2006 and as the non-executive Chairman
of the Board since June 2009. Since 2000, he has been the Managing Director of SI Ventures, a venture capital firm
focusing on information technology and communications infrastructure companies that enable e-business, and
Chairman Emeritus of Gartner, Inc., a leading information technology research and consulting company. Prior to his
present positions, Mr. Fernandez was Chairman, President, and Chief Executive Officer of Gartner. Mr. Fernandez
also serves on the board of directors of Brunswick Corporation, Flowers Foods, Inc. and Stanley Black & Decker, Inc.
(following his service on the Board of the Black & Decker Company until its acquisition by The Stanley Works in
March 2010; following such acquisition, The Stanley Works changed its name to Stanley Black & Decker, Inc.).
Mr. Fernandez is a member of Sysco�s Corporate Governance and Nominating Committee and our Compensation
Committee. He also previously served on Sysco�s Finance Committee.

Key Director Qualifications:  Mr. Fernandez earned a Bachelor�s Degree in electrical engineering from the University
of Florida and completed post-graduate studies in solid state engineering. He began his career in engineering
positions, eventually becoming a Group Executive Vice President of Fairchild Semiconductor with direct oversight for
operations and manufacturing facilities in the US and in several foreign countries. Among the engineering
breakthroughs in his career, Mr. Fernandez was part of a design team at Harris Semiconductors that developed the first
programmable memory. He later served as President and CEO of three technology-driven companies, including Zilog
Incorporated (a publicly-traded semiconductor manufacturer and a leader in the microprocessor industry, with
operations in over 20 countries), Gavilan Computer Corporation (a technology company he founded that developed
one of the first battery-operated laptop computers in 1982) and Dataquest (an information services company that was
later acquired by Gartner). During Mr. Fernandez�s service as CEO and later Chairman of the Board of Gartner, he
oversaw the company�s dramatic growth, from a research boutique with revenue of $46 million in 1991 to a global
technology research and advisory firm with over $950 million of revenue in 2001, including taking the company
public in 1994. At the time of his retirement, Gartner had locations in over 40 international locations serving
customers in 80 countries. Together, these positions provided Mr. Fernandez with extensive leadership, corporate
strategy and development, information technology, IT strategy, strategic planning and international experience.

Mr. Fernandez has gained knowledge of distribution and supply chains as a member of the Board of Directors of:

� Brunswick Corporation, a leading global manufacturer and marketer of recreation products including marine
engines, boats, fitness equipment and bowling and billiards equipment, where he currently serves as Lead
Director and a member of the Human Resources and Compensation Committee (which he previously chaired)
and previously served as chairman of the Nominating and Corporate Governance Committee;

� The Black & Decker Corporation, a leading global manufacturer and marketer of power tools and accessories,
hardware and home improvement products, and technology-based fastening systems, where he previously
served as Lead Director and Chairman of the Corporate Governance Committee; and

� Stanley Black & Decker, Inc., a diversified global supplier of hand tools, power tools and related accessories,
mechanical access solutions and electronic security solutions, where he serves on the Finance and Pension
Committee and the Corporate Governance Committee.

Mr. Fernandez�s service on the Board of Directors of Flowers Foods, Inc., one of the largest producers and marketers
of bakery products in the United States, has provided him with extensive knowledge of the foodservice industry. At
Flowers Foods he also serves as chairman of the Compensation Committee and a member of the Corporate
Governance Committee.
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Mr. Fernandez has invested in over 20 start-up companies in the information technology field, has served on the
Boards of Directors of multiple public and private companies and was appointed by the President of the United States
as a member of the Presidential Information Technology Action Committee. He is a former Chairman of the Board of
Trustees of the University of Florida.

Hans-Joachim Koerber, 65, has served as a director of Sysco since January 2008. Dr. Koerber served as the chairman
and chief executive officer of METRO Group, Germany�s largest retailer, from 1999 until his retirement in October
2007. Dr. Koerber is chairman of the board of directors of Air Berlin PLC and Esprit Holdings Limited, as well as a
director of several private European companies, including Klüh GbR, WEPA Industrieholding SE and Deutsche
Amphibolin-Werke von Robert Murjahn Stiftung GmbH & Co KG. Dr. Koerber is a member of Sysco�s Audit
Committee and our Finance Committee.

Key Director Qualifications:  Dr. Koerber earned a degree as a Master Brewer in Brewing Technology and a Ph.D. in
Business Management from the Technical University of Berlin. Dr. Koerber began his career in the beverage industry,
including management positions in which he was responsible for finance and accounting, information technology,
purchasing and
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personnel. He first became involved with the company that would eventually become METRO when he joined the
predecessor company�s cash-and-carry, self-service wholesale company in charge of finance and accounting,
controlling, logistics and information technology. His responsibilities continued to expand to include international
cash-and-carry activities in six countries. When METRO AG was formed in 1996, Dr. Koerber became part of the
METRO management board. His responsibilities included corporate development, corporate communications and
investor relations and he became chairman and chief executive officer in 1999. Dr. Koerber introduced a new
management style, streamlined the company to focus on four of the original 16 business divisions in order to remain
competitive and achieve profitability, adopted international accounting standards and rapidly developed METRO�s
international presence, including hands-on experience in expanding METRO into Eastern Europe and Asia, including
China and India. These efforts helped make METRO Germany�s largest retailer, operating wholesale cash & carry
stores, supermarkets, hypermarkets, department stores and consumer electronics shops throughout the world.
Throughout his career, Dr. Koerber developed experience and qualifications in the areas of leadership, corporate
strategy and development, the foodservice industry, distribution and supply chains, marketing and risk management.
Dr. Koerber�s insights on running and expanding a foodservice business with international operations have been, and
will continue to be, particularly helpful to Sysco. Dr. Koerber�s career at METRO AG, combined with his 10 years of
service on the Board of Skandinaviska Enskilda Banken AB (the parent company of the SEB Group, a North
European banking concern catering to corporations, institutions, and private individuals) and the Board of Directors of
several other international companies, has provided him with financial expertise, particularly with regard to
international financial accounting standards. His service on the Boards of Air Berlin PLC (Germany�s second largest
airline) and Esprit Holdings Limited (manufacturer of apparel, footwear, accessories, jewelry and housewares) have
deepened his experience in marketing.

Jackie M. Ward, 73, has served as a director of Sysco since September 2001. Ms. Ward is the former Chairman,
President and Chief Executive Officer of Computer Generation Incorporated (CGI), a company she founded in 1968
that was acquired in December 2000 by Intec Telecom Systems PLC, a technology company based in the United
Kingdom. Ms. Ward is a director of Flowers Foods, Inc., Sanmina-SCI Corporation and WellPoint, Inc. Ms. Ward is
Chairman of Sysco�s Corporate Governance and Nominating Committee and is also a member of our Compensation
Committee. In the last five years, Ms. Ward also served as a director of Bank of America Corporation and Equifax
Inc.

Key Director Qualifications:  Ms. Ward attended Georgia State College for Women and the University of Georgia
Extension Center, where she majored in psychology and mathematics. She later attended the London School of
Business and was awarded a Doctor of Laws from Mercer University. Early in her career, Ms. Ward held
programming, engineering, marketing and management positions with UNIVAC (a division of Sperry Corporation),
General Electric Company and J.P. Stevens Company. Ms. Ward then founded, was elected chairman, president and
chief executive officer, and had over 30 years of experience with Computer Generation Incorporated (CGI), a provider
of software/hardware solutions to the telecommunications and general industry with operations in the U.S., England
and much of Europe, Australia, South Africa, Mexico and Latin America. Ms. Ward�s lengthy career has provided her
with extensive leadership, information technology, retail/mass marketing, corporate strategy and development,
finance, banking, and international experience. In addition, significant projects undertaken by CGI for governmental
and private entities provided unique experience for Ms. Ward in developing and implementing supply chain inventory
control systems, fraud detection systems and software/hardware to handle generalized and specific accounting
functions. Ms. Ward has gained knowledge of the foodservice industry through her membership on the Board of
Directors of Flowers Foods, Inc., one of the largest producers and marketers of bakery products in the U.S., as well as
developing systems for related food clients, such as Edwards Baking Company and Eastern Food Services. She also
has significant public company board experience as a current or former member of numerous Boards of Directors
where she served in various leadership positions, including lead director, presiding director and the chairman of
various committees. With respect to Flowers Foods, Ms. Ward currently serves as the Presiding Director, Chair of the
Nominating and Corporate Governance Committee and a member of the Compensation and Executive Committees.
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With respect to WellPoint, Ms. Ward currently serves as Lead Director, Chair of the Corporate Governance
Committee and a member of the Compensation and Executive Committees. She also serves on the Nominating and
Governance Committee of Sanmina-SCI Corporation. Ms. Ward furthered her expertise in the areas of finance and
risk management as Chairman of the Asset Quality Committee of Bank of America�s Board of Directors for 15 years
and her expertise in the areas of accounting and internal audit as a member of the Board of PRG-Schultz International,
Inc., which provides recovery audit services to organizations with high volumes of payment transactions, including
retail and wholesale businesses, manufacturers, health care, and government agencies.

Unless otherwise noted, the persons named above have been engaged in the principal occupations shown for the past
five years or longer.

11

Edgar Filing: SYSCO CORP - Form PRE 14A

26



CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS

Corporate Governance Guidelines
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