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PART |
Item 1. Business

Unless this Form 10-K indicates otherwise or thetext otherwise requires, the terms “we,” “our,’s;u“Sysco,” or “the company” as used in this FotfK
refer to Sysco Corporation together with its coitgded subsidiaries and divisions.

Overview

Sysco Corporation, acting through its subsidiasied divisions, is the largest North American disttor of food and related products primarily to fbedservice
or food-away-from-home industry. We provide prauand related services to approximately 425,08Qocuers, including restaurants, healthcare andatidual
facilities, lodging establishments and other foodse customers.

Founded in 1969, Sysco commenced operations ala mompany in March 1970 when the stockholdersiioE companies exchanged their stock for Sysco
common stock. Since our formation, we have groremf$115.0 million to $46.5 billion in annual salé®th through internal expansion of existing ofieres and
through acquisitions.

Sysco’s fiscal year ends on the Saturday nearehirte 30" . This resulted in a 52-week year endimg 28, 2014 for fiscal 2014, June 29, 2013 fwali 2013
and June 30, 2012 for fiscal 2012.

Sysco Corporation is organized under the laws daWare. The address and telephone number of ceocutixe offices are 1390 Enclave Parkway, Houston,
Texas 77077-2099, (281) 584-1390. This annualrtepoForm 10-K, as well as all other reports fitadfurnished by Sysco pursuant to Section 13(a)5gd) of the
Securities Exchange Act of 1934, are available @feeharge on Sysco’s websitevatw.sysco.coras soon as reasonably practicable after they actrehically filed
with or furnished to the Securities and Exchangm@dssion.

Proposed Merger with US Foods

In the second quarter of fiscal 2014, Sysco annedian agreement to merge with US Foods, Inc. (Usl§jo US Foods is a leading foodservice distribittdhe
United States (U.S.) that markets and distributeshf, frozen and dry food and non-food productadoce than 200,000 foodservice customers includidgpendently
owned single location restaurants, regional andomalk chain restaurants, healthcare and educatiorstitutions, hotels and motels, government andtany
organizations and retail locations. Following ttenpletion of the proposed merger, the combinedpamy will continue to be named Sysco and headqealte
Houston, Texas.

As of the time the merger agreement was announc&gcember 2013, Sysco agreed to pay approxim$&gesy billion for the equity of US Foods, comprised
$3 billion of Sysco common stock and $500 millioh aash. As part of the transaction, Sysco willoatssume or refinance US Foods’ net debt, which was
approximately $4.7 billion as of September 28, 2@iBging the total enterprise value to $8.2 billiat the time of the merger announcement. Asugfust 13, 2014,
the merger consideration is estimated as folloagproximately $3.7 billion for the equity of US Fisp comprised of $3.2 billion of Sysco common steakied using
the seven day average through August 13, 2014$&66 million of cash. US Foods' net debt to beimesi or refinanced was approximately $4.8 billisro&June
28, 2014, bringing the total enterprise value tcbdidllion as of August 13, 2014. The value of &/s common stock and the amount of US Foods’ eét aill
fluctuate. As such, the components of the tramsaend total enterprise value noted above willbefinalized until the merger is consummated.

We have secured a fully committed bridge financamgl expect to issue longer-term financing priocltsing. After completion of the transaction, thguity
holders of US Foods will own approximately 87 noitlishares, or roughly 13%, of Sysco. A represietétom each of US Foods’ two majority sharehosdeill join
Sysco’s Board of Directors upon closing. This neerig currently pending a regulatory review prodesshe Federal Trade Commission. We expect #resaction to
close by the end of the third quarter or in thefoguarter of calendar 2014. Under certain caol, including lack of regulatory approval, Syseould be obligated
to pay $300 million to the owners of US Foods # therger were cancelled, which would be recogrézean expense.

Operating Segments

Sysco provides food and related products to theldensice or food-away-from-home industry. Undes #itcounting provisions related to disclosures abou
segments of an enterprise, we have aggregatedpeuating companies into a number of segments, adhwbnly Broadline and SYGMA are reportable segraers
defined by accounting standards. Broadline opsgatompanies distribute a full line of food produadnd a wide variety of non-food products to their
customers. SYGMA operating companies distribufalldine of food products and a wide variety ofmfpod products to chain restaurant customer lonati Our
other segments include our specialty produce adding industry products segments, a company thettilolites specialty imported products, a comparat th
distributes to international customers and the amfs Sysco Ventures platform, a suite of technglog
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solutions that help support the business needy®dc's customers. Specialty produce companies diserifresh produce and, on a limited basis, other<geodce
products. Our lodging industry products comparstritiutes personal care guest amenities, equiprhensekeeping supplies, room accessories andeextl the
lodging industry. Selected financial data for eaftour reportable segments, as well as finanaif@rimation concerning geographic areas, can bedfaurNote 21,

“Business Segment Information,” in the Notes to Sdidated Financial Statements in Item 8.

Customers and Products

Sysco’s customers in the foodservice industry ideluestaurants, hospitals and nursing homes, <lamal colleges, hotels and motels, industrial eesgeand
other similar venues where foodservice products semved. Services to our customers are supporgedirbilar physical facilities, vehicles, materiahridling

equipment and techniques, and administrative aedatipg staffs.
The products we distribute include:

« afullline of frozen foods, such as meats, seaffuty prepared entrees, fruits, vegetables ars$elgs
« afullline of canned and dry fooc

« fresh meats and seafoc

« dairy products

« beverage products;

« imported specialties; ar

« fresh produce

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

« paper products such as disposable napkins, platesups
« tableware such as china and silverw:

« cookware such as pots, pans and utensils;

« restaurant and kitchen equipment and supplies

« cleaning supplies

A comparison of the sales mix in the principal prodcategories during the last three years is ptedebelow:

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

Poultry

Fresh produc

Paper and disposabl
Seafooc

Beverage produci
Janitorial products
Equipment and smallwar:
Medical supplie®

®Sales are less than 1% of total for years shown avit“.

2014 2013 2012
19% 19% 19%
18 19 19
13 14 14
11 10 10
10 10 10

8 8 8
7 8 8
5 5 5
4 4 4
2 2 2
2 1 1
1 - -

10004 10004 10004

Our distribution centers, which we refer to as afiag companies, distribute nationally-branded meanclise, as well as products packaged under ovatpri
brands. Products packaged under our private braads been manufactured for Sysco according toifgfaons that have been developed by our quagsurance
team. In addition, our quality assurance teamifiestthe manufacturing and processing plants whkese products are packaged, enforces our quadityrol

standards and identifies supply sources that gaiisf requirements.

We believe that prompt and accurate delivery oemsdcompetitive pricing, close contact with custesnand the ability to provide a full array of puots and
services to assist customers in their foodservperations are of primary importance in the marlgtind distribution of foodservice products to oustomers. Our
operating companies offer daily delivery to certairstomer locations and have the capability ofvéeiling special orders on short notice. Throughapproximately
12,800 sales and marketing representatives and#eLgtpff of Sysco and our operating companiesstag informed of the needs of our customers andaintithem

with new products and services. Our operating @mgs also provide ancillary services relatingotodservice distribution,
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such as providing customers with product usagertepmd other data, me-planning advice, food safety training and assistdndnventory control, as well as acc
to various third party services designed to addev& our customers’ businesses.

No single customer accounted for 10% or more ot&gstotal sales for the fiscal year ended June20&4.

W e estimate that our sales by type of customengduhe past three fiscal years were as follows:

Type of Customer 2014 2013 2012
Restaurant 62% 61% 63 %
Healthcare 9 10 10
Education, governmei 9 8 8
Travel, leisure, reta 8 8 8
Other® 12 13 11
Totals 10004 10004 10004

® Other includes cafeterias that are not stand ales&urants, bakeries, caterers, churches, aMdraternal organizations, vending distributorheo distributors
and international exports. None of these typesusfomers, as a group, exceeded 5% of total saksyi of the years for which information is present

Sources of Supply

We purchase from thousands of suppliers, both diienaad international, none of which individuallgcmunts for more than 10% of our purchases. These
suppliers consist generally of large corporatiosiirgy brand name and private label merchandiseyedsas independent regional brand and privatellpbocessors
and packers. Purchasing is generally carried lmatugh both centrally developed purchasing progrants direct purchasing programs established byvatious
operating companies.

We administer a consolidated product procuremengnam designed to develop, obtain and ensure tensiguality food and non-food products. The paogr
covers the purchasing and marketing of Sysco Braecchandise, as well as products from a numberatibmal brand suppliers, encompassing substantzlly
product lines. Sysco’s operating companies puelpagduct from the suppliers participating in thesesolidated programs and from other supplietepapgh Sysco
Brand products are only available to the operatiogpanies through these consolidated programs.aléefocus on increasing profitability by loweringerating
costs and by lowering aggregate inventory levelichvreduces future facility expansion needs athvoadline operating companies, while providingagee value to
our suppliers and customers. This includes thetcoction and operation of regional distributiomiegs (RDCs), which aggregate inventory demandptorize the
supply chain activities for certain products fdr@ysco broadline operating companies in the regi@arrently, we have two RDCs in operation, on&irginia and
one in Florida.

Working Capital Practices

Our growth is funded through a combination of céishv from operations, commercial paper issuanced kamg-term borrowings. See the discussion in
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations, Liquidity @abital Resources” at Item 7 regarding our liqyidiinancial
position and sources and uses of funds.

Credit terms we extend to our customers can vam fcash on delivery to 30 days or more based orassessment of each customer’s credit worthindés.
monitor each customer’s account and will suspefghsénts 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 mmestomer
demand. The level of inventory on hand will vary firoduct depending on shelf-life, supplier ordelfifment lead times and customer demand. We afsde
purchases of additional volumes of certain prodbated on supply or pricing opportunities.

We take advantage of suppliers’ cash discounts evhppropriate and otherwise generally receive payiteems from our suppliers ranging from weekly3®
days or more.

Corporate Headquarters and Shared Services Center

Our corporate staff makes available a number ofises to our operating companies. Members of trparate staff possess experience and expertisariong
other areas, accounting and finance, treasury),legah management, information technology, emgmolyenefits, engineering, real estate and consbryctisk
management and insurance, sales and marketingglhdyuman resources, training and developmeratesy, and tax compliance services. The corpafiiee also
makes available warehousing and distribution sesyievhich provide assistance in operational besttiges including space utilization, energy conagow, fleet
management and work flow.



Our shared services center performs support senfimeemployees, suppliers and customers, paydbtiimistration, human resources, customer and ve
contract administration, financial services suclesdor payments, invoicing, cash application,aiertredit services, accounting and sales andaxsadministration,
procurement and maintenance support and sales sdppsome of our operating companies.

Capital Improvements

To maximize productivity and customer service, watmue to modernize, expand and construct newildigion facilities. During fiscal 2014, 2013 ag012,
approximately $523.2 million, $511.9 million and 8875 million, respectively, were invested in defivefleet, facilities, technology and other capitdset
enhancements. From time to time, we dispose adtaige the normal course of business; we considecegds from these asset sales to be an offsepitac
expenditures. During fiscal 2014, 2013 and 20Epijtal expenditures, net of proceeds from saleaseéts, were $497.4 million, $496.3 million and &37million,
respectively. We estimate our capital expenditunes of proceeds from sales of assets, in fis@abZhould be in the range of $500 million to $B5&0ion. During
the three years ended June 28, 2014, capital eitpezsiwere financed primarily by internally gertethfunds, our commercial paper program and baukatner
borrowings. We expect to finance our fiscal 20&pital expenditures from the same sources.

Employees

As of June 28, 2014, we had approximately 50,30Btifae employees, approximately 17% of whom weeeresented by unions, primarily the International
Brotherhood of Teamsters. Contract negotiatiors hendled by each individual operating companyprAgimately 21% of our union employees are covergd
collective bargaining agreements that have expredill expire during fiscal 2015 and are subjerténegotiation. Since June 28, 2014, there haee bo contract
renegotiations. We consider our labor relationseaatisfactory.

Competition

Industry sources estimate that there are more 16000 companies engaged in the distribution ofl fand non-food products to the foodservice industrthe
U.S. Our customers may also choose to purchaskigiodirectly from wholesale or retail outlets;liding club, cash and carry and grocery storesggptiate prices
directly with our suppliers. Online retailers asttommerce companies are also participants indbdservice industry. While we compete primarilyttwliocal and
regional distributors, some organizations compete us on a multi-region basis. In addition, thesml, regional and multi-regional distributorsaaeate purchasing
cooperatives and marketing groups to enhance tbeipetitive abilities by expanding their producixirimproving purchasing power and extending theingraphic
capabilities. We believe that the principal conitpet factors in the foodservice industry are efifee customer contacts, the ability to deliver aeviange of quality
products and related services on a timely and digi#e basis and competitive prices. Our custoraszsaccustomed to purchasing from multiple supplard
channels concurrently. Product needs, serviceinagents and price are just a few of the factoey tevaluate when deciding where to purchase. @wst®o can
choose from many broadline foodservice distribytepgcialty distributors that focus on specificeg@tries such as produce, meat or seafood, othdesale channels,
club stores, cash and carry stores, grocery strésiumerous online retailers. Since switchingscase very low, customers can make supplier aadrodd changes
very quickly. There are few barriers to marketrgniExisting foodservice competitors can extendirtlshipping distances, and add truck routes ancklveaises
relatively quickly to serve new markets or custosner

We consider our primary market to be the foodserwiarket in the U.S. and Canada and estimate thatevwe about 17.4% of this approximately $2550dill
annual market based on a measurement as of thefeadendar 2013. We believe, based upon indusige data, that our sales to the U.S. and Caramthdway-
from-home industry were the highest of any foodsendistributor during fiscal 2014. While adequatdustry statistics are not available, we beliélvat in most
instances our local operations are among the Igadistributors of food and related non-food product foodservice customers in their respectiveitigpdreas. We
believe our competitive advantages include our nimee 7,000 marketing associates, our diversifiedyct base, which includes a differentiated grotipigh quality
Sysco brand products, the diversity in the typesustomers we serve, our economies of scale ancholtirregion portfolio in the U.S. and Canada, efhimitigates
some of the impact of regional economic declines thay occur over time. We believe our liquiditydeaccess to capital provides us the ability tcticously invest
in business improvements. We are the only distwibin the food-away-from-home industry in the Uvgth publicly traded equity. While our public cpany status
provides us with some advantages over many of @onpetitors, including access to capital, we beligwedso provides us with some disadvantages thost of them
do not have in terms of additional costs relatedaimplying with regulatory requirements.

Government Regulation

Our company is required to comply, and it is ouigyato comply, with all applicable laws in the nenous countries throughout the world in which webdsiness.
In many jurisdictions, compliance with competititaws is of special importance to us, and our opmratmay come under special scrutiny by competitaom
authorities due to our competitive position in #gsrisdictions. In general, competition laws eesigned to protect businesses and consumers frbracpetitive
behavior.



In the U.S., as a marketer and distributor of fpodducts, we are subject to the Federal Food, BngyCosmetic Act and regulations promulgated theteuby
the U.S. Food and Drug Administration (FDA). ThBA-regulates food safety through various statutangl regulatory mandates, including manufacturind an
holding requirements for foods through good mantufiéieg practice regulations, hazard analysis aitetar control point (HACCP) requirements for centfoods, and
the food and color additive approval process. @gency also specifies the standards of identitycéstain foods, prescribes the format and contémformation
required to appear on food product labels, regsléded contact packaging and materials, and maisitaiReportable Food Registry for the industryejmort when
there is a reasonable probability that an arti€i®od will cause serious adverse health conseqeenEor certain product lines, we are also suljettte Federal Meat
Inspection Act, the Poultry Products Inspection,Alseé Perishable Agricultural Commodities Act, f@&ckers and Stockyard Act and regulations promedbby the
U.S. Department of Agriculture (USDA) to interpestd implement these statutory provisions. The USBposes standards for product safety, quality samdtation
through the federal meat and poultry inspectiorgram. The USDA reviews and approves the labelfrthese products and also establishes standardisg@rading
and commercial acceptance of produce shipments nansuppliers. We are also subject to the Puiéialth Security and Bioterrorism Preparedness agspéhse
Act of 2002, which imposes certain registration aadord keeping requirements on facilities that ufiacture, process, pack or hold food for human romal
consumption.

We and our products are also subject to state @eal tegulation through such measures as the lingref our facilities; enforcement by state andalobealth
agencies of state and local standards for our jtedand regulation of our trade practices in cetioe with the sale of our products. Our faciktiare subject to
inspections and regulations issued pursuant tdJtBe Occupational Safety and Health Act by the UD&partment of Labor. These regulations requiréousomply
with certain manufacturing, health and safety séadsl to protect our employees from accidents anéstablish hazard communication programs to transmi
information on the hazards of certain chemicals@néin 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 Labahich sets
employment practice standards for workers, andJti$e Department of Transportation, which regulatassportation of perishable and hazardous masesiadl waste,
and similar state, provincial and local agenciksaddition, we are also subject to the U.S. F@lséms Act, and similar state statutes, which geilthe submission of
claims for payment to the government that are fatsthe knowing retention of overpayments.

The U.S. Foreign Corrupt Practices Act (FCPA) pbahkibribery of public officials to obtain or refabusiness in foreign jurisdictions. The FCPA alsguires us
to keep accurate books and records and to maimtdgmnal accounting controls to detect and prevenibery and to ensure that transactions are prpperl
authorized. We have implemented and continue teeldp a robust anti-corruption compliance progrgmpligable to our global operations to detect anevent
bribery and to comply with these and other antingtion laws in countries where we operate.

Outside the U.S., our business is subject to nunsesonilar statutes and regulations, as well asrdégal and regulatory requirements.

All of our company's facilities and other operatoim the U.S. and elsewhere around the world abfesuto various environmental protection statudes
regulations, including those relating to the usevater resources and the discharge of wastew&ianther, most of our distribution facilities havemonia-based
refrigeration systems and tanks for the storagdiedel fuel and other petroleum products whichsafgiect to laws regulating such systems and sta@ges. Our
policy is to comply with all such legal requirem&niWe are subject to other federal, state, préafirmd local provisions relating to the protectifrthe environment
or the discharge of materials; however, these prons do not materially impact the use or operadour facilities.

General

We have numerous trademarks that are of signifizaportance, including the SYSCO trademark andpsivately-branded product trademarks that include t
SYSCO® trademark. These trademarks and the prirateds on which they are used are widely recognidgtidn the foodservice industry. Approximatelyifnaf our
privately-branded sales are from products labeléd aur SYSCO® trademark without any other tradematke believe the loss of the SYSCO trademark doul
have a material adverse effect on our results efatjpns. Our U.S. trademarks are effective foeerayear period and the company generally renesvgdtiemarks
before their expiration dates unless a particutd@émark is no longer in use. The company doehan any material patents or licenses.

We are not engaged in material research and daweloipactivities relating to the development of rraducts or the improvement of existing products.

Our sales do not generally fluctuate significawtlya seasonal basis; therefore, the business ebthpany is not deemed to be seasonal.



As of June 28, 2014, we operated 194 distributamiifies throughout the U.S., Bahamas, CanadayBR&pof Ireland and Northern Irelan

Item 1A. Risk Factors

The following discussion of “risk factors” iden&f the most significant factors that may adversélgct our business, operations, financial positorfuture
financial performance. This information shouldread in conjunction with Management'’s Discussiod Analysis of Financial Condition and Results ofe@giions
and the consolidated financial statements andeelabtes contained in this report. The followingcdssion of risks is not all inclusive, but is idegd to highlight
what we believe are the most significant factorsdosider when evaluating our business. Theserfacbuld cause our future results to differ fromm expectations
expressed in the forward-looking statements idietibn page 48 and from historical trends.

Merger-Related Risks

The closing and consummation of the merger withFo&ls, Inc. (US Foods) is subject to regulatoryrappl and the satisfaction of certain conditionedave cannot
predict whether the necessary conditions will biis§ad or waived and the requisite regulatory apyals received.

The completion of the merger with US Foods is stibje regulatory approvals, including anti-trustpagval, and customary conditions, including, withou
limitation:

« the approval of the stockholders of US Foc

« the expiration or termination of the applicable tivey period under the H-Scot-Rodino Antitrust Improvements Act of 1976, as anezh

« the accuracy of the representations and warraititéise merger agreement and compliance with thpeai/e covenants of the parties, subject to a
ualifiers;

. ?he absence of any law, proceeding, order or itjanc¢hat prohibits the consummation of the mer

« the absence of certain governmental acti

« the absence of a material adverse effect on US < aodl

« the receipt by US Foods of a customary tax opimith respect to the merge

Sysco and US Foods may fail to secure the requagipeovals in a timely manner or on terms desireanticipated, and the merger with US Foods maycluste
in the anticipated time frame, if at all. Syscc h® control over certain conditions in the merggreement, and cannot predict whether such conditiall be
satisfied or waived. Regulatory authorities mapase conditions on the completion of the mergeequire changes to the terms of the transactiarch $onditions
or changes may prevent the closing of the mergeaose the merger to be delayed, and delays mag &ysco to incur additional, potentially burdensdransaction
costs.

Sysco and US Foods may be required to accept oeréanedies in order to obtain regulatory approvat the merger, and any such remedies could redbee t
projected benefits of the merger and negativelyaichthe combined company.

The imposition of remedies as a condition to olajrregulatory approval for the transaction couditl the revenues of the combined company and negdat
impact the combined company. The potential rensedi@y negatively impact the projected benefitshef proposed merger, along with the business, finhnc
condition and competitiveness of Sysco, as the aoedbcompany. Even if regulatory approval for therger is obtained, any remedies could result entdtal
revenues of the combined post-merger entity beisg than the combined historical revenues of SgaddJS Foods.

Termination of the merger agreement or failure tmsummate the merger with US Foods could advemsgdgct Sysco and, under certain conditions, coelguire
Sysco to make a termination payment of $300 mijlligmich could adversely impact Sysco’s stock paicé would adversely impact Sysco’s liquidity anmaficial
condition.

The merger agreement contains certain terminatgits;, including the right of either party to termate the merger agreement if the merger has noftri@et by
March 8, 2015, subject to extension under cert@icumstances. Furthermore, if the merger agreerisetgrminated due to a failure to obtain requiesditrust
approvals, in certain circumstances Sysco willdmguired to pay US Foods a termination fee of $30lom The payment of such fee would have an askeémpact
on our liquidity and financial condition. In addmn, if the merger agreement is terminated, we rsaffer other negative consequences. Our business ba
negatively impacted by our management having fatute attention on acquiring US Foods instead afsping other advantageous business opportunities or
plans. Furthermore, we will incur substantial exges and costs related to the merger, whether toit iconsummated, including legal, accountingl adlvisory
fees. Also, failure to consummate the merger nesylt in negative market reactions, and may havadwerse impact on Sysco’s stock price and futumantial
results.



Business uncertainties during the pendency of thpgsed merger may adversely impact our curreniriass operations and relationships with employeesdors
and customers.

Prospective suppliers, customers or other thirdigsamay delay or decline to enter into agreemeritls us as a result of the uncertainties surroundhre
proposed merger, and we may also lose current isup@ind customers as a result of these uncedsinEurthermore, uncertainties as to the effe¢chefmerger
transaction may adversely impact employee moralé impede our ability to retain key employees. Tdss of key employees or union-related work stgegacould
impact our ability to successfully integrate theibesses of Sysco and US Foods and fully realzaticipated benefits of the merger.

The pending merger and our current pre-merger irgégn planning efforts may divert resources frogs®’s day-to-day operations and ongoing effortatesl to
other strategies and initiatives.

The pending merger and our current pre-merger liatey planning efforts may divert our managemeattention from day-to-day business operations taed
execution and pursuit of strategic plans and i, including the initiatives related to our Bess Transformation Project, which has and wilitoae to require a
substantial amount of resources. The diversiomafiagement attention from ongoing business opesatiad strategic efforts could result in perforneasiortfalls,
which could adversely impact Sysco’s business gedations.

The integration of the businesses of Sysco and adis=may be more difficult, costly or time consuntiran expected, and the merger may not resulhjnax all of
the anticipated benefits, including cost synergies.

The success of the merger between Sysco and USsFimatliding the realization of the anticipated dfigs, will depend, in part, on the ability of Sgs@as the
combined company, to successfully integrate thénkesses of Sysco and US Foods. Failure to efielgtimtegrate the businesses could adversely inthactxpected
benefits of the merger, including cost synergiemmshing from supply chain efficiencies, merchandjsactivities and overlapping general and admirisea
functions.

The integration of two large independent compamigisbe complex, and we will be required to devasignificant management attention and incur subistant
costs to integrate Sysco’s and US Foods’ businesgipes, policies, cultures and operations. ®hisrsion of our management's attention from dagiy business
operations and the execution and pursuit of stratplgns and initiatives, including the initiativeslated to our Business Transformation Projecticcoesult in
performance shortfalls, which could adversely intghe combined company’s business, operations imaddial results. The integration process couss aksult in
the loss of key employees, which could adverselyaich the combined company’s future financial ressult

Furthermore, during the integration planning precasd after the closing of the merger, we may emeowadditional challenges and difficulties, indhglthose
related to, without limitation, managing a largembined company; streamlining supply chains, cadathg corporate and administrative infrastrucsusnd
eliminating overlapping operations; retaining oxiséng vendors and customers; unanticipated issuggegrating information technology, communiocat and other
systems; and unforeseen and unexpected liabiliékeged to the merger or US Foods’ business. Beémcountered in the integration could adverselyaich the
business, financial condition and operations ofch@bined company.

We may not be able to retain some of US Foods’ amsndnd customers after the proposed merger, whalid negatively impact the anticipated benefitghef
merger.

US Foods’ vendors or customers may have terminatgis that are triggered upon completion of therger, and such vendors or customers may decidetto
renew their existing relationship with us, and magtead select one of our competitors. If we amable to retain and maintain these vendor and mesto
relationships, then the business, financial cooditind operations of Sysco, as the combined companyd be adversely impacted.

Consummation of the merger will require Sysco twirsignificant additional indebtedness, which ebatlversely impact our financial condition and niéyder our
ability to obtain additional financing and pursuther business and investment opportunities.

In connection with the merger, Sysco will assumeefinance all of US Foods’ outstanding debt, whicks approximately $ 4.8 billion, as of June 28,20Any
refinancing of US Foods’ indebtedness is expectetbet financed with a combination of new debt anshcan Sysco’s balance sheet. Sysco has secuigd ful
committed bridge financing.

Incurrence of additional indebtedness could hawatiee consequences, including increasing our vabikity to adverse economic and industry condsioand
limiting our ability to obtain additional financingnd implement and pursue strategic initiatives apgortunities. Additionally, if we do not achietlee expected
benefits and cost savings from the merger with d8ds, or if the financial performance of Syscothescombined company, does not meet current expatiathen
our ability to service the debt will be adversefgpacted. Our credit ratings may also be impacte@ aesult of the incurrence of additional acqiwisirelated
indebtedness. Currently, certain credit ratinghages have put us on watch for a potential dowrgrad



The merger will dilute the ownership interests y§&&'s existing stockholde.

At the time of the consummation of the proposedgeerSysco will issue approximately 87 million skgror roughly 13% of Sysco’s outstanding commonkst
after the transaction is completed. As a restig ownership amounts of Sysco’s pre-merger stodenslwill be diluted. Generally, dilution will inagt a
stockholder’'s ownership percentage and abilitynflueénce voting results, and will likely reduce miags per share, which could impact stock price.

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

Volatile food costs have a direct impact on ourustdy. Periods of product cost inflation may haveegative impact on our profit margins and eamitigthe
extent that we are unable to pass on all or aqomif such product cost increases to our custormérh may have a negative impact on our businessoar
profitability. In addition, periods of rapidly ineasing inflation may negatively impact our busgndae to the timing needed to pass on such ingetseimpact of
such inflation on discretionary spending by constemend our limited ability to increase prices ir tburrent, highly competitive environment. Conedysour
business may be adversely impacted by periodsazfust cost deflation, because we make a signifipantion of our sales at prices that are basedhencost of
products we sell plus a percentage margin. Assaltreour profit levels may be negatively impacthding periods of product cost deflation, even titowur gross
profit percentage may remain relatively constant.

Our results of operations and financial conditiomynbe directly, adversely affected by unfavoratdaditions in the US economy and local markets, el as
negative trends in consumer confidence.

The foodservice distribution industry, which is cheterized by relatively low profit margins withnited demand growth expected in the near-termspedally
susceptible to negative trends and economic unosriaThe United States (U.S.) has experiencedumaven economic environment over the past several
years. Despite job growth experiencing a positiead, it has yet to translate into a significanpact on overall unemployment. The housing segmsesttuggling to
maintain consistent, positive trends, and this segrhistorically has been a key driver of econognmvth. These factors indicate that consumer diaple income is
increasing modestly. In addition, our results pki@tions are substantially affected by local ojiggaand economic conditions, which can vary sulisly by
market. The difficult economic conditions can affas in the following ways:

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

. Food cost and fuel cost inflation experienced kyy ¢bnsumer can lead to reductions in the frequeficining out and the amount spent by consumel
food-away-from-home purchases, whiicould negatively impact our business by reducingated for our product.

. Heightened uncertainty in the financial marketsatiegly affects consumer confidence and discretiprspending, which can caudisruptions with ot
customers and supplie

. Liquidity issues and the inability of our customersndors and suppliers to consistently accesstareatkets to obtain cash to support operationsczars
temporary interruptions in our ability to conductyeto-day transactions involving the payment to or caitet of funds from our customers, vendors
suppliers.

The uncertainty in the economic environment haseexbly affected the rate of improvement in bothiess and consumer confidence and spending, and
uncertainty about the long-term investment envirenticould further depress capital investment amt@mic activity.

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

The foodservice distribution industry is fragmengadi highly competitive, with local, regional, mtrgional distributors and specialty competitoRsurthermore,
barriers to entry by new competitors, or geographiproduct line expansion by existing competitarg, low. Additionally, increased competition fravon-traditional
sources (such as club stores and commercial whelesélets with lower cost structures), and groupchasing organizations have served to furthereieme pressure
on the industry’s profit margins, and continued gmarpressure within the industry may have a madteaidverse impact on our operating results and
profitability. Finally, demand for food-away-froheme products is volatile and price sensitive, igsipg limits on our customers’ ability to absorb tcos
increases. New and increased competitive souregsr@sult in increased focus on pricing and ontlingi price increases, or may require increaseddisting. Such
competition or other industry pressures may resuttargin erosion and/or make it difficult for wsdttract and retain customers.

Although our sales historically have grown fasteart the market, industry growth rates have slowest the past several years, and industry sourgescéexhe
lower growth rates to continue in the near-terrhede trends have placed pressure on our profitingaagmd made it more difficult to leverage our cststicture and
pass along cost increases. We expect these teedstinue for



the foreseeable future. If we are unable to effebt differentiate ourselves from our competitoar market share, sales and profitability, througtreasec
expenditures or decreased prices, could be adyemsphcted.

We may not be able to fully compensate for incre&séuel costs, and forward purchase commitmeriended to contain fuel costs could result in abmaeket fuel
costs.

Volatile fuel prices have a direct impact on oudustry. We require significant quantities of fiiet our delivery vehicles and are exposed to tBk aissociated
with fluctuations in the market price for fuel. &lprice and supply of fuel can fluctuate signifitatased on international, political and econogifcumstances, as
well as other factors outside our control, such@®ns by the Organization of the Petroleum Expgr€ountries, or OPEC, and other oil and gas prerkj regional
production patterns, weather conditions and enwramtal concerns. On average, on-highway diesél dtiees decreased approximately 1% in fiscal 2@ahd
increased approximately 2% in 2013, respectivedygampared to the prior year. The cost of fuedaff the price paid by us for products, as wethascosts we incur
to deliver products to our customers. Althoughhage been able to pass along a portion of increfasdosts to our customers in the past, ther®iguarantee that
we will continue to be able to do so in the fututefuel costs increase further in the future, may experience difficulties in passing all or atmor of these costs
along to our customers, which may have a negatiygct on our business and our profitability. Watireely enter into forward purchase commitmentsafguortion of
our projected monthly diesel fuel requirementsratgs equal to the then-current forward price fiesdl. If fuel prices decrease significantly, thésrward purchases
may prove ineffective and result in our paying feigthan market costs for a portion of our diesel.fu

Business and Operational Risks

Our ability to meet our long-term strategic objeets to grow the profitability of our business degeelargely on the success of the Business Tranat@mProject.

Our multi-year Business Transformation Project ¢sieof:

. the design and deployment of an Enterprise Res@®les®ning (ERP) system to implement an integratétivare system to support a majority of our busi
processes and further streamline our operat

. initiatives to lower our cost structu; and

. initiatives to lower our product costs.

Successfully managing deployment is critical to lbbusiness success. While we expect all of the compts of the Business Transformation Project taeoe our
value proposition to customers and suppliers argtone our long-term profitability, there can be assurance that we will realize our expectationfiwithe time
frame we have established, if at all.

The actual cost of the ERP system may be greagerchrrently expected and continued delays in thexgtion of deployment may adversely affect ouinkess and
results of operations

ERP implementations are complex and time-consumingects that involve substantial investments istesy software and implementation activities oventati-
year timeframe. Our cost estimates related toERP system are based on assumptions which arecstij@ide variability, require a great deal of gmdent, and are
inherently uncertain. Thus, the actual costs ef phoject in fiscal 2015 (and beyond) may be gretiten currently expected. We have encountered,vesm may
continue to encounter, the need for changes ingdesi revisions of the project calendar and budipetuding incurring expenses at an earlier orrlaime than
currently anticipated. For example, we deployed BRP system to five additional locations in fis28ll4 and are continuing to experience improvedtfanality in
many areas compared to past deployments; howewde the majority of the system functionality isrfsming as designed, we have continued to idensggyes that
we want to address before we continue deployiragittitional locations.

In addition, implementation of the ERP system reggisignificant management attention and resoweesan extended period of time and any significkesign
errors or delays in the implementation of the systeould materially and adversely affect our opegatesults. In addition, because the implemenitais expected to
continue to involve a significant financial commént, our business, results of operations and lityiday also be adversely affected if the ERP systand the
associated process changes, do not prove to besffestive or do not result in the cost savings atiter benefits at the levels that we anticipathere can be no
guarantee that we will be able to realize the idéshresults of the system software and implemeamtatctivities.

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. Ourdusuccess
and earnings growth will be significantly impacteyl our ability to achieve a lower cost structurel aperate efficiently in the highly competitive tband beverage

industry, particularly in an environment of incredscompetitive activity and low growth rates. Aiegy of factors could cause us not to realize sofihe expected
cost savings,



including, among other things, delays in the aptitdd timing of activities related to our cost sasi initiatives, lack of sustainability in cost Bays over time an
unexpected costs associated with operating ouméssi If we are unable to realize the anticipdtedefits from our cost cutting efforts, we couldctme cost
disadvantaged in the marketplace, and our comyeatitiss and our profitability could decrease. Furttore, even if we realize the anticipated benefiteur cost
reduction efforts, we may experience an adversadathgn our employees, customers and suppliers hwdaald negatively affect our sales and profits.

We may not realize the full anticipated benefitgrfrour category management initiative.

We are in the midst of deploying our category managnt initiative which encompasses a rigorous E®eehereby we use market data and customer ingights
optimize the product assortment available to owtauers, strengthen strategic relationships withsoppliers, drive product innovation and increase sales and
profit margins. If our sales associates are nég¢ &b effectively gain acceptance of the new prodagsortment from our customers or are not ablabsorb the
significant administrative and process changesireduthen we may not be able to successfully eeetie category management initiative in the timelive
anticipate and we may not capture all of the fif@rend other benefits that we anticipate.

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

We obtain substantially all of ou r foodservice aethted products from third-party suppliers. Hog most part, we do not have long-term contraéts aur
suppliers committing them to provide products to bewever, we believe the number of long-term cts will increase as we progress with our category
management initiative. Although our purchasinguneé can provide benefits when dealing with supgplisuppliers may not provide the foodservice prtsland
supplies needed by us in the quantities and aptices requested. We are also subject to delaysedaby interruption in production and increaseproduct costs
based on conditions outside of our control. Theswlitions include work slowdowns, work interrupts strikes or other job actions by employees ppbers, short-
term weather conditions or more prolonged climéi@nge, crop and other agricultural conditions, wsh®rtages, transportation interruptions, unatditg of fuel or
increases in fuel costs, product recalls, competitdlemands and natural disasters or other catastragvents (including, but not limited to food-bern
illnesses). Further, increased frequency or domatf extreme weather conditions could also impeaduction capabilities, disrupt our supply chairiropact demand
for our products. Input costs could increase gtpint in time for a large portion of the produthst we sell for a prolonged period. Our inabpitid obtain adequate
supplies of foodservice and related products assaltrof any of the foregoing factors or otherwéselld mean that we could not fulfill our obligat®ip customers,
and customers may turn to other distributors.

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

Maintaining a good reputation and public confidemtehe safety of the products we distribute igical to our business, particularly to selling Syd$grand
products. The Sysco brand name, trademarks awod &g our reputation are powerful sales and magk&tols, and we devote significant resourcesrtonwting and
protecting them. Anything that damages our refariadr the public’'s confidence in our products, tes or not justified, including adverse publicipout the
quality, safety, sustainability or integrity of oproducts or relating to activities by our operatipemployees, suppliers or agents could tarnistreputation and
reduce the value of our brand , and could adves#det our revenues and profits.

Reports, whether true or not, of food-borne illessésuch as e-coli, avian flu, bovine spongiformegialopathy, hepatitis A, trichinosis, salmonelikteria or
swine flu) and injuries caused by food tamperingld@Iso severely injure our reputation or negdyivapact the public’s confidence in our productpatrons of our
restaurant customers become ill from food-bormedkes, our customers could be forced to temppoise restaurant locations and our sales andtqlodity would
be correspondingly decreased. In addition, ingaraf food-borne illnesses or food tampering oepthealth concerns (even those unrelated to theoluSgsco
products), or public concern regarding the safétguy products, can result in negative publicitpabthe food service distribution industry and @osr sales and
profitability to decrease dramatically.

Damage to our reputation and loss of brand equitydcreduce demand for our products and servigéss reduction in demand, together with the dedbcaof
time and expense necessary to defend our reputatiichave an adverse effect on our financial dtod, liquidity and results of operations, as wa# require
additional resources to rebuild our reputation aestore the value of our brand. Our business piispfinancial condition and results of operatioosld be adversely
affected if our public image or reputation werebt tarnished by negative publicity including disgsation via print, broadcast or social media, drestforms of
Internet-based communications. Adverse publiclipua regulatory or legal action against us coulchage our reputation and image, undermine our clustm
confidence and reduce short-term or long-term dehfan our products and services, even if the rdgajaor legal action is unfounded or not materi@laour
operations. Any of these events could have a aatezgative impact on our results of operations fimancial condition.
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If sales to our locall-managed customers grow at a lower rate than salesit corporat-managed customers, our operating margins may deelimour corporate
managed customers will increase their proportioroof total sales, thus subjecting us to greatek ifswe lose one or more of these customers ansilgigsenabling
these larger customers to exert greater pressurasoto reduce our prices and/or expand our services

Our sales to corporate-managed customers haveailgngrown at a faster rate than our sales to Ipgahnaged locations. Gross margin from our caatesr
managed customers is generally lower than thatiofazally-managed customers because we typicellyhggher volumes of products to these customedspovide
a relatively lower level of value-added serviceanttwe do to locally-managed customers. If salesutolocally-managed customers do not grow at Hraesor a
greater rate as sales to our corporate-manageaheeist, our operating margins may decline.

Moreover, if sales to our corporate-managed custenmerease at a faster pace of growth than salesit locally-managed customers, we will becomeenor
dependent on corporate-managed customers as tlgay toerepresent a greater proportion of our te&les. Additionally, the loss of sales to the dargf these
corporate-managed customers could have a matagitive impact on our results of operations andrfiial condition. Additionally, as a result of ogireater
dependence on these customers, we could be prédsytbem to lower our prices and/or offer expandeddditional services at the same prices. Ih¢kant, we
would need to achieve additional cost savings teedthese price reductions and/or cost increasesirogross margins and profitability could be mialey adversely
affected. We may be unable to change our costtstieiand pricing practices rapidly enough to sssftély compete in such an environment.

Expanding into international markets and compleragntlines of business presents unique challenged, @ur expansion efforts with respect to internaio
operations and complementary lines of businessmoabe successful

In addition to our domestic activities, an elemehtour strategy includes the possibility of furtretpansion of operations into international marlkats the
establishment of international procurement orgditma. Our ability to successfully operate in mtgional markets may be adversely affected bylltas and
customs, legal and regulatory constraints, inclgdiompliance with the Foreign Corrupt Practices, Adlitical and economic conditions and currenayutations of
the countries or regions in which we currently @peror intend to operate in the future. Risks iiahein our existing and future international opierss also include,
among others, the costs and difficulties of mang@iternational operations, difficulties in idegtiig and gaining access to local suppliers, suftepossible adverse
tax consequences, maintaining product quality areatgr difficulty in enforcing intellectual propgrtights. Additionally, foreign currency exchangates and
fluctuations thereof may have an adverse impactusrfuture costs or on future sales and cash flogre our international operations.

Another element of our strategy includes the pdyilof expansion into businesses that are closelsted or complementary to, but not currentlyt pérour core
foodservice distribution business. Our abilitysioccessfully operate in these complementary busimeskets may be adversely affected by legal agdlatory
constraints, including compliance with regulatorpgrams to which we become subject. Risks inhérebtanching out into such complementary markksts mclude
the costs and difficulties of managing operationtsidle of our core business, which may requiretamfil skills and competencies, as well as diffiesl in identifying
and gaining access to suppliers or customers inmaikets.

If we fail to comply with requirements imposed lpplecable law or other governmental regulations, eaild become subject to lawsuits, investigatiomd ather
liabilities and restrictions on our operations thatuld significantly and adversely affect our besis

We are subject to governmental regulation at tderi, state, international, national, provinciadi docal levels in many areas of our business, sisctood safety
and sanitation, minimum wage, overtime, wage paynveage and hour and employment discrimination, ignation, human health and safety, and due to ¢héces
we provide in connection with governmentally fundeditiement programs. From time to time, bothefediand state governmental agencies have condaatts of
our billing practices as part of investigationspsbviders of services under governmental contramtsotherwise. We also receive requests for indiom from
governmental agencies in connection with thesetaudiVhile we attempt to comply with all applicalidevs and regulations, we cannot represent thaaneen full
compliance with all applicable laws and regulationsnterpretations of these laws and regulatidrelldimes or that we will be able to comply wilny future laws,
regulations or interpretations of these laws agdlaions.

If we fail to comply with applicable laws and regtibns or encounter disagreements with respectitacentracts subject to governmental regulationsluding
those referred to above, we may be subject to figa®ns, criminal sanctions or civil remedies;liding fines, injunctions, prohibitions on expadi seizures or
debarments from contracting with the governmerite Tost of compliance or the consequences of nompliance, including debarments, could have a nsdteri
adverse effect on our business and results of tipesa In addition, governmental units may makanges in the regulatory frameworks within which eperate that
may require either the corporation as a whole dividual businesses to incur substantial increasessts in order to comply with such laws and tagions.
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Product liability claims could materially impact ohusiness.

We, like any other seller of food, face the riske@posure to product liability claims in the evémt the use of products sold by Sysco causesyiojuiliness. We
cannot be sure that consumption of our productsneil cause a health-related illness in the futuréhat we will not be subject to claims or lawsuilating to such
matters. Further, even if a product liability efais unsuccessful or is not fully pursued, the tigggpublicity surrounding any assertion that owoducts caused
illness or injury could adversely affect our reptigia with existing and potential customers and aanporate and brand image. With respect to prolikiutity claims,
we believe we have sufficient primary or excess i liability insurance. However, this insurantgy not continue to be available at a reasonatd¢ @r, if
available, may not be adequate to cover all of l@bilities. We generally seek contractual indefication and insurance coverage from parties supglypur
products, but this indemnification or insuranceamage is limited, as a practical matter, to thelibnerthiness of the indemnifying party and theuresl limits of any
insurance provided by suppliers. If Sysco doeshaste adequate insurance or contractual indemtiditavailable, product liability relating to defa@ products
could materially reduce our net earnings and egejper share.

We must finance and integrate acquired businedsestigely.

Historically, a portion of our growth has come thgb acquisitions. If we are unable to integratgured businesses successfully or realize antieibatonomic,
operational and other benefits and synergies imely manner, our earnings per share may be méyeaidversely impacted. Integration of an acquibediness may
be more difficult when we acquire a business inaaket in which we have limited expertise, or witwdture different from Sysco’s. A significant exgsion of our
business and operations, in terms of geographyagnitude, could strain our administrative and opi@nal resources. Significant acquisitions may aksquire the
issuance of material additional amounts of detequity, which could materially alter our debt-todéy ratio, increase our interest expense and dserearnings per
share, and make it difficult for us to obtain faafole financing for other acquisitions or capitalestments. See “Fhe integration of the businesses of Sysco and US
Foods may be more difficult, costly or time conswgrthan expected, and the merger may not resalhynor all of the anticipated benefits, includingst synergies.

We need access to borrowed funds in order to gan,any default by us under our indebtedness doaNeé a material adverse impact on cash flow andidiiy .

A substantial part of our growth historically ha=eh the result of acquisitions and capital expansi&ye anticipate additional acquisitions and edpkpansion in
the future. As a result, our inability to finaneequisitions and capital expenditures through beefunds could restrict our ability to expand. relaver, any default
under the documents governing our indebtednessl dmue a significant adverse effect on our cashdjas well as the market value of our common st@&#e “--
Consummation of the merger will require Sysco twirsignificant additional indebtedness, which ebatlversely impact our financial condition and niéyder our
ability to obtain additional financing and pursuther business and investment opportunities.”

Our level of indebtedness and the terms of ourbitetiness could adversely affect our business guitlity position.

As of June 28, 2014, we had approximately $3 bit bf total indebtedness. We have a Board-approwetinercial paper program allowing us to issue tsteom
unsecured notes in an aggregate amount not to @&%8 billi on; a revolving credit facility suppgorg our U.S. and Canadian commercial paper programthe
amount of $1.5 b illion set to expire on Decemb&r2018; certain uncommitted bank lines of credivrling for unsecured borrowings for working capivf up to $
95.0 milli on; and a €100.0 million (Euro) multicency revolving credit facility for use by ourdh subsidiary set to expire September 24, 2014hwisi subject to
extension . Our indebtedness may further incréase time to time for various reasons, includingcfuations in operating results, working capitaéde capital
expenditures and potential acquisitions or joimtuees. Our increased level of indebtedness amdiltimate cost of such indebtedness could havegative impact
on our liquidity, cost of capital and financial v#s. In the future, our cash flow and capitabteses may not be sufficient for payments of irgem and principal of
our debt, and any alternative financing measureslable may not be successful and may not permitouseet our scheduled debt service obligatiorse ‘S-
Consummation of the merger will require Sysco twirsignificant additional indebtedness, which ebatlversely impact our financial condition and niéyder our
ability to obtain additional financing and pursugher business and investment opportunities.”

Our liquidity can be negatively impacted by paymeetuired to appeal tax assessments with certadrjurisdictions.

Certain tax jurisdictions require partial to fuliyment of audit assessments or the posting ofsettecredit in order to proceed to the appealsegss. Sysco has
posted approximately $32.5 m illion in letters cédit in order to appeal the Canadian Revenue Agassessments of transfer pricing adjustmentsmgléd our cross
border procurement activities through our formerchasing cooperative on our 2004 and 2005 fiscafsye If assessed on later years currently uexiamination
using these same positions, we could have to psty @apost additional letters of credit of as mast$129.0 million, in order to appeal these furtegessments.  If
significant further payments are required, the pany’s financial condition or cash flows could lversely affected.
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We rely on technology in our business and any tlolgy disruption or delay in implementing new temogy could have a material negative impact on lousines:.

Our ability to decrease costs and increase profis well as our ability to serve customers mdfgictvely, depends on the reliability of our tedhwgy
network. We use software and other technologyesyst among other things, to generate and seleetxrth load and route trucks, to make purchasesage our
warehouses and to monitor and manage our busimeasday-to-day basis. Any disruption to these asempsystems could adversely impact our custommicse
decrease the volume of our business and resuitieased costs and lower profits.

Furthermore, process changes will be required asom@nue to use our existing warehousing, delivand payroll systems to support operations aswpdeiment
the ERP system. While Sysco has invested andrzgegito invest in technology security initiativesl alisaster recovery plans, these measures canhoinulate us
from technology disruption that could result in acse effects on operations and profits.

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

We use computers in substantially all aspects obosiness operations. We also use mobile devéoesal networking and other online activities tmoect with
our employees, suppliers, business partners andustiomers. Such uses give rise to cybersecuskg,rincluding security breach, espionage, systammuption, theft
and inadvertent release of information. Our bussnivolves the storage and transmission of nunseotasses of sensitive and/or confidential inforamai&and
intellectual property, including customers’ and gligrs personal information, private informationoabemployees, and financial and strategic inforomaabout the
company and its business partners. Further, asotimpany pursues its strategy to grow through aitipris and to pursue new initiatives that improwue operations
and cost structure, the company is also expandidgraproving its information technologies, resudtim a larger technological presence and correspgrekposure
to cybersecurity risk. If we fail to assess aneniify cybersecurity risks associated with acqigei and new initiatives, we may become increaginglnerable to
such risks. Additionally, while we have implemehteeasures to prevent security breaches and cgbiglents, our preventative measures and incidesgoree
efforts may not be entirely effective. The thelgstruction, loss, misappropriation, or releaseesfsitive and/or confidential information or ingeflual property, or
interference with our information technology sysseon the technology systems of third parties orctviie rely, could result in business disruptiorgat&ve publicity,
brand damage, violation of privacy laws, loss dftomers, potential liability and competitive disadtage.

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

We contribute to several multiemployer definechdfé pension plans based on obligations arisingeuarcollective bargaining agreements covering union
represented employees. Approximately 10% of ourects employees are participants in such multieymiglans. In fiscal 2014, our total contributictesthese
plans were approxim ately $76 million, which inodadpayments for withdrawal liabilities of $41 nuifi . The costs of providing benefits through spkns have
increased in recent years . The amount of angass or decrease in our required contributioniseset multiempl oyer plans will depend upon manyofac including
the outcome of collective bargaining, actions takgrntrustees who manage the plans, governmentaggus, the actual return on assets held in thespéad the
potential payment of a withdrawal liability if wéngose to exit . Based upon the information avélab us from plan administrators, we believe tmteral of these
multiemployer plans are underfunded. The unfundietilities of these plans may result in increadetlire payments by us and the other participating
employers. Underfunded multiemployer pension plaag impose a surcharge requiring additional pensamtributions. Our risk of such increased paytmemay be
greater if any of the participating employers irdé underfunded plans withdraws from the plan duesblvency and is not able to contribute an arhsufficient to
fund the unfunded liabilities associated with igstizipants in the plan. Based on the latest mfdion available from plan administrators, we eatgour share of the
aggregate withdrawal liability on the multiemploy®ans in which we participate could have been ashhvas $245 mill ion as of June 28, 2014. A sigaift increase
to funding requirements could adversely affectabmpany’s financial condition, results of operasiam cash flows.

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

At the end of fiscal 2012, we decided to freezeifeitbenefit accruals under the company-sponsoretifigd pension plan ( Retirement Plan) as of Deoen81,
2012 for all U.S.-based salaried and non-union lgoemployees. Effective January 1, 2013, theseleyeps were eligible for additional contributionsder an
enhanced, defined contribution plan. While thest®as will serve to limit future growth in our p&on liabilities, we had a sizable pension obligatd f $3.2 bi llion
as of June 28, 2014; therefore, financial marketofs could impact our funding requirements. Altb recent pension funding relief legislation hessed to defer
some required funding, additional contributions nhayrequired if our plan is not fully funded whére tprovisions that provided the relief are phasetd See Note
14 , “Company-Sponsored Employee Benefit PlanshéoConsolidated Financial Statements in Item &fdiscussion of the funded status of the RetirerR&m.
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The amount of our annual contribution to the Retigat Plan is dependent upon, among other thingsetiurns on the Retirement F's assets and discount ra
used to calculate the plan’s liability. Our Retient Plan holds investments in both equity anddfirecome securities. Fluctuations in asset vatiss cause the
amount of our anticipated future contributionshe plan to increase. The projected liability af Betirement Plan will be impacted by the fluctomsi of interest rates
on high quality bonds in the public markets as eha® inputs in determining our minimum fundinguiegments. Specifically, decreases in these isteates may
have an adverse impact on our funding obligatiofs.the extent financial markets experience futlgelines similar to those experienced in fiscal®@@ough the
beginning of fiscal 2010, and/or interest rateiyh quality bonds in the public markets declinas; equired contributions may increase for futueang as our funded
status decreases, which could have an adversetimpaar liquidity.

Failure to successfully renegotiate union contramisld result in work stoppages

As of June 28, 2014, approximately 8,8 00 employaeS2 operating companies were members of 59rdiffelocal unions associated with the International
Brotherhood of Teamsters and other labor orgamizati In fiscal 2015, 13 agreements covering@pprately 1,900 emp loyees have expired or wifliee. Since
June 28, 2014, there have been no contract rela¢éigas . Failure of our operating companies tect¥ely renegotiate these contracts could resultvork
stoppages. Although our operating subsidiaries et experienced any significant labor disputesvork stoppages to date, and we believe they hatisfactory
relationships with their unions, a work stoppage tlufailure of multiple operating subsidiariesrémegotiate union contracts could have a matetie¢ize effect on
us.

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

The future success of our operations, includingati@evement of our strategic objectives, depemdsur ability to identify, recruit, develop andagt qualified
and talented individuals, and any shortage of fjadliabor could significantly affect our businesSur employee recruitment, development and redgargiforts may
not be successful and there may be a shortageatifigd individuals in future periods. Any suchostage would decrease Sysco’s ability to effecyivetrve our
customers and achieve our strategic objectivesh &shortage would also likely lead to higher veaige employees and a corresponding reduction imetiearnings.

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

Under our Restated Certificate of Incorporations@ys Board of Directors is authorized to issuetad,500,000 shares of preferred stock withoutlkstolder
approval. Issuance of these shares could makeri¢ wifficult for anyone to acquire Sysco withoyipeoval of the Board of Directors, depending on tigats and
preferences of the stock issued. In additionnyfcane attempts to acquire Sysco without approv#hefBoard of Directors of Sysco, the existencthisf undesignated
preferred stock could allow the Board of Directtwsadopt a shareholder rights plan without obtajrétockholder approval, which could result in sahgal dilution
to a potential acquirer. As a result, hostile talex attempts that might result in an acquisitibr8gsco, that could otherwise have been financibéigeficial to our
stockholders, could be deterred.
Item 1B. Unresolved Staff Comments

None.

14



Item 2. Properties

The table below shows the number of distributiariliZes occupied by Sysco in each state, provioceountry and the aggregate square footage devoteald
and dry storage as of June 28, 2014.

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 2 129 107 BL,O
Arkansas 2 131 88 BL, O
California 17 1,386 1,254 BL, S, 0
Colorada 4 274 213 BL,S,0
Connecticu 3 156 110 BL,O
District of Columbig 2 52 42 BL
Florida 14 1,166 887 BL,S,0
Georgia 5 267 417 BL,S,0
Idaho 3 95 92 BL
lllinois 6 409 408 BL, S, O
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 2 318 255 BL
Massachusett 2 249 229 BL,S
Michigan 3 320 300 BL, S
Minnesote 3 233 195 BL
Mississippi 1 95 69 BL
Missouri 2 106 94 BL, S
Montana 1 120 121 BL
Nebraske 1 143 129 BL
Nevada 3 199 154 BL,O
New Jerse! 4 140 453 BL, O
New Mexico 1 120 108 BL
New York 4 417 361 BL,O
North Caroling 6 332 303 BL, S, O
North Dakote 1 46 59 BL
Ohio 6 407 423 BL, S, O
Oklahoma 3 176 156 BL, S, O
Oregon 3 177 154 BL, S
Pennsylvanii 5 542 405 BL, S
Rhode Islanc 1 2 - BL
South Carolin: 1 191 98 BL
Tennesse 5 406 426 BL, O
Texas 18 1,131 1,235 BL, S,0
Utah 1 161 107 BL
Virginia 3 627 418 BL
Washingtor 1 134 92 BL
Wisconsin 3 287 299 BL,O
Bahama: 1 90 23 BL
Alberta, Canad 3 206 199 BL
British Columbia, Canad 8 289 271 BL,O
Manitoba, Canad 1 78 74 BL
New Brunswick, Canad 2 85 41 BL
Newfoundland, Canac 1 33 41 BL
Nova Scotia, Canac 1 45 50 BL
Ontario, Canad 10 549 442 BL, O
Quebec, Canac 7 152 239 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 6 109 68 BL
Northern Irelanc 1 2 8 BL
Puerto Ricc 1 8 -0
Total 194 13,710 12,573

* Segments served include Broadline (BL), SYGMA é8d Other (O).

We own appro x ima t e ly 21,717,000 square feedusfdis tribution facilities ( or 82.6 % of thetab square feet), and the remainder is occupie@ulaises
expiring at various dates from fiscal 2015 to fl2@32 , exclusive of renewal options.

We own our approximat ely 625,000 square foot headqrs office complex in Houston, Texas. In ddditwe own our approximately 669,000 square foot s
hared services complex in Cypress, Texas.

We are currently constructing expansions, replacerae fold-out facilities for our distribution fdities in Phoenix, Arizona; Jacksonville, Floridand Dublin,
Ireland. These operating companies, in the agtgegacounted for approximately 2% of fiscal 20a#s.

As of June 28, 2014, our fleet of approximately09,4lelivery vehicles consisted of tractor and éralombinations, vans and panel trucks, most otkvhre either
wholly or partially refrigerated for the transpditén of frozen or perishable foods. We own appmatiely 94 % of these vehicles and lease the rereaind

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

Not applicable.

PART Il
Item5. Market for Registrant's Common Equity, Relat&lockholder Matters and Issuer Repurchases of Egutecurities

The principal market for Sysco’s common stock (SY&dhe New York Stock Exchange. The table belets $orth the high and low sales prices per staredr
common stock as reported on the New York Stock Brge Composite Tape and the cash dividends dedtaréuk periods indicated.

Dividends
Common Stock Prices Declared
High Low Per Share
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
Fiscal 2014
First Quartel $ 36.05 $ 3137 $ 0.28
Second Quarte 43.40 31.13 0.29
Third Quartel 37.08 34.07 0.29
Fourth Quarte 37.92 35.31 0.29

The number of record owners of S ysco 's commocksés of August 13, 2014 was 11,575 .
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We made the following share repurchases durindaineh quarter of fiscal 201«

ISSUER PURCHASES OF EQUITY SECURITIES

(c) Total Number of Shares (d) Maximum Number of Shares tha
(a) Total Number of Shares (b) Average Price Paid pel Purchased as Part of Publicly May Yet Be Purchased Under the
Period Purchased” Share Announced Plans or Programs Plans or Programs
Month #1
March 30- April 26 - $ - - 11,655,197
Month #2
April 27 - May 24 2,357 37.19 = 11,655,197
Month #3
May 25— June 2¢ o = - 11,655,197
Total 2357 % 37.19 - 11,655,197

®The shares purchased in Month #2 represented dlemdered by individuals in connection with stogition exercises.

In August 2013, our Board of Directors approved tépurchase of up to 20,000,000 shares for an gggrepurchase price not to exceed $720 millione Th
authorization expires on August 23, 2015. Purst@itte repurchase program, shares may be acquniteeé open market or in privately negotiated teations at the
company’s discretion, subject to market conditiand other factors .

The Board of Directors has authorized us to entty agreements from time to time to extend our exgoepurchase program to include repurchases glurin
company announced “blackout periods” of such s&esrin compliance with Rule 10b5-1 promulgatedemnttie Securities Exchange Act of 1934 (Exchangg. Ac

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

nor shall such information be incorporated by refiece into any future filing under the Securities 8fc1933 or the Exchange Act, each as amende@péexe the
extent that Sysco specifically incorporates suébrination by reference into such filing.

The following stock performance graph comparespirdormance of S ysco 's Common Stock to the S&P 15@ex and to the S&P 500 Food/Staple Retail Index
for S ysco ’s last five fiscal years.

The graph assumes that the value of the investinemir Common Stock, the S&P 500 Index, and thé®$20 Food/Staple Retail Index was $100 on the last

trading day of fiscal 2009 , and that all dividendsre reinvested. Performance data for S ysbe S&P 500 Index and the S&P 500 Food/Staple Retdéx is
provided as of the last trading day of each oflasi five fiscal years.
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Compartson of 5 Year Comulative Total Retusmn
Assummes Intial Invesiment of $100

S50
S0 : . : : .
&/27f03 #3010 2 &f30f12 &/29f13 &/28f14
e Symrn Corporation il SRl 5000 Inclex et SR 500 FoodfStaples Retail index

6/27/09 7/3/10 7/2/11 6/30/12 6/29/13 6/28/14

Sysco Corporation $100 $129 $148 $145 $172 $197

S&P 500 100 114 152 158 190 237

S&P 500 Food/Staple Retail Ind 100 101 131 151 183 221
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Item 6 . Selected Financial Data

Sales

Operating incom:

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 debt

Long-term debit
Total lon¢-term debt
Shareholdel equity
Total capitalizatior

Ratio of lon¢-term debt tc
capitalizatior

Fiscal Year
2010
2014 2013 2012 2011 (53 Weeks)
(In thousands except for per share data

46,516,712 44,411,23: $ 42,380,93¢ $ 39,323,48¢ 37,243,49¢

1,587,122 1,658,47¢ 1,890,632 1,931,502 1,975,86¢

1,475,624 1,547,45E 1,784,002z 1,827,45¢ 1,849,58¢

544,091 555,028 662,417 675,424 669,60€

931,533 992,427 $ 1,121,58 $ 1,152,03C 1,179,98¢

1.59 168 $ 191 $ 1.96 1.99

1.58 1.67 1.90 1.96 1.99

1.15 1.11 $ 1.07 $ 1.03 0.99

13,167,95(C 12,678,20¢ $ 12,137,20; $ 11,427,19( 10,336,43¢

523,206 511,862 784,501 636,442 594,604

304,777 207,301 $ 254,65C $ 207,031 7,970

2,384,167 2,639,98¢ 2,763,68¢ 2,279,517 2,472,662

2,688,944 2,847,287 3,018,33¢ 2,486,54¢ 2,480,632

5,266,695 5,191,81C 4,685,04( 4,705,242 3,827,52¢

7,955,63¢ 8,039,097 $ 7,703,37¢ $ 7,191,79(C 6,308,15¢
33.8% 35.4% 39.2% 34.6% 39.3%
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Item 7. Management's Discussion and Analysis of Financi@bndition and Results of Operations

Our discussion below of our results includes cert@an-GAAP financial measures that we believe mtevimportant perspective with respect to underlying
business trends and results and provides meanisgfydlemental information to both management auesitors that is indicative of the performance efdtbmpany’s
underlying operations and facilitates comparisoragear-over-year basis. Other than free cash, oy non-GAAP financial measure will be denotedasdjusted
measure and exclude the impact from executiveeragnt plans restructuring, multiemployer pensiothdrawals, severance charges, merger and integretists
associated with our pending US Foods, Inc. (US Bpatkrger, change in estimate for self-insuranstscaharges from a liability for a settlement,ilfgcclosure
charges, amortization of US Foods financing costsan acquisition related charge specific to fi®l3, collectively defined as (Certain Items).eTdomparison of
our fiscal 2013 and fiscal 2012 periods also exetuthe impact of our Business Transformation Ptojdtore information on the rationale for the udetlese
measures and reconciliations to GAAP numbers ceoure under “Non-GAAP Reconciliations.”

Due to the inherent uncertainties concerning theaich of the pending US Foods acquisition (see dion in Risk Factors in Part 1, Item 1A.), itngpracticable
for us to provide projections that fully anticipait possible impacts of the acquisition. For thedson, forward-looking disclosures in this MD&Adaelsewhere
describe anticipated future trends and results\yf our current operations, excluding any poteritigdact from the US Foods acquisition unless sftiy noted.

Overview

Sysco distributes food and related products toatganhts, healthcare and educational facilitiesgilogl establishments and other foodservice custantets
operations are primarily located throughout thetéthiStates (U.S.), Bahamas, Canada, Republic leinteand Northern Ireland and include broadline panies
(which include our custom-cut meat operations), ¥G(our chain restaurant distribution subsidiargpecialty produce companies, hotel supply operafian
company that distributes specialty imported prosiuatcompany that distributes to international @ugtrs and our Sysco Ventures platform, our suiteedinology
solutions that help support the business needsrafustomers.

We consider our primary market to be the foodservitarket in the U.S., Canada and Ireland and etgithat we serve about 17.4% of this approxima$ely5
billion annual market based on a measurement &seoénd of calendar 2013. We use industry datairmdd from various sources including Technomic,,|tiee
Canadian Restaurant and Foodservices Associatidrhenlrish Food Board to calculate this measurémbrdustry sources adjust measurements of th&ehaize
periodically to align with governmental census daAs a result, our measurement used for calenda? 2vas adjusted to 17.1%. According to industiyrees, the
foodservice, or food-away-from-home, market repnesapproximately 48% of the total dollars spenfasd purchases made at the consumer level in tBe &$ of
the end of calendar 2013.

Industry sources estimate the total foodserviceketan the U.S. experienced a real sales increbsmmroximately 1.1% in calendar year 2013 and%li@
calendar year 2012. Real sales changes do natdim¢he impact of inflation or deflation.

Highlights

The foodservice industry remained under pressuffesé@al 2014. While the economy continues to sjovdcover, the magnitude of recovery is modest thed
outlook for certain fundamental drivers of the emmy is mixed. This creates a challenging busieessronment for us and our customers; however, oveticue to
implement transformational change on a broad sedieh is enhancing the products and services weigeoour customers and helping us to operate more
efficiently. Our sales and gross profits grew nsilje and our expense management performance wasafde overall despite cost pressures in our dgfiv
operations. Our improvements largely resulted fium Business Transformation Project initiativesjah helped drive our North American Broadline cpst case
lower than in fiscal 2013. The impact of Certdamis also contributed to lower operating incomfisical 2014 as compared to fiscal 2013.

Comparison of results from fiscal 2014 to fiscal 20

« Sales increased 4.7%, or $2.1 billion to $46.5dill

« Operating income decreased 4.3%, or $71.4 miltio$1.6 billion.

« Adjusted operating income decreased 0.9%, or $hdldn, to $1.7 billion.

« Net earnings decreased 6.1%, or $60.9 million0t® ®illion.

« Adjusted net earnings decreased 1.8%, or $19.4omillo $1.0 billion.

« Basic earnings per share in fiscal 2014 was $a34% decrease from the comparable prior yeaogennount of $1.68 per share. Diluted earning
share in fiscal 2014 was $1.58, a 5.4% decrease thie comparable prior year period amount of $p&7share.

« Adjusted diluted earnings per share was $1.76afi2014, a 1.1% decrease from the comparalde ygar amount of $1.78 per she
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See “Non-GAAP Reconciliations” for an explanatidrtteese non-GAAP financial measures.

In the second quarter of fiscal 2014, we annoureedgreement to merge with US Foods. This mesgaurrently pending a regulatory review process.

Trends and Strategy

Trends

General economic conditions and consumer confideaoeaffect the frequency of purchases and amay@st by consumers for food-away-from-home and, in
turn, can impact our customers and our sales. @oess continue to spend their disposable inconamimcreasingly disciplined manner. We believes¢heonditions
have contributed to a slow rate of recovery in fttedservice market. While these trends can beiaalcin nature, greater consumer confidence willréguired to
reverse the trend. According to industry souroesl, sales growth for the total foodservice markéehe U.S. is expected to be modest over the teng= We believe
these industry trends reinforce the need for usatosform our business to reduce our overall dostiire and provide greater value to our customénsr long-term
sales growth expectation is 4% to 6% annually, Wlissumes a modest rate of inflation similar ttohisal levels.

Our gross margin performance has been influenceahddyiple factors. The modest level of growth fire foodservice market has created additional catiyeet
pricing pressures which is in turn negatively impag gross profits. Sales to our locally-managadteamers, including independent restaurant cus®nhave not
grown at the same rate as sales to our corporateged customers. Gross margin from our corporateaged customers is generally lower than otherstyie
customers due to higher volumes sold to these mgst Our locally-managed customers comprise rfigignt portion of our overall volumes and an ewgrater
percentage of profitability because of the highelewof value added services we typically providethis customer group. As a result, our gross margiave
declined. The disparity in the growth rate betwtrese customer types moderated in the last hdiadl 2014 with locally-managed sales growth dieg at similar
rates as corporate-managed customers. Inflatiorbeaa factor that contributes to gross margingames Our inflation rates were relatively stablerothe first three
quarters of fiscal 2014, however it increased mfthurth quarter, all quarters being compared ¢opthst year. Fourth quarter fiscal 2014 inflaticas seen primarily
in the meat, seafood and dairy categories whichessmt more than one-third of our annual salesiléNMe cannot predict whether inflation will contia at current
levels, periods of high inflation, either overatlin certain product categories, can have a negatipact on us and our customers, as high food cast be difficult to
pass on to our customers and inflation can redansumer spending in the food-away-from-home madked, may negatively impact our sales, gross profigrating
income and earnings.

We have experienced higher operating expenseséisha year as compared to fiscal 2013, stemmingfhigher case volumes, some of which is attridetad
our acquired operations, increased depreciatioraamattization, increased delivery costs and higlogporate expenses. These were partially offsébwgr Business
Transformation Project expenses and benefits fraisiriss Transformation Project initiatives. Weéehaxperienced a decrease in pay-related expenses gelling
and information technology areas due to initiatifresn our Business Transformation Project. Thedfienin the selling and information technologyasdave largely
been realized and are not expected to recur ialf3@15. Other areas of pay-related expense mavedsed primarily from acquired companies andiwitielivery
areas of our business a portion of which can hgbatable to volume increases. Our retirementteeleexpenses consist primarily of costs from oungany-
sponsored qualified pension plan (Retirement Plam),Supplemental Executive Retirement Plan (SERW)our defined contribution plan. Our RetiremRlain was
substantially frozen and the SERP was completelyein in fiscal 2013, and our defined contributidenprvas enhanced with greater benefits. The ngadtnof these
actions is a reduction in retirement-related céstdiscal 2014 as compared to fiscal 2013. Theelfies in the retirement-related expense have hargeen realized
and the amount of cost decrease is not expecteztto at the same magnitude in fiscal 2015 asstafi2014. Corporate office expenses have riséisdal 2014 and
will continue to rise in fiscal 2015 as we expand oorporate capabilities including a new revenwmagement function, organizational changes thaedyreater
functional support in our broadline operations additional investments in technology. We have iireti additional costs in connection with the pragbmerger with
US Foods announced in the second quarter of f&@d4 primarily from integration planning and duéiggince costs. We anticipate incurring additiooasts as we
begin planning for integration of the two companésswell as other financing costs incurred in catioa with the proposed merger. The proposed nmeigge
undergoing regulatory review by the Federal Traden@ission and we estimate the merger will clos¢hieyend of the third quarter or in the fourth geadf calendar
2014.

Strategy
We are focused on optimizing our core broadlineiness in the U.S., Bahamas, Canada and Irelande wbntinuing to explore appropriate opportunities
profitably grow our market share and create shadenwalue by expanding beyond our core busin€ss/-to-day, our business decisions are driven lynussion to

market and deliver great products to our customatts exceptional service, with the aspirationalimsof becoming each of our customers’ most valaed trusted
business partner. We have identified five comptsehour strategy to help us achieve our missimh\asion:
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« Profoundly enrich the experience of doing businggk Sysco: Our primary focus is to help our caséws succeed. We believe that by building or
current competitive advantages, we will be abléutther differentiate our offering to customersur@ompetitive advantages include our sales fofaavel
7,000 marketing associates; our diversified prochage, which includes qualigssured Sysco brand products; the suite of servieeprovide to ot
customers such as business reviews and menu analpsi our multregional presence in the U.S. and Canada. Iniaddive have a portfolio of busines
spanning broadline, specialty meat, chain restawtribution, specialty produce, hotel amenitigecialty import and export which serves our ousies’
needs across a wide array of business segmentsugrour Sysco Ventures platform, we are devetppisuite of technology solutions that help supfie
administrative needs of our customers. We beltbigstrategy of enriching the experience of ddinginess with Sysco will increase customer retario
profitably accelerate sales growth with both erigtand new customel

« Continuously improve productivity in all areas afrabusiness: Our multiear Business Transformation Project is designetinfwove productivity ar
reduce costs. An integrated software system ikided in this project and will support a majority @ur business processes to further streamline
operations and reduce costs. These systems armamn referred to as Enterprise Resource PlannERP) systems. We view the technology a
important enabler of this project; however the éargutcome of this project will be from transformedocesses that standardize portions of
operations. This includes a shared business seceinter to centrally manage certain baffice functions that are currently performed anajority of ou
operating companies. This project includes otleenmonents to lower our cost structure through imedoproductivity without impacting our service tor
customers. We continue to optimize warehouse atidedly activities across the organization to achia more efficient delivery of products to ourtonser:
and we seek to improve sales productivity and logemeral and administrative costs. We also hapeoduct cost reduction and category manage
initiative to use market data and customer insightsake changes to product pricing and producirasgnt.

« Expand our portfolio of products and services hid@ting a custome-centric innovation program: We continually explaportunities to provide new &
improved products, technologies and services taostomers.

« Explore, assess and pursue new businesses andtsdrhis strategy is focused on identifying oppoities to expand the core business through grom
new international markets and in adjacent areasctbraplement our core foodservice distribution bass. As a part of our ongoing strategic analysé
regularly evaluate business opportunities, inclggintential acquisitions, joint ventures and safesssets and business

« Develop and effectively integrate a comprehensivgerpris-wide talent management process: Our ability teedresults and grow our business is dire
linked to having the best talent in the industi/e are committed to the continued enhancement ptadent management programs in terms of hov
recruit, select, train and develop our associdtesughout Sysco, as well as succession planningr. uimate objective is to provide our associatéth
outstanding opportunities for professional growtld aareer development

The five components of our strategy discussed ataweedesigned to drive sustainable profitable dgnowicrease asset optimization and free cash flod a
increase operating margins. Consistent with thlesse objectives, in the second quarter of fis€dl4 we announced an agreement to merge with USSFddS
Foods is a leading foodservice distributor in th&.Uthat markets and distributes fresh, frozendmdood and non-food products to more than 200 @@dservice
customers including independently owned singletionarestaurants, regional and national chain veatds, healthcare and educational institutionsgls@nd motels,
government and military organizations and retathtions. Following the completion of the proposeerger, the combined company will continue to beea Sysco
and headquartered in Houston, Texas. At closigge&is expected to have annual sales of approaiyn&65 billion and with successful integration, telieve at
least $600 million in estimated annual synergigs loa obtained in the combined company over a ttodeur year time period. Expenses to achieve rgyes are
estimated to be $700 million to $800 million to ocover a three year time frame once the acquisitas closed. We anticipate some level of capitpkenditures
primarily for internal use software and other cotegpequipment; however, amounts have not been adrat this time.

As of the time the merger agreement was announc&dcember 2013, Sysco agreed to pay approxim$&gesy billion for the equity of US Foods, comprised
$3 billion of Sysco common stock and $500 millioh aash. As part of the transaction, Sysco willoaissume or refinance US Foods’ net debt, which was
approximately $4.7 billion as of September 28, 2@iBging the total enterprise value to $8.2 biiliat the time of the merger announcement. Asugfust 13, 2014,
the merger consideration is estimated as folloagproximately $3.7 billion for the equity of US Fisp comprised of $3.2 billion of Sysco common steakied using
the seven day average through August 13, 2014 59@ ®illion of cash. US Foods' net debt to be meslior refinanced was approximately $4.8 billiooadune 28,
2014, bringing the total enterprise value to $8iloh as of August 13, 2014. The value of Sysconmon stock and the amount of US Foods’ net delbt
fluctuate. As such, the components of the tramsaend total enterprise value noted above willbefinalized until the merger is consummated.
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We have secured a fully committed bridge financamgl expect to issue lon-term financing prior to closing. After completiaf the transaction, the equi
holders of US Foods will own approximately 87 noitlishares, or roughly 13%, of Sysco. A represimetétom each of US Foods’ two majority sharehotdeill join
Sysco's Board of Directors upon closing. This neerig currently pending a regulatory review prodesshe Federal Trade Commission. We expect #esaction to
close by the end of the third quarter or in thefoguarter of calendar 2014. Under certain camil, including lack of regulatory approval, Syseould be obligated
to pay $300 million to the owners of US Foods & therger were cancelled, which would be recogrézean expense.

Business Transformation Project
Our multi-year Business Transformation Project sieof:

« the design and deployment of an ERP system to imgié an integrated software system to support a@nityajof our business processes and ful
streamline our operation

« initiatives to lower our operating cost structueagd

« initiatives to lower our product cost including @egory management initiative to use market datiacastomer insights to lower product pricing antarc
our product assortment to drive sales gra.

With respect to our ERP system, we successfullgliesl a major scheduled update to the system awme Heployed the system to twelve locations akegnd of
July 2014. In fiscal 2015, we will implement atsadre version upgrade, finalize information teclwgytrelated US Foods merger integration plannindyseguencing
decisions and enhance the scalability of our shaesdice center's processes to prepare for moreersions in the future. Our goal with integratiglanning is to
sequence the decisions of our ERP implementatitrelfpus achieve the most synergies in a timelymaan

We are seeking to lower our operating cost strecthrough various initiatives. These include nogitoptimization to reduce routes and miles drivwehile
improving on-time deliveries. This initiative ixmected to be complete by the end of fiscal 200& made substantial progress on our fleet and ewgnp
optimization initiative aimed at reducing costs apdimizing our capital spend. We expect to cortgthe rationalization of our fleet by the endistél 2015. Driver
and warehouse pay structures are being enhancledliimg tools to more effectively manage labor codt¢e are also piloting a program to increase theunt of
recycled material in our operations. We expeattbout this program across the country by the ehthe second quarter of fiscal 2015, which shal&b reduce
costs.

We also seek to lower our product costs througliouarinitiatives such as our category managemetiative. This initiative is designed to lower ototal
product costs and to align our product assortmétit gustomer demand. We are using market datacastmer insights to make changes to our prodscirasent
while building strategic partnerships with our sligs to grow our sales and our suppliers’ sal&& believe there are opportunities to more effetyiyprovide the
products that our customers want, commit to greatemmes with our suppliers and create mutual bienfdr all parties. We believe that procuringaer quantities
with select vendors will result in reduced prices éur product purchases. In fiscal 2014, we |lhedcseveral product categories, developed and imgsited field-
ready sales tools and enhanced customer supporitmgrdved communication and coordination with tieddf By the end of fiscal year 2015, we expechave
launched all of the categories in the scope ofittiigtive. We continue to believe this initiagiwill provide benefits to our customers and sasifay us over the next
few years.

The following tables outline our Business Transfation Project expenditures, that are attributableur ERP system implementation and shared sesvpport
center, for the periods presented:

2014 2013 Change in Dollars
(In millions)
Operating expens $ 277.0 $ 3305 $ (53.5,
Capital expenditur 334 20.0 13.4
Amortization (87.5 (76.8 (10.7
Cash outlay $ 2229 $ 273.7 $ (50.8
2013 2012 Change in Dollars
(In millions)
Operating expens $ 3305 $ 1931 $ 137.4
Capital expenditur 20.0 146.2 (126.2
Amortization (76.8 (17.1 (59.7
Cash outlay $ 273.7 $ 3222 $ (48.5
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The decrease in expenses in fiscal 2014 was diosver employee costs that were attributed to owifiess Transformation Project due to a changdadgation
for employees that are not dedicated full timehe project. Only full time employee costs are ueld in fiscal 2014, while fiscal 2013 included athployee
costs. Additional contributors to the decreasfisical 2014 include an increased level of capigian on amounts spent for system improvementseshaced level of
spend with consultants in fiscal 2014. The incegasexpenses in 2013 was largely attributablesfday/ment costs and software amortization, whidyabean the first
quarter of fiscal 2013 and totaled $76.8 milliddur cash outlay for our Business TransformationjeRtop which excludes non-cash expenses such awageft
amortization, has decreased in fiscal 2014 andlfa@13 primarily due to lower levels of spend pteinal labor and consultants.

Our goal for our Business Transformation Projedbigenerate approximately $550 million to $650liomil in annual benefits to be achieved by fiscal®20In
fiscal 2014, we exceeded our benefit goals anebehve will exceed our goals again in fiscal 2015.

Results of Operations

The following table sets forth the components af @ansolidated results of operations expressedo@scentage of sales for the periods indicated:

2014 2013 2012
Sales 100.0% 100.0% 100.0%
Cost of sale: 82.4 82.0 81.6
Gross profit 17.6 18.0 18.4
Operating expenst¢ 14.2 14.3 13.9
Operating incom: 3.4 3.7 4.5
Interest expens 0.2 0.3 0.3
Other expense (income), r (0.0) (0.0) (0.0
Earnings before income tax 3.2 3.4 4.2
Income taxe: 1.2 1.2 1.6
Net earning: 2.0 2.20, 2.60

The following table sets forth the change in thenponents of our consolidated results of operatexpessed as a percentage increase or decreast@\yeor
year:

2014 2013
Sales 4.7% 4.8%
Cost of sale 5.3 5.2
Gross profit 2.3 2.8
Operating expens¢ 4.0 7.6
Operating incom: 4.3) (12.3
Interest expens (3.7) 13.3
Other expense (income), r¥) (29.9) 158.2
Earnings before income tax (4.6) (13.3
Income taxe: (2.0 (16.2
Net earning: (6.1% (11.5%
Basic earnings per she (5.4% (12.0%
Diluted earnings per sha (5.4) (12.1
Average shares outstandi (0.6) 0.3
Diluted shares outstandil (0.4) 0.6

@ Other expense (income), net was income of $12Bmin fiscal 2014, $17.5 million in fiscal 201&nd $6.8 million in fiscal 2012.
Sales

Sales for fiscal 2014 were 4.7% higher than fit3. Sales for fiscal 2014 increased as a re$yitoduct cost inflation and the resulting inceed@s selling
prices, case volume growth, and sales from adépnsi that occurred within the last 12 months. ®ales growth in fiscal 2014 was greater with comporate-

managed customers as compared to sales growth onithocally-managed customers. We believe our llpeaanaged customer growth has been negatively
influenced by market conditions including lower
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consumer spend. The disparity in the growth ratevben these customer types moderated in theddstftfiscal 2014, with locall-managed sales growth trending
similar rates as corporate-managed customers. gésan product costs, an internal measure of iofiabr deflation, were estimated as inflation df%.during fiscal
2014, driven mainly by inflation in the meat, semfcand dairy categories. Case volumes includirgiaitions within the last 12 months improved 3.#¥fiscal
2014. Case volumes excluding acquisitions withia fast 12 months improved 2.2% in fiscal 2014 r Ease volumes represent our results from our Birea@nd
SYGMA segments combined. Sales from acquisitioiteivthe last 12 months favorably impacted saled 4% in fiscal 2014. The changes in the exchaates
used to translate our foreign sales into U.S. doleegatively impacted sales by 0.7% in fiscal 2014

Sales for fiscal 2013 were 4.8% higher than fig2. Sales for fiscal 2013 increased as a re$yitoduct cost inflation and the resulting inceed@s selling
prices, sales from acquisitions that occurred withe last 12 months and case volume growth. @esgrowth in fiscal 2013 was greater with oupooate-managed
customers as compared to sales growth with oullyeosnaged customers. We believe our locally-ngadacustomer sales growth was negatively influerimed
lower consumer sentiment. Case volumes excludingisitions within the last 12 months improved 1.B%iscal 2013. Our case volumes represent caulte from
our Broadline and SYGMA segments only. Sales fraequisitions within the last 12 months favorablypanted sales by 1.5% for fiscal 2013. Case volumes
including acquisitions within the last 12 monthgnoved approximately 2.6% in fiscal 2013. Chanigegroduct costs, an internal measure of inflatordeflation,
were estimated as inflation of 2.2% during fisdal2. The changes in the exchange rates usednlata our foreign sales into U.S. dollars did mte a significant
impact on sales when compared to fiscal 2012.

Operating Income

Cost of sales primarily includes our product costd, of vendor consideration, and includes in-bofra@jht. Operating expenses include the costadfities,
product handling, delivery, selling and general adchinistrative activities. Fuel surcharges afleceed within sales and gross profit; fuel costs eeflected within
operating expenses.

Fiscal 2014 vs. Fiscal 2013

The following table sets forth the change in theponents of operating income and adjusted operatowne expressed as a percentage increase ondeaeer
the prior year:

2014 2013 Change in Dollars % Change
(Dollars in thousands)

Gross profil $ 8,181,03t $ 7,996,607 $ 184,428 2.3%
Operating expenst¢ 6,593,915 6,338,12¢ 255,784 4.0
Operating incom: $ 1,587,12z $ 1,658,47¢ $ (71,356 (4.3%
Gross profit $ 8,181,03t $ 7,996,607 $ 184,428 2.3%
Adjusted operating expenses (-GAAP) 6,444,07¢ 6,243,414 200,662 3.2
Adjusted operating income (N-GAAP) $ 1,736,95¢ $ 1,753,19: $ (16,234 (0906

The decrease in operating income was impacted liycaease in $55.1 million in operating expensésbattable to Certain ltems. Operating income adplisted
operating income for fiscal 2014 were lower thatdil 2013 primarily from a lower rate of growthdor gross profit, increased expenses from highse ealumes,
some of which is attributable to our acquired opens, increased depreciation and amortizatiorremsed delivery costs and higher corporate expengesse were
partially offset by lower Business Transformatioroject expenses and benefits from Business Tramsfiion Project initiatives. As a percentage okesalwe
experienced favorable expense management duetitoganefits from our Business Transformation &bjnitiatives.

Gross profit dollars increased in fiscal 2014 asgared to fiscal 2013 primarily due to increasddssaolumes. The first half of fiscal 2014 con&dnweaker
gross profit growth of 1.2% as compared to the sparé@d in fiscal 2013. Inflation and locally-maeal customers case growth was lower in the firftdidiscal
2014. Inflation increased as did local-managedorners case growth in the second half of fisca20Gross profits grew at a greater rate of 3.4%héinsecond half
of fiscal 2014 as compared to the same time péridiscal 2013 as result of these factors and irt fram our Business Transformation Project initias. Gross
margin, which is gross profit as a percentage t#ssavas 17.59% in fiscal 2014, a decline of 42sbpsints from the gross margin of 18.01% in fis2@l3. This
decline in gross margin was partially the resultvafak restaurant traffic and increased competitesulting from a slow-growth market. Increasedesab lower
margin corporate-managed customers also contriiotétte decline in fiscal 2014. These customershmase higher volumes and therefore margins tet tower
with this customer group than our locally-managedtamers. Our locally-managed customers comprisigraficant portion of our overall volumes and even
greater percentage of profitability because of hfgh level of value added services we typicallyvide to this customer group. The disparity in trewth rate
between these customer types moderated in thid#sif fiscal 2014 with locally-managed sales gtiow
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trending at similar rates as corpo-managed customers. If sales from our lo-managed customers do not grow at the same rataless fsom these corpori-
managed customers, our gross margins may contmwedline. Our inflation rates were relativelytdéaover the first three quarters of fiscal 201dwhbver it
increased in the fourth quarter, all quarters baiogpared to the past year. Fourth quarter fi2g6a¥ inflation was seen primarily in the meat, sedfand dairy
categories which represent more than one-thirduofaonual sales. While we cannot predict wheth#ation will continue at current levels, periodshigh inflation,
either overall or in certain product categories) have a negative impact on us and our custometsiga food costs can be difficult to pass on to austomers and
inflation can reduce consumer spending in the fawdy-from-home market, and may negatively impactsales, gross profit, operating income and eaming

Operating expenses for fiscal 2014 increased 4d9$255.8 million, over fiscal 2013. Adjusted ogiing expenses for fiscal 2014 increased 3.2%260.7
million, over fiscal 2013. These increases weimarily due to increased expenses from higher eakenmes, some of which is attributable to our aceghioperations,
increased depreciation and amortization, incredsdidery costs and higher corporate expenses. eTwese partially offset by lower Business Transfation Project
expenses and benefits from Business Transform@tioject initiatives. We believe favorable expemsamagement, partially from our Business Transfoiona®roject
initiatives, helped to keep our operating expenseeiases from being greater. Sysco’s operatingresgs are impacted by certain charges and adjustnverich we
refer to as Certain Items, and which resulted innarease in operating expenses of $55.1 milliofisical 2014 as compared to fiscal 2013. Morerimigtion on the
rationale of the use of these measures and re@fiurils to GAAP numbers can be found under “Non-GAReconciliations.”

Operating Expenses Impacting Adjusted Operatingrime

Our operating expenses increased in fiscal 20Ibapared to fiscal 2013 partially due to expensas four acquired operations, expenses attributablelume
growth and increased delivery costs. Pay-relatgibreses represent a significant portion of our afiey costs, contributed to the increase in eacthe$e three
categories of expenses and contributed to coseases in our corporate expenses. Pay-related segeexcluding labor costs associated with our rigssi
Transformation Project, US Foods integration plagrand retirement-related expenses, increased 4y $fillion in fiscal 2014 over fiscal 2013. Theciease was
primarily due to costs from companies acquiredhia tast 12 months as well as increased delivery wathouse compensation, partially attributablecase
growth. Pay-related costs have also increasedratarporate office as certain employee costsbalted to our Business Transformation Project icali£2013 are no
longer attributed to the Business Transformatiasjet in fiscal 2014 due to a change in allocatiethodology. In fiscal 2013, we allocated interasdociates based
upon estimates of the percentage of time they spetite project. In fiscal 2014, only associates that are dedicated full time to the projectiacduded in Business
Transformation Project costs. These increases parally offset by reduced sales compensatiofgrination technology compensation and lower praovisifor
management incentive plans. Benefits from our Bess Transformation Project initiatives have helipddwering the rate of growth in these expensasiqularly in
our sales area for fiscal 2014. During fiscal 2048 streamlined our sales management organizatidnmodified marketing associate compensation pl&iscal
2014 was also impacted by a reduction in pay initfiermation technology area, resulting from thstmacturing of this department in fiscal 2013, whieduced
headcount in this area.

Depreciation and amortization expense, excludiedrirease related to our Business Transformatioje€ described below, increased by $32.8 milliofiscal
2014 over fiscal 2013. The increase was primaeilsited to depreciation on assets that were noeglan service in fiscal 2013 that were in senicéscal 2014.

Our retirement-related expenses consist primarflcasts from our Retirement Plan, SERP and ourndeficontribution plans. As a part of our Business
Transformation Project initiatives, our Retirem®tn was substantially frozen and the SERP was ledety frozen in fiscal 2013, and our defined cimition plans
were enhanced with greater benefits. The net imipafiscal 2014 of our retirement-related expenassompared to fiscal 2013 was a decrease of $8#@i8n,
consisting of a $133.6 million decrease in our c@hpany-sponsored pension costs and approximageB illion for other costs, partially offset by 8 million
increased costs from our defined contribution plafise benefits in the retirement-related expersee Hargely been realized and the amount of castedse is not
expected to recur at the same magnitude in fisgdb 2s compared to fiscal 2014.

In addition to the increases in our corporate efxpenses from pay-related expenses noted abihwe, spurces of cost increases in fiscal 2014 agpeoed to
fiscal 2013 were due to increasing the capabilitiegarious departments within our corporate offiéesubset of our business technology costs has agributable to
our Business Transformation Project. Expensedelto our Business Transformation Project, ineleisf pay-related and software amortization expensge
$277.0 million in fiscal 2014 and $330.5 million fiscal 2013, representing a decrease of $53.5o0millThe decrease in fiscal 2014 resulted froneduction in
certain employee costs that were attributed toBusiness Transformation Project in fiscal 2013 #ratno longer attributed to the Business Transftion Project in
fiscal 2014 due to a change in allocation methogpldn fiscal 2013, we allocated internal ass@sdiased upon estimates of the percentage of ieyespent on the
project. In fiscal 2014, only associates that #ratdedicated full time to the project are inctlide Business Transformation Project costs. Addal contributors to
the decreases include an increased level of cegait@n on amounts spent for system improvemenéntance stability and scalability and reducedllef/spend with
consultants as compared to the comparable perididdal 2013. The decrease in fiscal 2014 wasigirtoffset by an increase in depreciation and dination
expense related to the Business Transformatiore&trof $10.7 million in fiscal 2014
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over fiscal 2013. We expect our corporate offiepemses to continue to rise in fiscal 2015 as weaed our corporate capabilities including a newenexe
management function, organizational changes tfne dreater functional support in our broadlinerapiens and additional investments in technology.

Cost per case is an important metric managemesttosmeasure our expense performance. This metc@lculated by taking the total operating expesfseur
North American Broadline companies, divided by tivenber of cases sold. Adjusted cost per caseldslated similarly, however the operating expensampgonent
excludes charges from executive retirement plassugturing, multiemployer pension plans and sevegawhich are the Certain Items applicable toglmsnpanies,
divided by the number of cases sold. Our corpoexigenses are not included in the cost per caséicsnbecause the metric is a measure of efficiancgur
operations. We seek to grow our sales and eitli@mize or reduce our costs on a per case basis.c@st per case was a decrease of $0.10 perrcéisedl 2014 as
compared to fiscal 2013. Our adjusted cost pee cadculated on a non-GAAP basis decreased $0.08dal 2014 as compared to fiscal 2013, primaftigm
reduced pay-related expenses from our sales aadviafion technology areas and lower retirementedl@xpenses, partially offset by increased casta felivery
pay-related expenses. We expect our cost perindsscal 2015 to be similar to fiscal 2014. Mandormation on the rationale for the use of thesasures and
reconciliations can be found under “Non-GAAP Redlmtions.”

Certain Items Within Operating Expenses

Sysco's results of operating expenses are impdwtéZertain Items which are expenses that can ffieudtfto predict and can be unanticipated. Mar®imation
on the rationale for the use of these measuresexmhciliations to GAAP numbers can be found urftlem-GAAP Reconciliations.” Our significant Ceitaltems
applicable for fiscal 2014 included costs in cornivecwith the proposed merger with US Foods, a gedn the estimate of our self insurance reserdeadiability for
a settlement. Our significant Certain Items aggtle for fiscal 2013 related to withdrawal lialédi from multiemployer pension plans, severancegesand costs
from restructuring executive retirement plans. t€&®m restructuring executive retirement plares@iscussed below under Fiscal 2013 vs. Fiscal.2012

We have incurred additional costs in connectiomwhe proposed merger with US Foods announceckisghond quarter of fiscal 2014 primarily from gregion
planning and due diligence costs. These costietb®00.6 million in fiscal 2014. We anticipateimring additional costs as we continue planningiritegration of
the two companies as well as other financing dostsrred in connection with the proposed merger.

From time to time, we may voluntarily withdraw fromultiemployer pension plans to minimize or limitrdfuture exposure to these plans. In fiscal 284d
fiscal 2013, we recorded provisions of $1.5 millexmd $41.9 million, respectively, related to mutii@oyer pension plan withdrawals.

Sysco maintains a self-insurance program coverartigns of workers’ compensation, general and VeHiability and property insurance costs. The ante in
excess of the self-insured levels are fully insupgdhird party insurers. Liabilities associatedwthese risks are estimated in part by considehistorical claims
experience, medical cost trends, demographic fecgaverity factors and other actuarial assumptidmshe second quarter of fiscal 2014, basedhenhistorical
trends of increased costs primarily attributableto worker's compensation claims, we increasedestimates of our self-insurance reserve to a higbit in an
estimated range of liability as opposed to our pasition at the lower end of the range. Thislteslin a charge of $23.8 million in fiscal 2014.

During the first quarter of fiscal 2014, Sysco waade aware of certain alleged violations of Cafifalaw relating to its use of remote storage unithe delivery
of products. These are commonly referred to ap dites. As of June 28, 2014, we have recordiabdity for a settlement of $20 million. In Julg014, Sysco
agreed to a $19.4 million settlement, which inckide payment of $15.0 million in penalties, $3.3lioml to fund four California Department of Publicebith
investigator positions for five years, a $1.0 roiflidonation to food banks across California, and #dillion in legal fees. The cash portion of getlement was paid
in August 2014 and the donations to the food bamitsoccur in fiscal 2015. In the first quarter discal 2014, we eliminated the use of drop sitesoss
Sysco. During fiscal 2014, we introduced mandatannual food safety training for all employeesoasrSysco. We are implementing additional and awext food
safety reporting, monitoring and compliance costiaxdross our operations to ensure adherence fmobicies.
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Fiscal 2013 vs. Fiscal 20:

The following table sets forth the change in theponents of operating income and adjusted operatoame expressed as a percentage increase ondeareer
the prior year:

2013 2012 Change in Dollars % Change
(Dollars in thousands)

Gross profil $ 7,996,607 $ 7,779,274 $ 217,333 2.8%
Operating expens¢ 6,338,12¢ 5,888,642 449,487 7.6
Operating incom: $ 1,658,47¢ $ 1,890,632 $ (232,154 (12.3%
Gross profil $ 7,996,607 $ 7,779,272 $ 217,333 2.8%
Adjusted operating expenses (-GAAP) 5,912,87(C 5,659,16& 253,705 4.5
Adjusted operating income (N-GAAP) $ 2,083,731 $ 2,120,10¢ $ (36,372 (1.7%

The decrease in operating income in fiscal 2018oaspared to fiscal 2012 was primarily driven byr@ased expenses, including charges related to wsin&ss
Transformation Project and increased pay-relat@egieses. The decrease in adjusted operating ingofiseal 2013 as compared to fiscal 2012 was prilsndriven
by increased expenses, including increased pateteéxpenses.

Gross profit dollars increased in fiscal 2013 aseared to fiscal 2012 primarily due to increasddssaGross margin was 18.01% in fiscal 2013, dimnkeof 35
basis points from the gross margin of 18.36% iedlis2012. This decline in gross margin was paytitie result of increased growth from corporateiaged
customers. Gross margin from these types of cumt®is generally lower than other types of custeméncreased competition resulting from a slowwghomarket
also contributed to the decline in gross margins.

We estimate that Sysco’s product cost inflatiors ®2% during fiscal 2013. Based on our produlgtssmix for fiscal 2013, we were most impacted iphbr
levels of inflation in the poultry and meat produategories.

Operating expenses for fiscal 2013 increased 7@%%$449.5 million, over fiscal 2012, primarily dte increased expenses from our Business Transfmmat
Project, pay-related expenses, charges relatedlttemployer pension plan withdrawals, depreciatma amortization expense and fuel. Adjusted djpgr@xpenses
increased 4.5%, or $253.7 million, in fiscal 202 ofiscal 2012. The increase in adjusted opegatixpenses was primarily due to increased payelexpenses,
depreciation and amortization expense and fuel.

Operating Expenses Impacting Adjusted Operatingrime

Pay-related expenses, excluding labor costs asedcigith our Business Transformation Project antement-related expenses, increased by $48.3omilk
fiscal 2013 over fiscal 2012. The increase wamarily due to added costs from companies acquinethé last 12 months and increased delivery anchearse
compensation. Delivery and warehouse compensatéhindes activity-based pay which increases whercase volumes increase. Additionally, pay ratessvhigher
particularly in geographies where oil and gas evgilon occurs due to labor shortages. These iseeavere partially offset by reduced sales andrrimdtion
technology pay-related expenses as a result of snoeir Business Transformation Project initiativ&uring fiscal 2013, we streamlined our sales agament
organization and modified marketing associate coragion plans. We also restructured our infornmatechnology department during the mid-point ofdis2013,
reducing headcount as a result.

Our retirement-related expenses consist primafilyosts from our Retirement Plan, SERP and oumeeficontribution plan. The net impact in fiscal 2®f our
recurring retirement-related expenses, excludingrggs noted below related to the executive retinltrpéans restructuring, was an increase of $10.Bomias
compared to fiscal 2012. This net increase cagsbisf $46.0 million increased recurring costs frime defined contribution plan, a $33.1 million d=ase in our
recurring net company-sponsored pension costs aletrease of approximately $2.6 million for othests. At the end of fiscal 2012, Sysco decideftgeze future
benefit accruals under the Retirement Plan as aebéer 31, 2012 for all U.S.-based salaried andumbon hourly employees. Effective January 1, 20th&se
employees were eligible for additional contribusamder an enhanced, defined contribution planseAbthe Retirement Plan freeze, net company-spedg@nsion
costs would have increased $106.9 million in fis2@ll3. During fiscal 2013, we approved a planéstructure our executive nonqualified retiremerdgpam
including the SERP and our executive deferred caorsgtion plan. A non-qualified defined contributiplan became effective on January 1, 2013 as acepient
plan and benefits were frozen under the SERP agnldeof fiscal 2013. We believe this restructuningre closely aligned our executive plans with oom-executive
plans. Additional non-recurring costs relatedh® restructuring are discussed below under “Geitams Within Operating Expenses.”
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Depreciation and amortization expense, excludiegriborease related to our Business Transformatioje& described below, increased by $36.0 milliofiscal
2013 over fiscal 2012. The increase was primaeilgted to assets that were not placed in semifisdal 2012 that were in service in fiscal 20@8marily from new
facilities, property from new acquisitions and exgians.

Fuel costs increased by $18.9 million in fiscal 2@Ver fiscal 2012. The increase was primarily tuéncreased contracted diesel prices and incdegaton
usage. Our costs per gallon increased 2.8% ialf3@13 over fiscal 2012. Our activities to mitiggduel costs include reducing miles driven by trucks through
improved routing techniques, improving fleet utilion by adjusting idling time and maximum speedd asing fuel surcharges. We routinely enter fiotovard
purchase commitments for a portion of our projecteshthly diesel fuel requirements with a goal ofigaiting a portion of the volatility in fuel prices

Our fuel commitments will result in either additadrfuel costs or avoided fuel costs based on timepesison of the prices on the fixed price contractd market
prices for the respective periods. In fiscal 20tt@, forward purchase commitments resulted in @mated $17.8 million of avoided fuel costs as fixed price
contracts were generally lower than market pricestfe contracted volumes. In fiscal 2012, theviod purchase commitments resulted in an estin28d2 million
of avoided fuel costs as the fixed price contraase generally lower than market prices for thetiamted volumes.

Our cost per case was an increase of $0.03 pericas$sral 2013 as compared to fiscal 2012. Oyustdd cost per case calculated on a non-GAAP basis
decreased by $0.01 per case as compared to fidt2al@imarily from reduced pay-related expensemfoar sales and information technology areas,alrivffset by
increased costs from delivery and warehouse paetlexpenses, increased retirement-related expandeuel increases.

Certain Items Within Operating Expenses

Our results of operating expenses are impacteddntai@ Items which are expenses that can be nam#ieg or not a part of our everyday operationse ore
information on the rationale of the use of thesasnees and reconciliations to GAAP numbers cambed under “Non-GAAP Reconciliations.”

Expenses related to our Business Transformatioje&ranclusive of pay-related and software amation expense, were $330.5 million in fiscal 20h8 193.1
million in fiscal 2012, representing an increas&d87.4 million. The increase in fiscal 2013 résdlin part from the initiation of software amodion as the system
was placed into service in August 2012. The ineeeia depreciation and amortization expense relatd@tie Business Transformation Project was $59l6omin
fiscal 2013 over fiscal 2012. Our project was inothe deployment stage during any period of fi@2; therefore, a greater portion of the costeveapitalized in
fiscal 2012.

As a result of executive retirement plan restruogudiscussed above, we incurred $21.0 millionharges in fiscal 2013. These charges are in addit the
recurring retirement-related expenses discussegeabo

From time to time, we may voluntarily withdraw fromultiemployer pension plans to minimize or limiirdfuture exposure to these plans. In fiscal 2848
fiscal 2012, we recorded provisions of $41.9 milland $21.9 million, respectively, related to martiployer pension plan withdrawals.

Net Earnings

Net earnings decreased 6.1% in fiscal 2014 froeafi2013 due primarily to the changes in operatimgme discussed above. Adjusted net earningedsed
1.8% during fiscal 2014.

Net earnings for fiscal 2013 decreased 11.5% asealf 2012. This decrease was primarily due tongha in operating income discussed above. Adjusétd
earnings increased 0.1% during fiscal 2013.

The effective tax rate of 36.87% for fiscal 2014sweegatively impacted primarily by two items. Einge recorded tax expense of $6.2 million related non-
deductible penalty that the company incurred. Sécave recorded net tax expense of $5.2 milliontéor and interest related to various federal, fpreand state
uncertain tax positions. This negative impact ywasgially offset by the recording of $5.7 milliori tax benefit related to disqualifying dispositioo Sysco stock
pursuant to share-based compensation arrangemniedefinitely reinvested earnings taxed at foresgatutory rates less than our domestic tax ratetes the impact
of reducing the effective tax rate.

The effective tax rate of 35.87% for fiscal 2013sviavorably impacted primarily by two items. Firse recorded a tax benefit of $14.0 million retbte changes
in estimates for the prior year domestic tax priovis Second, we recorded a tax benefit of $8.8anilrelated to disqualifying dispositions of Sysstock pursuant to
share-based compensation arrangements. The eéféak rate was negatively impacted by the recgrdin$5.7 million in tax and interest related taigas federal,
foreign and state uncertain tax
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positions. Indefinitely reinvested earnings tageébreign statutory rates less than our domeaticdte also had the impact of reducing the effedtx rate

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

Earnings Per Share

Basic earnings per share in fiscal 2014 was $2%24% decrease from the fiscal 2013 amount of8sfteB share. Diluted earnings per share in fi26a¥4 was
$1.58, a 5.4% decrease from the fiscal 2013 amafubit.67 per share. This decrease was primamdyé¢bkult of the factors discussed above. Adjudiieded earnings
per share in fiscal 2014 was $1.76, a decreasel®$ from the comparable prior year period amour§lo?8.

Basic earnings per share in fiscal 2013 was $5682.0% decrease from the comparable prior yeawpamount of $1.91 per share. Diluted earningsshare in
fiscal 2013 was $1.67, a 12.1% decrease from tinepacable prior year period amount of $1.90 per eshdhis decrease was primarily the result of thetdrs
discussed above. Adjusted diluted earnings peeshdiscal 2013 was $2.14, a decrease of 0.5% tfee comparable prior year period amount of $2.15.

All earnings per share metrics for fiscal 2013 wpeatially impacted from greater shares outstandiBgsco experienced a greater number of stoclompti
exercises in fiscal 2013 as compared to fiscal 2@h2ch increased the number of shares outstanding.

Non-GAAP Reconciliations and Adjusted Cost per Case

Sysco's results of operations are impacted by cfista executive retirement plans restructuring gbar multiemployer pension (MEPP) charges, severanc
charges, merger and integration costs associatadowi pending US Foods merger, a fiscal 2013 aitipn related charge, change in estimate forisslirance costs,
charges from a liability for a settlement, facilitjosure charges and amortization of US Foods fimancosts. Management believes that adjustingpesrating
expenses, operating income, interest expense aneings and diluted earnings per share to remoeéntipact of these items provides an importantpestive with
respect to underlying business trends and resalis povides meaningful supplemental informationbttth management and investors that is indicativehef
performance of the company’s underlying operatems facilitates comparison on a year-over-yearsbasi

Additionally, the comparison of Sysco’s resultsoperations of fiscal 2013 to fiscal 2012 was impddby costs from the Business Transformation Pr¢tP
costs), as the level of costs in each year wasfigigntly different. As such, operating expensgserating income, interest expense, net earnindslduted earnings
per share are adjusted below to facilitate comparisn a year-over-year basis of fiscal 2013 toafi012. In fiscal 2014, BTP costs were not coergid Certain
Iltems as the costs of this project became a patiofjeneral corporate expense; as a result, sealf013 period excludes BTP costs when compéoitfigcal 2014,
however it includes BTP costs when comparing toefi2012.

The company uses these non-GAAP measures whenaéngluts financial results as well as for intermdénning and forecasting purposes. These financia
measures should not be used as a substitute issagge¢he company’s results of operations for misripresented. An analysis of any non-GAAP findntieasure
should be used in conjunction with results preskimeaccordance with GAAP. As a result, in thdeéalbelow, where applicable, each period presestadjusted to
remove the costs described above. In the tabléswbendividual components of diluted earnings pdrare may not add to the total presented due to
rounding. Adjusted diluted earnings per sharalsutated using adjusted net earnings divided hyteti shares outstanding.
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Set forth below is a reconciliation of actual opieirg expenses, operating income, interest expareesarnings and diluted earnings per share tostedjuresult:
for these measures for fiscal 2014 and fiscal 2013:

2014 2013 Change in Dollars % Change

(In thousands, except for share and per share dat:
Operating expenses (GAAP $ 6,593,91: ¢ 6,338,12¢ ¢ 255,784 4.0%
Impact of restructuring executive retirement pl (3,329 (20,990 17,661 (84.1
Impact of MEPP charg (1,451 (41,876 40,425 (96.5
Impact of severance charg (7,202 (23,206 16,004 (69.0°
Impact of US Foods merger and integration ¢ (90,571 = (90,571
Impact of FY13 acquisitic-related charg - (5,998 5,998
Impact of change in estimate of self insura (23,841 = (23,841
Impact of settlement liabilit (20,000 - (20,000
Impact of facility closure charge (3,443 (2,645 (798 30.2
Adjusted operating expenses (Nc-GAAP) $ 6,444,07¢ $ 6,243,414 $ 200,662 3.2%
Operating Income (GAAP) $ 1,587,122z ¢ 1,658,47¢ $ (71,356 (4.3%
Impact of restructuring executive retirement pl 3,329 20,990 (17,661 (84.1
Impact of MEPP charg 1,451 41,876 (40,425 (96.5
Impact of severance charg 7,202 23,206 (16,004 (69.0;
Impact of US Foods merger and integration ¢ 90,571 - 90,571
Impact of FY13 acquisitic-related charg = 5,998 (5,998
Impact of change in estimate of self insura 23,841 - 23,841
Impact of settlement liabilit 20,000 - 20,000
Impact of facility closure charge 3,443 2,645 798 30.2
Adjusted operating income (No-GAAP) $ 1,736,95¢ $ 1,753,19¢ $ (16,234 (0.9)%
Interest expense (GAAP $ 123,741 g 128,498 ¢ (4,754 B.7%
Impact of US Foods financing co: (6,790 - (6,790
Adjusted operating income (Noi-GAAP) $ 116,951 $ 128,495 $ (11,544 (9.0)%
Net earnings (GAAP)® $ 931,533 ¢ 992,427 $ (60,894 (6.1)%
Impact of restructuring executive retirement pl 2,102 13,461 (11,359 (84.4
Impact of MEPP charg 916 26,855 (25,939 (96.6.
Impact of severance charg 4,546 14,882 (10,336 (69.5
Impact of US Foods merger and integration ¢ 57,176 - 57,176
Impact of FY13 acquisitic-related charg - 5,998 (5,998
Impact of change in estimate of self insura 15,050 = 15,050
Impact of settlement liabilit 18,156 - 18,156
Impact of facility closure charge 2,173 1,696 477 28.1
Impact of US Foods financing co: 4,286 - 4,286
Adjusted net earnings (No-GAAP) ® $ 1,035,93¢ $ 1,055,31¢ $ (19,381 (1.8)%
Diluted earnings per share (GAAP)® $ 158 ¢ 1.67 g (0.09; (5.4%
Impact of restructuring executive retirement pl - 0.02 (0.02
Impact of MEPP charg = 0.05 (0.05;
Impact of severance charc 0.01 0.03 (0.02] (66.7
Impact of US Foods merger and integration c 0.10 - 0.10
Impact of FY13 acquisitic-related charg - 0.01 (0.01]
Impact of change in estimate of self insura 0.03 s 0.03
Impact of settlement liabilit 0.03 - 0.03
Impact of facility closure charge - - -
Impact of US Foods financing cot 0.01 - 0.01
Adjusted diluted earnings per share (No-GAAP) @ $ 1.76 $ 1.78 $ (0.02 (1.1)%
Diluted shares outstandil 590,216,22( 592,675,11(
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The net earnings and diluted earnings per shar@adtapare shown net of tax, except as noted belive. aggregate tax impact of adjustments for exeeuti
retirement plans restructuring charges, MEPP clsaiggverance charges, merger and integration assteiated with our pending US Foods merger, alf@13
acquisition related charge, change in estimatsdtirinsurance costs, charges from a liabilitydaettlement, facility closure charges and amditineof US Foods
financing costs was $67.2 million and $37.8 millifam fiscal 2014 and fiscal 2013, respectively. dunts are calculated by multiplying the operatingome
impact of each item by the respective year’s efffediax rate, with the exception of the chargesftbe settlement liability, which has an estimated-deductible
portion, and the fiscal 2013 acquisition-relatedrgle, which has no tax impact.

Set forth below is a reconciliation of actual opigxgnexpenses, operating income, net earnings dnigd earnings per share to adjusted resultshiese measures
for fiscal 2013 and fiscal 2012:

Change in
2013 2012 Dollars % Change
(In thousands, except for share and per share dati

Operating expenses (GAAP $ 6,338,12¢ § 5,888,642 § 449,487 7.6%
Impact of BTP cost (330,544 (193,126 (137,418 71.2
Impact of MEPP charg (41,876 (21,899 (19,977 91.2
Impact of severance charg (23,206 (14,452 (8,754 60.6
Impact of restructuring executive retirement pl (20,990 = (20,990
Impact of acquisitio-related charg (5,998 - (5,998
Impact of facility closure charge (2,645 - (2,645
Adjusted operating expenses (N-GAAP) $ 5912,87C $ 5,659,165 $ 253,70E 4.5%
Operating Income (GAAP) $ 1,658,47¢ § 1,890,632 g (232,154 (12.3%
Impact of BTP cost 330,544 193,12¢ 137,418 71.2
Impact of MEPP charg 41,876 21,899 19,977 91.2
Impact of severance charc 23,206 14,452 8,754 60.6
Impact of restructuring executive retirement pl 20,990 - 20,990
Impact of acquisitio-related charg 5,998 - 5,998
Impact of facility closure charge 2,645 - 2,645
Adjusted operating income (Nol-GAAP) $ 2,083,737 $ 2,120,10¢ $ (36,372 (L.7)%
Net earnings (GAAP)® $ 992,427 $ 1,121,58% g (129,158 (11.5%
Impact of BTP cost 211,978 121,418 90,560 74.6
Impact of MEPP charg 26,855 13,768 13,087 95.1
Impact of severance charc 14,882 9,086 5,796 63.8
Impact of restructuring executive retirement pl 13,461 - 13,461
Impact of acquisitio-related charg 5,998 - 5,998
Impact of facility closure charge 1,696 - 1,696
Adjusted net earnings (No-GAAP) ® $ 1,267,297 $ 1,265,857 $ 1,440 0.1%
Diluted earnings per share (GAAP)® $ 167 g 190 g (0.23, (12.1%
Impact of BTP cost 0.36 0.21 0.15 71.4
Impact of MEPP charg 0.05 0.02 0.03 150.0
Impact of severance charg 0.03 0.02 0.01 50.0
Impact of restructuring executive retirement pl 0.02 - 0.02
Impact of acquisitio-related charg 0.01 - 0.01
Impact of facility closure charge - - -
Adjusted diluted earnings per share (No-GAAP) @ $ 214 $ 215 $ (0.01 (0.5)%
Diluted shares outstandil 592,675,11( 588,991,44:

® The net earnings and diluted earnings per shar@dtapare shown net of tax, except as noted bekive. aggregate tax impact of adjustments for Busines
Transformation Project, MEPP charge, severancagesaexecutive retirement plans restructuring,faoiity closure charges was $150.3 million and 28%illion
for fiscal 2013 and fiscal 2012, respectively. Tiseal 2013 acquisition-related charge had nargpact.
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Cost per case is an important metric managemesttosmeasure our expense performance. This nietc@lculated by taking the total operating expesfseur
North American Broadline companies, divided by tivenber of cases sold. Adjusted cost per caseldslated similarly, however the operating expensaponent
excludes charges from executive retirement plasisueturing, multiemployer pension plans and sevezavhich are the Certain Items applicable to thesepanies,
divided by the number of cases sold. Our corpoexigenses are not included in the cost per caséicsnbecause the metric is a measure of efficiancgur
operations. We seek to grow our sales and eitl@mize or reduce our costs on a per case basis.North American Broadline companies represent@pmately
80% of our of total sales and 80% of our total aieg expenses prior to corporate expenses. Symusiders adjusted cost per case to be a measadrprtvides
useful information to management and investors BBgECcOo's expense management. An analysis of amGAAP financial measure should be used in corjanc
with results presented in accordance with GAAPthintable that follows, the change in adjusted pescase is reconciled to cost per case for ¢hiegs presented.

Fiscal 2014 Fiscal 2013

change from change from

Fiscal 2013 Fiscal 2012
(Decrease) Increase in cost per ca $ 0.10. $ 0.03
Impact of Certain Item® 0.04 (0.04
(Decrease) in adjusted cost per case (N-GAAP basis) $ (0.06 $ (0.01

(1) For all periods, the impact of Certain Items exelsidharges from executive retirement plans restringt, multiemployer pension plans and severarkes. the
fiscal 2014 comparison to fiscal 2013, the majorélates to multiemployer pension plans in the amad $0.04 per case attributable to charges tatkdisca
2013 that did not recur at the same magnitudestafi2014. For the fiscal 2013 comparison to figéd 2, the majority relates to multiemployer pensplans i
the amount of $0.03 per case attributable to clsatgleen in fiscal 2013 that did not recur at theeanagnitude in fiscal 2012, and the remaindertesl&
severance charge

Segment Results

We have aggregated our operating companies intaréer of segments, of which only Broadline and SY&3te reportable segments as defined in accounting
provisions related to disclosures about segmentanoénterprise. The accounting policies for thgments are the same as those disclosed by Syshn wlite
Financial Statements and Supplementary Data withi Il Item 8 of this Form 10-K . Intersegmerlesaepresent specialty produce and imported sipegievducts
distributed by the Broadline and SYGMA operatingnganies .

Management evaluates the performance of each odmenating segments based on its respective opgratome results . Corporate expenses and atjuss
generally include all expenses of the corporate®fénd Sysco’s shared service center. Thesdaralkale all share-based compensation costs anchegpeaelated to
the company’s Business Transformation Projecthile a segment’s operating income may be impaictebe short - term by increases or decreasesossgurofits,
expenses, or a combination thereof, over the leng-ach business segment is expected to incrsagperating income at a greater rate than satestr This is
consistent with our long-term goal of leveragingnézgs growth at a greater rate than sales growth.

The following table sets forth the operating inconfieach of our reportable segments and the otfiggnent expressed as a percentage of each segseaggor
each period reported and should be read in congmetith Note 21 , “Business Segment Information'the Consolidated Financial Statements in Item 8 :

Operating Income as &
Percentage of Sale

2014 2013 2012
Broadline 6.6% 6.6% 7.0%
SYGMA 0.6 0.9 1.1
Other 3.2 3.6 3.8
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The following table sets forth the change in thected financial data of each of our reportablevsegts and the other segment expressed as a pgeéntaeas:
over the prior year and should be read in conjonatiith Note 21 , “Business Segment Informationthte Consolidated Financial Statements in Iltem 8 :

2014 2013
Operating Operating
Sales Income Sales Income
Broadline 4.4% 3.1% 5.0% 0.6%
SYGMA 6.9 (26.9 0.8 (14.7
Other 6.7 (5.0 14.4 8.3

® SYGMA had operating income of $ 38.0 million isdal 2014 , $ 52.0 million in fiscal 2013 and $nillion in fiscal 2012 .

The following table sets forth sales and operatiropme of each of our reportable segments, ther sgment, and intersegment sales, expressedeasenfage
of aggregate segment sales, including intersegseaas, and operating income, respectively. Fopgaes of this statistical table, operating incorhew segments
excludes corporate expenses and adjustments 628.8,million in fiscal 2014 , $ 894.3 million irs€al 2013 and $ 677.6 million in fiscal 2012 that not charged to
our segments. This information should be readijunction with Not e 21, “ Business Segmenbinfation” to the Consolidated Financial Stateméntgem 8 :

2014 2013 2012
Segment Segment Segment
Operating Operating Operating
Sales Income Sales Income Sales Income

Broadline 81.0% 94.9% 81.3% 94.1% 81.2% 94.1%
SYGMA 13.3 1.5 13.0 2.0 13.5 2.4
Other 6.3 3.6 6.2 3.9 5.7 35
Intersegment sale (0.6) - (0.5) - (0.4 -
Total 100.004 100.004 100.004 100.004 100.004 100.004

Broadline Segment

The Broadline reportable segment is an aggregatfothe company’s U.S. , Canadian , Caribbean Bapean Broadline segments. Broadline operating
companies distribute a full line of food productsla wide variety of non-food products to both itiadal and chain restaurant customers , hospisalspols, hotels,
industrial caterers and other venues where foodsemroducts are served. These companies alsadpreustom-cut meat operations . Broadline opemnatihave
significantly higher operating margins than the i#sSysco’s operations. In fiscal 2014 , the RBHo®e operating results represented approximat&l@ 86 of Sysco’s
overall sales and 94.9 % of the aggregate operatowne of Sysco’s segments, which excludes cotpargpenses.

There are several factors which contribute to theigher operating results as compared to the SYGAMM Other operating segments. We have invested
substantial amounts in assets, operating methedbnology and management expertise in this segnid. breadth of its sales force, geographic rezfchs
distribution area and its purchasing power allovtausenefit from this segment’s earnings.

Sales

Sales for fiscal 2014 were 4.4 % higher th an fi@d 3. Sales for fiscal 201 4 increased as ailit e$ sales from acquisitions that occurred witttie last 12
months, case volume growth and product cost ioftatind the resulting increase in selling pricesir €ales growth in fiscal 2014 was greater with conporate-
managed customers as compared to sales growth auithocally-managed customers. We believe our llpeaanaged customer growth has been negatively
influenced market conditions including lower consurapend. The disparity in the growth rate betwtbese customer types moderated in the last hdifcdl 2014
with locally-managed sales growth trending at similates as corporate-managed customers. Sahasaftquisitions within the last 12 months favoraishpacted
sales by 1.7 % in fiscal 2014. Changes in prodosts, an internal measure of inflation or defiativere estimated as inflation of 2.0% during fis2@14, driven
mainly by inflation in the meat, seafood and daiagegories. The exchange rates used to translafereign sales into U.S. dollars negatively intpdcsales by 0.8 %
in fiscal 2014.

Sales were 5.0% greater in fiscal 2013 than fi2dl2. Sales for fiscal 2013 increased as a re$ytoduct cost inflation and the resulting inceed@s selling
prices, sales from acquisitions that occurred witthie last 12 months and improving case volumeas:. $ales growth in fiscal 2013 has been greatehn witr
corporate-managed customers as compared to graleth with our locally-managed customers. We éhadi our locally-managed customer sales growth eas b
negatively influenced by lower consumer sentimeSales from acquisitions within the last 12 montbstributed 1.6% to the overall sales comparisanfifzal
2013. Changes in product costs, an internal measunflation or deflation, were estimated asatifin of 2.3% in fiscal 2013. The
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changes in the exchange rates used to translafereign sales into U.S. dolladid not have a significant impa on saleswhencompared to fiscal 202 .

Operating Income
Fiscal 2014 vs. Fiscal 2013

Operating income increased by 3.1% in fiscal 20¢drdiscal 2013. Fiscal 2014 included $1.5 millisncharges related to withdrawals from multiemgloy
pension plans, as compared to $41.9 million in gésiin fiscal 2013. We also experienced growtbuingross profits, increased expenses from higase eolumes,
some of which is attributable to our acquired opilens, increased depreciation and amortizationinackased delivery costs. These were partiallgaafby benefits
from Business Transformation Project initiativesliled lower sales organization costs and retirémedated expenses. As a percentage of salesxparienced
favorable expense management partially from benfim our B usiness T ransformation Project itiitis.

Gross profit dollars increased in fiscal 2014 pritgadue to increased sales; however, gross pdofiars increased at a lower rate than sales. Goaxfits grew at
a greater rate in the second half of fiscal 201domspared to the same time period in fiscal 201&aslt of increased inflation, higher locally-mged customer case
growth and in part from our Business Transformafwoject initiatives. This decline in gross margias partially the result of weak restaurant tcaéfnd increased
competition resulting from a slow-growth markencreased sales to lower margin corporate-manag&droers also contributed to the decline in fis@ll42 These
customers purchase higher volumes and thereforgimsatend to be lower with this customer group tban locally-managed customers.  Our locally-eged
customers comprise a significant portion of ourraitevolumes and an even greater percentage oftgbdity because of the high level of value addedvices we
typically provide to this customer group. The disfy in the growth rate between these customezgsypoderated in the last half of fiscal 2014 wittally-managed
sales growth trending at similar rates as corper@eaged customers. If sales from our locally-rgadacustomers do not grow at the same rate asfsafeghese
corporate-managed customers, our gross margingardinue to decline. Our inflation rates were tiekdy stable over the first three quarters of &is2014; however,
it increased in the fourth quarter, all quartersxgecompared to the past year. Fourth quarteafi2014 inflation was seen primarily in the meagfsod and dairy
categories which represent more than one-thirduofaonual sales. While we cannot predict wheth#ation will continue at current levels, periodshigh inflation,
either overall or in certain product categories) have a negative impact on us and our customeftsiga food costs can be difficult to pass on to austomers and
inflation can reduce consumer spending in the fawdy-from-home market, and may negatively impactsales, gross profit, operating income and eaming

Operating expenses for the Broadline segmen t asee in fisc al 2014 as compared to fiscal 2018caF 2014 included $1.5 million in charges related
withdrawals from multiemployer pension plans, aspared to $41.9 million in charges in fiscal 20T31e increase in expenses for fiscal 2014 as caedpiar fiscal
2013 was driven largely by expenses from acquigeerations, expenses attributable to volume growath iacreased depreciation and amortization expeRsg-
related expenses increased primarily from addets dosm companies acquired in the last 12 monthsedsas increased delivery compensation, partiaftyibutable
to case growth. Depreciation and amortizationdased primarily from assets that were not placesbimice in fiscal 2013 that were in service iwdis2014. These
increases were partially offset by reduced salesiaformation technology pay-related expenses.ir&aent-related costs decreased primarily fromplee freezes
that occurred in fiscal 2013. Our expense on apaiscase basis decreased as compared to fistal@2bnarily from reduced pay-related expenses foomsales and
information technology areas and lower retiremetated expenses, partially offset by increasedsdosin delivery pay-related expenses.

Fiscal 2013 vs. Fiscal 2012
Operating income decreased by 0.6% in fiscal 2843 fiscal 2012. This decrease was driven by djpgr&xpenses increasing more than gross profiacol

Gross profit dollars increased in fiscal 2013 priflgadue to increased sales; however, gross pdafiars increased at a lower rate than sales. dégtine in gross
margin was partially the result of increased grofkim corporate-managed customers. Gross margin fhese types of customers is generally lower fi@n other
types of customers. Increased competition reguftiom a slow-growth market also contributed to dleeline in gross margins. Our Broadline segme&pegenced
product cost inflation in fiscal 2013. Based om product sales mix during fiscal 2013, we were tmmpacted by higher levels of inflation in the ftoyiand meat
product categories.

Operating expenses for the Broadline segment iserkan fiscal 2013 as compared to fiscal 2012. @&kgense increases in fiscal 2013 were driven large
charges related to multiemployer pension plan wéhals, pay-related expenses including severansts,cdepreciation and amortization expense and fTieé
increase in pay-related expenses was primarilytduacreased delivery and warehouse compensatantiajty attributable to case growth, and addedscé®m
companies acquired in the last 12 months. Deliveng warehouse compensation includes activity-bgssd which will increase when our case volumes
increase. Additionally, pay rates have been higizeticularly in geographies where oil and gas esgilon occurs. These increases were partiallseofity reduced
sales and information technology pay-related exgen®©ur enhanced defined contribution plan became
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effective January 1, 2013 and contributed to tleeiase in operating expenses. Depreciation andtizaton increased primarily from assets that weoe placed ir
service in fiscal 2012 that were in service indis2013, primarily from new facilities, propertyofn new acquisitions and expansions. Fuel coste %&6.7 million
higher in fiscal 2013 than in fiscal 2012.

In fiscal 2013 and fiscal 2012, we recorded pravisiof $41.9 million and $21.9 million, respectiyelelated to multiemployer pension plan withdrasval

Our fiscal 2013 cost per case, excluding chargiesge to withdrawals from multiemployer pensionndadecreased as compared to fiscal 2012 primizoity
reduced pay-related expenses from our sales andriafion technology areas, partially offset by @ased costs from delivery and warehouse pay-retatpdnses,
increased retirement-related expenses and fuedases.

SYGMA Segment

SYGMA operating companies distribute a full line &fod products and a wide variety of non-food priduto certain chain restaurant customer
locations. SYGMA operations have traditionally Hadier operating income as a percentage of sals 8ysco’s other segments. This segment of theséwice
industry has generally been characterized by loswearall operating margins as the volume that thmsgomers command allows them to negotiate foraediu
margins. These operations service chain restauthrgugh contractual agreements that are typisailyctured on a fee per case delivered basis.

Sales

Sales were 6.9% greater in fiscal 2014 than irafi2013. The increase was primarily due to neviarnsers. Other contributors to the increase weodyst cost
inflation and the resulting increase in sellingcps and case volume increases from existing cusonYe do not expect sales growth to continubéetsame level in
fiscal 2015 as compared to fiscal 2014, primarikg do the expectation of fewer new customers afi2015 as well as competitive pricing pressures.

Sales were 0.8% greater in fiscal 2013 than irafi@012. The increase was primarily due to prodwst inflation and the resulting increase in sellprices,
partially offset by case volume declines. Casewas were challenged from low levels of growth frexisting customers and from lost customers.

One chain restaurant customer (The Wendy's Compaogdunted for approximately 23% of the SYGMA segimsales for the fiscal year ended June 28,
2014. SYGMA maintains multiple regional contraafish varied expiration dates with this customerhil®/ the loss of this customer would have a maltexierse
effect on SYGMA, we do not believe that the losshid customer would have a material adverse effie@ysco as a whole.

Operating Income

Operating income decreased by 26.9% in fiscal 204 fiscal 2013. Gross profit dollars increase8?2 while operating expenses increased 6.5% ialfdg14
over fiscal 2013. Gross profit dollar growth wasver than sales growth primarily due to reduced $uecharges. Operating expenses increased i 2644 largely
due to increased delivery costs including pay-eelaxpenses. Also contributing to the increasexjmense were startup costs related to new custcanerexpenses
incurred for a facility consolidation. Operatingcome is not expected to decrease at the samenrfiseal 2015 as compared to fiscal 2014 as gpactsts for new
customers should be at lower amounts than thoseriexgged in fiscal 2014. We continue to focus weréasing profitability while remaining responsitee our
customers’ needs.

Operating income decreased by 14.7% in fiscal 2048 fiscal 2012. Gross profit dollars decreaséti% while operating expenses increased 1.2% ¢alfiz013
over fiscal 2012. These gross profit results Igrgeflect the sluggish sales environment. Opeoaéixpenses increased in fiscal 2013 largely duecteased delivery
costs including pay-related expenses. Our enhathefided contribution plan became effective Jandar3013 and contributed to the increase in pagtedl expense .

Other Segment

“Other” financial information is attributable to pother operating segments, including our specialbduce and lodging industry products segmentsnapany
that distributes specialty imported products, a pany that distributes to international customerd aar Sysco Ventures platform, our suite of techgplsolutions
that help support the business needs of our custom&hese operating segments are discussed aggargate basis as they do not represent reposabgleents
under segment accounting literature.

On an aggregate basis, our “Other” segment hashader operating income as a percentage of saées $ysco’s Broadline segment. Sysco has acqsoer:
of the operating companies within th is segmenelatively recent years. These operations geryeoglérate in a niche within the foodservice industxcept for our
lodging industry supply company . Each individaegleration is also generally smaller in sales argpschan an average Broadline operation and eathest
operating segments is considerably smaller in saldsoverall scope than the Broadline segmenfiséal 2014 , in the aggregate, the “Other” segment
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represented approximate6.3 % of Sysc’s overall sales an3.6 % of the aggregate operating income of S's segments, which excludes corporate expeand
adjustments .

Operating income decreased 5.0%, or $4.9 milliorfiscal 2014 as compared to fiscal 2013. Theeads® in operating income was largely due to startuss
from our Sysco Ventures operations, partially dffbg increased earnings from our specialty prodand lodging industry products segments. Additiynal
retirement-related expenses were greater for tbesganies for fiscal 2014 as our enhanced defipatribution plan became effective January 1, 2@t@®| some of
these operations were not a part of prior benéditp

Operating income increased 8.3% for fiscal@0ver fiscal 2012. The increase in operatingine was primarily driven by earnings from our lodgindustry
products segment, our specialty import businesg,wkas acquired in the third quarter of fiscal 204r2d our company that distributes to internatianetomers. An
additional item partially offsetting the increase dperating income was an increase in retiremdate@ expense for these companies. Our enhanditkbde
contribution plan became effective January 1, 281 contributed to increased expense at these coespa

Liquidity and Capital Resources
Highlights
Comparisons of the cash flows from fiscal 2014igodl 2013:

« Cash flows from operations were $1.49 billion tyesr compared to $1.51 billion last ye

« Capital expenditures totaled $523.2 million thisrlyeompared to $511.9 million last ye

« Free cash flow was $995.4 million this year comgace$1.0 billion last year (See N-GAAP reconciliation below under the head“Free Cash Flov")
« Cash used for acquisition of businesses was $78li8mthis year compared to $397.4 million lastye

« Net bank borrowings were a net borrowing of $34illian this year compared to a net borrowing of $hnillion last year.

« Proceeds from exercises of st-based compensation awards was $255.6 million tas gompared to $628.7 million last ye

« Treasury stock purchases were $332.4 million teEryompared to $721.6 million last ye

« Dividends paid were $667.2 million this year conguato $648.3 million last yee

Sources and Uses of Cash

Sysco's strategic objectives include continuouggtment in our business; these investments areefubg a combination of cash from operations anésxto
capital from financial markets. Our operationddrigally have produced significant cash flow. Eaenerated from operations is generally alloctded

« working capital requirement

« investments in facilities, systems, fleet, othaipment and technolog

« return of capital to shareholders, including casfidénds and share repurchas
« acquisitions compatible with our overall growtheségy;

« contributions to our various retirement plans; and

« debt repayment:

Any remaining cash generated from operations mayested in high-quality, short-term instrumenfss a part of our ongoing strategic analysis, wgularly
evaluate business opportunities, including potéatiguisitions and sales of assets and busineasdsour overall capital structure. Any transadioesulting from
these evaluations may materially impact our liqyidborrowing capacity, leverage ratios and cagitadilability.

In the second quarter of fiscal 2014, we annoureedgreement to merge with US Foods. As of the tle merger agreement was announced in Decemb@y 20
Sysco agreed to pay approximately $3.5 billiontfar equity of US Foods, comprised of $3 billionSyflsco common stock and $500 million of cash. Ags phthe
transaction, Sysco will also assume or refinancé~b&ls’ net debt, which was approximately $4.7dyillas of September 28, 2013, bringing the tot&mpnise value
to $8.2 billion at the time of the merger announeem As of August 13, 2014, the merger considenais estimated as follows: approximately $3.Tidsil for the
equity of US Foods, comprised of $3.2 billion ofs8y common stock valued using the seven day aveheagegh August 13, 2014 and $500 million of caklts
Foods' net debt to be assumed or refinanced wa®xprately $4.8 billion as of June 28, 2014, brimgithe total enterprise value to $8.5 billion asAofust 13,
2014. The value of Sysco’s common stock and theuatnof US Foods’ net debt will fluctuate. As spthe components of the transaction and total priger value
noted above will not be finalized until the mergeeconsummated. We have secured a fully commiitette financing and expect to issue longer-temarfcing prior
to closing. After completion of the transactidme equity holders of US Foods will own approxima@&T million shares, or roughly
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13%, of Sysco. This merger is currently pendirrggulatory review process by the Federal Trade Cission and we estimate the merger will close byethé of the
third quarter or in the fourth quarter of caleng@i4. Under certain conditions, including lackedulatory approval, Sysco would be obligated tp $800 million to
the owners of US Foods if the merger were cancelled

We continue to generate substantial cash flows fopmrations and remain in a strong financial posijthowever our liquidity and capital resources ban
influenced by economic trends and conditions thmgact our results of operations. Uncertain ecda@onditions and uneven levels of consumer confideand the
resulting pressure on consumer disposable income loavered our sales growth and impacted our dasysffrom operations. Competitive pressures iavadrowth
environment have also lowered our gross marginshwini turn can cause our cash flows from operatiordecrease. We believe our mechanisms to mamagéng
capital, such as credit monitoring, optimizing intay levels and maximizing payment terms with vansd and our mechanisms to manage the items inmgaotir
gross profits have been sufficient to limit a sfgraint unfavorable impact on our cash flows fronexgtions. We believe these mechanisms will costitouprevent a
significant unfavorable impact on our cash flowsnfroperations. As of June 28, 2014, we had $448ln in cash and cash equivalents, approximaga9o of
which was held by our international subsidiariepegated from our earnings of international operetiolf these earnings were transferred among desnor
repatriated to the U.S., such amounts may be suigjiexiditional tax obligations; however, we do ootrently anticipate the need to relocate this©icas

We believe the following sources will be sufficigntmeet our anticipated cash requirements fonthe twelve months, while maintaining sufficierguidity for
normal operating purposes:

« our cash flows from operation

. the availability of additional capital under ouristing commercial paper programs, supported byrewolving credit facility, and bank lines of crec

« our ability to access capital from financial magencluding issuances of debt securities, eitmi@afely or under our shelf registration statemidet! with
the Securities and Exchange Commission (S

Due to our strong financial position, we believattive will continue to be able to effectively accése commercial paper market and long-term capitakets, if
necessary. We believe our cash flows from operstigill improve over the long-term due to benefitsm our Business Transformation Project and itiités to
improve our working capital management and cashidlfsom the operations of US Foods once acquired.

Cash Flows

Operating Activities
Fiscal 2014 vs. Fiscal 2013

We generated $1.49 billion in cash flow from opierat in fiscal 2014, as compared to $1.51 billiorfiscal 2013. This decrease of $18.8 million 1%, was
largely attributable to a negative comparison onspE expense and contributions, reduced net eggnanegative comparison on multiemployer pensidindrawal
provisions and payments and an unfavorable congams prepaid expenses. Partially offsetting thaestvorable comparisons was a favorable comparnison
working capital, several significant accruals scél 2014 and an increase in non-cash depreciatidramortization.

Included in the change in other long-term liakBktiwas a negative comparison on pension expensecmidbutions, which contributed $65.0 million tioe
unfavorable comparison on cash flow from operationdiscal 2014 to fiscal 2013. Pension expensas §4.8 million and pension contributions were 824illion in
fiscal 2014, which resulted in a decrease to dtmeg-term liabilities. Pension expense was $138lBon and pension contributions were $93.6 miilio fiscal 2013,
which resulted in an increase to other long-teahilities.

Included in the change in accrued expenses wasgatie comparison of $49.4 million on multiemployethdrawal provisions and payments. Fiscal 2014
included a provision for multiemployer pension withwal of $1.5 million and payments of $40.8 mitljavhich resulted in a decrease to accrued expersssal
2013 included a provision for multiemployer pensisithdrawal of $41.9 million and payments of $3In8llion, which resulted in an increase to accrued
expenses. Partially offsetting the unfavorablgdnt of the multiemployer accrual comparison wesgesal significant accruals unique to fiscal 20®hich
contributed $48.5 million to cash flow from opecas for fiscal 2014 to fiscal 2013.

Changes in working capital, specifically accoumtseivable, inventory and accounts payable, had@dhle comparison of $129.7 million on the comgami of
cash flow from operations for fiscal 2014 to fis@ll3. There was a favorable comparison on acsqayable, which was partially offset by unfavoeatdmparisons
on accounts receivable and inventory. Accountsiveble increased in both periods as a result@kases in sales. Our sales growth in fiscal 2Gi4been greater
with our corporate-managed customers and paymemistéor these types of customers are tradition@ahger than average. This mix of longer-term re@leles
contributed to the unfavorable comparison on clsh from fiscal 2014 to fiscal 2013. Inventory ieased in both
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periods as a result of increases in sales. How@wentory turnover improved in fiscal 2014, asnpared to a deterioration of inventory turnovefigcal 2013, dut

to working capital improvements in inventory. Eib@014 also included an increase in inventoryramgit, which offset the favorable comparison duevbrking

capital improvements, resulting in an overall unf@ble comparison on cash flow from fiscal 2014isoal 2013. Accounts payable increased in botiiode as a
result of increases in sales. The year-over-yapact of the change in accounts payable is faverabtash flow from operations due to working apinprovements
in accounts payable as well as an increase inl f&& in accounts payable related to inventoryansit.

Fiscal 2013 vs. Fiscal 2012

We generated $1.5 billion in cash flow from opemasi in fiscal 2013, as compared to $1.4 billiorfisecal 2012. The increase of $107.4 million or98,6was
largely attributable to a favorable comparison y@aer-year on the settlement payments made to riternlal Revenue Service (IRS), an increase in rsh-c
depreciation and amortization expense and a fal@mmparison for multiemployer and company-spoedqrension expense and contributions. These dmsea
were partially offset by a reduction in net earsinthe redemption of some of our corporate-ownieditisurance (COLI) policies in fiscal 2012 andeauction in
taxes. Changes in working capital, including ac¢suaceivable, inventory and accounts payable ndidhave a significant impact on the comparisorcash flow
from operations from fiscal 2013 to fiscal 2012heSe items are more fully described below.

In fiscal 2012, we paid $212 million in settlemgr@yments to the IRS. We completed these settlepeyments in fiscal 2012, which resulted in a fabbe
comparison in cash flow from operations relatedhis item in fiscal 2013. Excluding the IRS setiEnt payment comparison, the combined impact ofgés in
deferred taxes and changes in accrued income wags decrease of $171.5 in cash flow from operatio fiscal 2013 as compared to fiscal 2012. THeisrease
resulted primarily from decreased tax expense 67$Lmillion year over year and an increase in li8-tax payments of $59.6 million which were priityaforeign
tax payments related to a one-time transactionedlsas increased earnings in these jurisdictions.

The increase in non-cash depreciation and amadizaixpense of $95.6 million was primarily relatedassets that were not in service in fiscal 202 were in
service in fiscal 2013. These assets include ofiware related to our Business Transformation étojwhich was placed into service in August 2042 well as
various new facilities and expansions.

Multiemployer and company-sponsored pension expansecontributions resulted in a favorable comparief $69.9 million in cash flow from operations in
fiscal 2013 as compared to fiscal 2012. Provisifamsmultiemployer pension withdrawals increased.®2million in fiscal 2013 as compared to fiscall20 and
payments for withdrawals decreased $1.8 milliomm@any-sponsored pension contributions decreas@® $Gillion year over year, which was partially s#t by a
decrease in company-sponsored pension expens28 illion.

The comparison of cash flow from operations froscdi 2013 to fiscal 2012 was negatively impactedahyunfavorable change of $56.4 million in other
assets. This unfavorable change resulted primémign an increase in cash in the prior year frora tedemption of approximately $75 million of our OO
policies. These COLI policies were maintained teema portion of our obligations under the SERP w&atk replaced by less volatile corporate-ownedl estate
assets as part of our plan to reduce the marke¢lCOLI impact on our earnings. There was nolammedemption in fiscal 2013. Other miscellaneobanges in
other assets partially offset this decrease yeer pear.

Investing Activities

Fiscal 2014 capital expenditures included:

« fleet replacements;

« construction of fol-out facilities in Ontario, Canada and Dublin, lreda

« replacement or significant expansion of faciliie$hoenix, Arizona; Sacramento, California; Phelidhia, Pennsylvania and Harrisonburg, Virginied
« investments in technolog

Fiscal 2013 capital expenditures included:

« fleet replacement:

« construction of a fold-out facility in southernl@arnia;

« replacement or significant expansion of faciliie#\tlanta, Georgia; British Columbia, Canada; BwstMassachusetts and Columbia, South Carolina
« investments in technolog
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Fiscal 2012 capital expenditures includ

« replacement or significant expansion of faciliiesSan Diego, California; Boston, Massachusettsctin, Nebraska; Syracuse, New York and centrab3}
« construction of fol-out facilities in southern California and Long tsth New York;

« the continued remodeling of our shared serviceiitfapurchased in fiscal 201(

« fleet replacements; ar

« investments in technology including our Businesan&formation Project.

The level of capital expenditures in fiscal 2014swaostly consistent with fiscal 2013, representingmall increase of $11.3 million. Capital expémdis in
fiscal 2013 decreased by $272.6 million from fis2@l2 primarily due to less investment in technglogfiscal 2013 related to our Business TransfdimomaProject
due to the initiation of the project’'s deploymeihiape in August 2012. Capital expenditures in fi@€d4, 2013 and 2012 for our Business TransfoiwnaRroject
were $33.4 million, $20.0 million and $146.2 miliorespectively.

We estimate our capital expenditures, net of prdedeom sales of assets, in fiscal 2015 shouldnbthé range of $500 million to $550 million. Fis@915
expenditures will include facility, fleet and othequipment replacements and expansions; new faciihstruction, including fold-out facilities; ardvestments in
technology.

During fiscal 2014, in the aggregate, the compaaig pash of $79.3 million for operations acquireding fiscal 2014 and for contingent consideratielated to
operations acquired in previous fiscal years. myriscal 2014, we acquired for cash operationderidian, ldaho; Landover, Maryland; St. Louis, Sbsiri;
Cleveland, Ohio and Philadelphia, Pennsylvania.

During fiscal 2013, in the aggregate, the compaaig pash of $397.4 million for operations acquideding fiscal 2013 and for contingent consideratieiated to
operations acquired in previous fiscal years. Bwfiscal 2013, we acquired for cash foodserviceratons in Nassau, Bahamas; San Francisco, Ga#foBan Jose,
California; Stockton, California; Ontario, Cana@@jebec, Canada; Orlando, Florida; Dublin, Irela®d;Cloud, Minnesota; Co. Down, Northern Irelande&ville,
Ohio and Houston, Texas.

During fiscal 2012, in the aggregate, the compaaig pash of $110.6 million for operations acquideding fiscal 2012 and for contingent consideratieiated to
operations acquired in previous fiscal years. Byifiscal 2012, we acquired for cash broadline gmwdice operations in Sacramento, California; Quel@nada;
New Haven, Connecticut; Grand Rapids, Michigan; iiapolis, Minnesota; Columbia, South Carolina apok&ne, Washington. In addition, Sysco acquireatésh
a company that distributes specialty imported petelbheadquartered in Chicago, lllinois.

Free Cash Flow

Free cash flow represents net cash provided fragnadipg activities less purchases of plant andpegent plus proceeds from sales of plant and equipngysco
considers free cash flow to be a non-GAAP liquiditgasure that provides useful information to mamege and investors about the amount of cash gestebst the
business after the purchases and sales of buildiegs, equipment and technology, which may patdigtbe used to pay for, among other things, segatuses of cash
including dividend payments, share repurchasesaandisitions. We do not mean to imply that freshcliow is necessarily available for discretionarpenditures,
however, as it may be necessary that we use italcermandatory debt service or other payments. #esuat of decreased cash provided by operatingites and
increased capital spending, partially offset byréased proceeds from sales of plant and equiprfteatcash flow for fiscal 2014 decreased 2.0%,1®.$ million, to
$995.4 million as compared to fiscal 2013. lase™ cash provided by operating activities, pytifset by increased capital spending, resultefteée cash flow for
fiscal 2013 increasing 61.7%, or $387.4 million$thO billion as compared to fiscal 2012.
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Free cash flow should not be used as a substitiassessing the comp¢'s liquidity for the periods presented. An analysfisny no-GAAP financial measur
should be used in conjunction with results preskimeaccordance with GAAP. In the tables thatdwl| free cash flow for each period presented ismeited to net
cash provided by operating activities.

2014 2013 Change in Dollars % Change
(Dollars in thousands)
Net cash provided by operating activities (GAAP $ 1,492,815 $ 1,511,59¢ $ (18,779 1.2%
Additions to plant and equipme (523,206 (511,862 (11,344 (2.2
Proceeds from sales of plant and equipn 25,790 15,527 10,263 66.1
Free Cash Flow (No-GAAP) $ 995,399 $ 1,015,25¢ $ (19,860 (2.0)04
2013 2012 Change in Dollars % Change
(Dollars in thousands)
Net cash provided by operating activities (GAAP $ 1,511,594 $ 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 $ 387,39¢ 61.704

Einancing Activities
Equity Transactions

Proceeds from exercises of share-based compensatiards were $255.6 million in fiscal 2014, $62&ilion in fiscal 2013 and $99.4 million in fiscal
2012. The level of proceeds in each year is direetated to the number of options exercised ichegear. The level of option exercises, and thosgeds, will vary
from period to period and is largely dependent @mvements in our stock price.

We traditionally have engaged in Board-approvedeshapurchase programs. The number of sharesradgamd their cost during the past three fiscatsyeeere
10,059,000 shares for $332.4 million in fiscal 2024,672,403 shares for $721.6 million in fiscal2G&nd 10,000,000 shares for $272.3 million indis2012. No
additional shares were repurchased through Aug®ised14, resulting in a remaining authorizationdoy Board of Directors to repurchase up to 11,6556 dhares,
based on the trades made through that date. @ue sbpurchase strategy is to purchase enoughsstuekeep our average shares outstanding relatbaglgtant over
time, excluding the impact of the 87 million sharede issued upon closing of the potential mevg#ér US Foods. The number of shares we repurcimafégcal 2015
will be dependent on many factors, including theslef future stock option exercises as well as jgetimg uses for available cash.

We have made dividend payments to our sharehoideach fiscal year since our company’s inceptioerelO years ago. We target a dividend payou0é6 40
50% of net earnings. We paid in excess of thagean fiscal 2014 and fiscal 2013 primarily dueirioreased expenses from our Certain Items. We\melias we
realize benefits from our Business Transformatioojeet, our dividend payout will return to this geted range. Dividends paid were $667.2 million$d.14 per
share, in fiscal 2014, $648.3 million, or $1.10 pkare, in fiscal 2013 and $622.9 million, or $1@8 share, in fiscal 2012. In May 2014, we dedaour regular
quarterly dividend for the first quarter of fis@015 of $0.29 per share, which was paid in July4201

In November 2000, we filed with the SEC a shelfistgtion statement covering 30,000,000 share®wingon stock to be offered from time to time in cection
with acquisitions. As of August 13, 2014, 29,4BB&hares remained available for issuance underepistration statement.

Debt Activity and Borrowing Availability

Short-term Borrowings

We have uncommitted bank lines of credit, whichvided for unsecured borrowings for working cap@glup to $95.0 million, of which none was outstarglas
of June 28, 2014 or August 13, 2014.

The company’s Irish subsidiary, Pallas Foods, hasaudticurrency revolving credit facility, which pvigles for capital needs for the company’s European

subsidiaries. In September 2013, this facility vex¢ended and increased to €100.0 million (Eufid)is facility provides for unsecured borrowings agxpires
September 24, 2014, but is subject to extensiautst&nding borrowings under this facility were €bghillion (Euro) as of June 28, 2014 and August2(BL4.
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On June 30, 2011, a Canadian subsidiary of Systyezhinto a shc-term demand loan facility for the purpose of faating a distribution from the Canadi
subsidiary to Sysco, and Sysco concurrently entietecan agreement with the bank to guaranteecde. | The amount borrowed was $182.0 million and regaid in
full on July 4, 2011.

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

Sysco and one of its subsidiaries, Sysco InternatljdJLC, have a revolving credit facility suppogi the company’s U.S. and Canadian commercial rpape
programs. The facility provides for borrowingskinth U.S. and Canadian dollars. Borrowings by 8ysternational, ULC under the agreement are gueeahby
Sysco, and borrowings by Sysco and Sysco Intemmati®JLC under the credit agreement are guarartigetle wholly-owned subsidiaries of Sysco thatgrarantors
of the company’s senior notes and debenturesathnaly 2014, Sysco and Sysco International, UL@red¢d and increased the size of the revolving tfadility
described above that supports the company’s U.&.Gamadian commercial paper programs. The faaili@g increased to $1.5 billion with an expiraticated of
December 29, 2018, but is subject to further extensThe other terms and conditions of the exterfdeility are substantially the same.

As of June 28, 2014, commercial paper issuancesanding were $130.0 million. As of August 13, 20é¢ommercial paper issuances outstanding were.§387
million. During fiscal 2014, 2013 and 2012, aggregoutstanding commercial paper issuances and-teor bank borrowings ranged from approximatelyoz®
$770.5 million, zero to $330.0 million, and zero®63.1 million, respectively. During each of €014, 2013 and 2012, our aggregate commercjerpgasuances
and short-term bank borrowings had a weighted aeeirterest rate of 0.16%.

Bridge Facility

In December 2013, we secured a commitment for @eaured bridge facility in the amount of $3.386Hidsi in connection with our proposed merger wits U
Foods (discussed further under Strategy). In JgnR@l4, this bridge facility commitment was re@dcwith a $3.3865 billion bridge term loan agreetmeith
multiple lenders. We may borrow up to $3.3865idmillin term loans on the closing date of the USdSoacquisition to fund the acquisition, refinaneetain
indebtedness of US Foods and pay related feesxpehges. The facility expires on March 8, 2015, ibwsubject to extension if regulatory approvadsédnot yet
been obtained. Borrowings under the bridge teram lagreement are guaranteed by the same subsididrieysco that guarantee the company’s revolvieglic
facility, and in certain circumstances, may alsogbaranteed by US Foods after closing of the mergeran alternative to using our bridge facilitye currently
intend to issue longer-term financing prior to thesing of the transaction.

Fixed Rate Debt

Included in current maturities of long-term debtadsJune 28, 2014 are the 0.55% senior notes ngta®BB00.0 million, which mature in June 2015. sltour
intention to fund the repayment of these notes atunty through cash on hand, cash flow from openst issuances of commercial paper, senior notes o
combination thereof.

In February 2012, we filed with the SEC an autooadly effective well-known seasoned issuer shedisteation statement for the issuance of an indateate
amount of common stock, preferred stock, debt stisiand guarantees of debt securities that magdoed from time to time.

In June 2012, we repaid the 6.1% senior notesingt#i200.0 million at maturity utilizing a combiman of cash flow from operations and commercial gzap
issuances.

In May 2012, we entered into an agreement with #gonal amount of $200.0 million to lock in a compon of the interest rate on our then forecasted deb
offering. We designated this derivative as a dish hedge of the variability in the cash outfloskinterest payments on a portion of the then fasésd June 2012
debt issuance due to changes in the benchmarlestteate. In June 2012, in conjunction with treugce of the $450.0 million senior notes matuiinfiscal 2022,
we settled the treasury lock, locking in the effextyields on the related debt. Upon settlemeset received cash of $0.7 million, which represerbedfair value of
the swap agreement at the time of settlement. dimisunt is being amortized as an offset to intezgpense over the 10-year term of the debt, andinenortized
balance is reflected as a gain, net of tax, Accated| other comprehensive loss.

In June 2012, we issued 0.55% senior notes tot&R0§.0 million due June 12, 2015 (the 2015 nades) 2.6% senior notes totaling $450.0 million dueel12,
2022 (the 2022 notes) under its February 2012 gshkeitration. The 2015 and 2022 notes, which vweieed at 99.319% and 98.722% of par, respectivalg
unsecured, are not subject to any sinking fundirement and include a redemption provision whidbved Sysco to retire the notes at any time priantdurity at the
greater of par plus accrued interest or an amoesiggded to ensure that the note holders are natiped by early redemption. Proceeds from thesot# be utilized
over a period of time for general corporate purppaéich may include acquisitions, refinancing ebf working capital, share repurchases and capifanditures.
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In February 2013, we repaid the 4.2% senior natding $250.0 million at maturity utilizing a comnlation of cash flow from operations and cash amdha

In August 2013, we entered into an interest ratepsagreement that effectively converted $500 mmillod fixed rate debt maturing in fiscal 2018 toaflimg rate
debt. This transaction was entered into with tbael @f reducing overall borrowing cost and was gleated as a fair value hedge against the chandeg ialue of
fixed rate debt resulting from changes in interatgs.

In January 2014, we entered into two forward sigriwap agreements with notional amounts totalih@ $illion. We designated these derivatives &h ¢bw
hedges of the variability in the expected cashlowt of interest payments on 10-year and 30-yeht fiwecasted to be issued in fiscal 2015 due tmghs in the
benchmark interest rates.

In March 2014, Sysco repaid the 4.6% senior nattding $200.0 million at maturity utilizing a comlation of cash flow from operations and commerpiaper
issuances.

Total Debt

Total debt as of June 28, 2014 was $2.8 billiowbifch approximately 74% was at fixed rates with eighted average of 4.6% and an average life ofek8s,
and the remainder was at floating rates with a hteid) average of 2.7% and an average life of theaesy Certain loan agreements contain typical del¢nants to
protect note holders, including provisions to maimtthe company’s long-term debt to total capitaior below a specified level. We are currentlcémpliance with
all debt covenants.

Other

As part of normal business activities, we issueetstof credit through major banking institutiorss required by certain vendor and insurance agresmém
addition, in connection with our audits in certééx jurisdictions, we have posted letters of crédibrder to proceed to the appeals process. Akioé 28, 2014,
letters of credit outstanding were $45.7 million.

Other Considerations
Multiemployer Plans

As discussed in Note 15, “Multiemployer EmployeenBf Plans”, to the Consolidated Financial Statetmén Item 8, we contribute to several multiemgloy
defined benefit pension plans based on obligatiwising under collective bargaining agreements Gogeunion-represented employees.

Under certain circumstances, including our voluntaithdrawal or a mass withdrawal of all contrimgiemployers from certain underfunded plans, welévbe
required to make payments to the plans for our gtamate share of the multiemployer plan’s unfuhglested liabilities. We believe that one of these-mentioned
events is reasonably possible with certain planghith we participate and estimate our share dfidvawal liability for these plans could have besmaich as $90.0
million as of June 28, 2014 and August 13, 2014gHzon the latest available information availalsefieach date. This estimate excludes plans fachwve have
recorded withdrawal liabilities or where the likedod of the above-mentioned events is deemed renite to the lack of current information, we betieour current
share of the withdrawal liability could materiatljffer from this estimate.

As of June 28, 2014 and June 29, 2013, Sysco hpdbdmately $1.4 million and $40.7 million, respigety, in liabilities recorded related to certain
multiemployer defined benefit plans for which Sysogluntary withdrawal had already occurred.

Required contributions to multiemployer plans coirdrease in the future as these plans strive forane their funding levels. In addition, pensi@ated
legislation in the U.S. requires underfunded pamgitans to improve their funding ratios within mebked intervals based on the level of their unadedfng. We
believe that any unforeseen requirements to paly suceased contributions, withdrawal liability aexcise taxes would be funded through cash flomfoperations,
borrowing capacity or a combination of these items.

Potential Contingencies Impacting Liguidity

Certain tax jurisdictions require partial to fulyment on audit assessments or the posting ofdedfecredit in order to proceed to the appealsgss. Sysco has
posted approximately $32.5 million in letters oédit, representing a partial payment of the ausiieasments, in order to appeal the Canadian ReVegerecy
assessments of transfer pricing adjustments rglairour cross border procurement activities throagr former purchasing cooperative on our 2004 2005 fiscal
years. We are protesting these adjustments thrapgbals and competent authority. If assessedtenytears currently under examination using tilsesee positions,
we could have to pay cash or post additional letéicredit of as much as $129.0 million, in ortteappeal these further assessments.
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Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements.
Contractual Obligations

The following table sets forth, as of June 28, 20g¢drtain 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 $ 70,975 $ 70,975 $ -3 - $ =
Commercial pape 129,999 129,999 - - -
Long-term debit 2,526,30% 300,196 1,356 754,020 1,470,732
Capital lease obligatior 32,640 4,581 6,757 4,944 16,358
Deferred compensatic® 80,910 8,428 13,259 9,940 49,283
SERP and other postretirement pl® 299,582 26,608 56,568 59,809 156,597
Unrecognized tax benefits and inter® 85,878
Unrecorded Contractual Obligations:
Interest payments related to d® 1,486,12¢ 106,876 210,065 191,814 977,373
Operating lease obligatiol 161,838 43,065 56,960 25,729 36,084
Purchase obligatior® 4,603,89( 3,404,821 990,450 208,619 -
US Foods merger considerati® 5,316,11( 500,000 - - 4,816,11(
Total contractual cash obligations $ 14,794,25¢ $ 4,595,54¢ $ 1,335,441t $ 1,254,875 $ 7,522,53¢

@ The estimate of the timing of future payments urttierExecutive Deferred Compensation Plan invothiesuse of certain assumptions, including retirenages
and payout periods.

@ Includes estimated contributions to the unfunded®RBEnd other postretirement benefit plans madenrinuats needed to fund benefit payments for vested
participants in these plans through fisc al 2024dsed o n actuarial assumptions.

©® Unrecognized tax benefits relate to uncertain tasitipns recorded under accounting standards cetat@ncertain tax positions. As of June 28, 20t had a
liability of $ 49.2 million for unrecognized tax befits for all tax jurisdictions and $ 36.7 millidar related interest that could result in cashrpeyt. We are not
able to reasonably estimate the timing of non-aurpayments or the amount by which the liabilitylivicrease or decrease over time. Accordingly, tblated
non-current balances have not been reflected inRagments Due by Period" section of the table.

N

Includes payments on floating rate debt based t&s @s of June 28, 2014 , assuming amount remagtganged until maturity, and payments on fixed dsbt
based on maturity dates. The impact of our oudktanfixed-to-floating interest rate swap on theefi rate debt interest payments is included as lvesiéd on the
floating rates in effect as of June 28, 2014 .

(%) For purposes of this table, purchase obligationkide agreements for purchases of product in thmalocourse of business, for which all significéerms have
been confirmed, including minimum quantities resgltfrom our category management initiative. Aspregress with this initiative, our purchase olfigas are
increasing.  Such amounts included in the tableve are based on estimates. Purchase obligatlea includes amounts committed with variousdtipiarty
service providers to provide information technolagyvices f or period up to fiscal 2019 (Se e dismn under Note 20 , “Commitments and Contingesicte the
Notes to Consolidated Financial Statements in Be)rand fixed fuel purchase commitments. Purcluddigations exclude full requirements electriaitntracts
where no stated minimum purchase volume is required

(¢) In the second quarter of fiscal 2014, the compampoanced an agreement to merge with US Foods.oSyax agreed to pay approximately $3.7 billiontfar
equity of US Foods, comprising $3.2 billion of Sysmommon stock valued using the seven day avehmgagh August 13, 2014 and $500 million of casts part
of the transaction, Sysco will also assume or egfae US Foods' net debt, which is currently appnaxely $4.8 billion as of June 28, 2014, bringihg total
enterprise value to $8.5 billion. The table abawdudes the cash payment and the assumption oargiing of US Foods’ net debt. The value of Syscommon
stock and the amount of US Foods’ net debt wilttlhiate. As such, the components of the transaatidrtotal
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enterprise value noted above will not be finalipedil the merger is consummated. Under certairditimms, including lack of regulatory approval, $gswvould be
obligated to pay $300 million to the owners of U#s if the merger were cancelled.

The Retirement Plan has no estimated contributibreugh fiscal 2024 to meet ERISA minimum fundirgiuirements based on actuarial assumptions. These

assumptions include the extension of funding refiefuded in the Highway and Transportation Fundiag of 2014.

Certain acquisitions involve contingent considenatitypically payable only in the event that certaiperating results are attained or certain outihan
contingencies are resolved. Aggregate contingensideration amounts outstanding as of June 2B} 2@ere  $ 70.6 million.  This amount is imatluded in the
table above .

Critical Accounting Policies and Estimates

The preparation of financial statements in confeymiith generally accepted accounting principleguiees us to make estimates and assumptions teat #fie
reported amounts of assets, liabilities, salesexpeinses in the accompanying financial statem8idsificant accounting policies employed by Sysmo@resented in
the notes to the financial statements.

Critical accounting policies and estimates are ¢hibsit are most important to the portrayal of aoaricial condition and results of operations. Séheolicies
require our most subjective or complex judgmenttgnoemploying the use of estimates about the efiematters that are inherently uncertain. Weehgeviewed
with the Audit Committee of the Board of Directdhe development and selection of the critical antiog policies and estimates and this related disgle. Our
most critical accounting policies and estimatedgderto the allowance for doubtful accounts receigaself-insurance programs, company-sponsoredi@eplans,
income taxes, vendor consideration, goodwill antdrigible assets and share-based compensation.

Allowance for Doubtful Accounts

We evaluate the collectability of accounts receleand determine the appropriate reserve for daubtfcounts based on a combination of factors. uilfiee
specific criteria to determine uncollectible re@bies to be written off, including whether a custorhas filed for or has been placed in bankrupheg, had accounts
referred to outside parties for collection or hasl laccounts past due over specified periods. waltwes are recorded for all other receivables baseghalysis of
historical trends of write-offs and recoveriesn adddition, in circumstances where we are aware sfpecific customer’s inability to meet its finasdcobligation, a
specific allowance for doubtful accounts is recartte reduce the receivable to the net amount redsprexpected to be collected. Our judgmentdsiired as to the
impact of certain of these items and other facéwr$o ultimate realization of our accounts recdwallf the financial condition of our customersre¢o deteriorate,
additional allowances may be required.

Self-Insurance Program

We maintain a self-insurance program covering pogtiof workers’ compensation, general liability arsthicle liability costs. The amounts in excekthe self-
insured levels are fully insured by third partyurers. We also maintain a fully self-insured grauedical program. Liabilities associated withseagisks are
estimated in part by considering historical claemperience, medical cost trends, demographic facsaverity factors and other actuarial assumptioRsojections of
future loss expenses are inherently uncertain Isecafithe random nature of insurance claims ocooegand could be significantly affected if futoeeurrences and
claims differ from these assumptions and historicahds. In an attempt to mitigate the risks ofkers’ compensation, vehicle and general liabititgims, safety
procedures and awareness programs have been inmézime

Company-Sponsored Pension Plans

Amounts related to defined benefit plans recogniretthe financial statements are determined oncamasial basis. Two of the more critical assumpgiam the
actuarial calculations are the discount rate fdemheining the current value of plan benefits anel éxpected rate of return on plan assets. OurdRetnt Plan was
frozen in fiscal 2013 and is only open to a smathber of employees. Our SERP was frozen in fig6dB. Due to these plan freezes, our assumptiothéorate of
increase in future compensation is no longer &atisssumption.

For guidance in determining the discount rates celeulate the implied rate of return on a hypottatportfolio of high-quality fixed-income investmis for
which the timing and amount of cash outflows apprmtes the estimated payouts of the pension plée discount rate assumption is reviewed annualtyravised
as deemed appropriate. The discount rate for meterg fiscal 2014 net pension costs for the Retest Plan, which was determined as of the June2@®3
measurement date, increased 51 basis points t&65.3Re discount rate for determining fiscal 2084 pension costs for the SERP, which was determeaseaf the
June 29, 2013 measurement date, increased 98msts to 4.94%, as compared to the discount rptm uhe remeasurement of the plan during fiscaB20lhe
combined effect of these discount rate changesedsed our net company-sponsored pension costdl fplaas for fiscal 2014 by an estimated $5 milliofhe
discount rate for determining fiscal 2015 net pengiosts for the Retirement Plan, which was deteethias of the June 28, 2014 measurement date adedrg8 basis
p oints to 4.74%. The discount rate for deterngrfiscal 2015 net pension costs for the SERP, whiak determined as of the June 28, 2014 measureainatet,
decreased
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35 basis points to 4.59%. The combined effechefé discount rate changesill increase o ur net compar-sponsored pension costs for all plans for fiscd52By
an estimated $7 million. A 100 basis point inceeésr decrease) in the discount rates for fiscal52@ould decrease (or increase) Sysco’s net comppogsored
pension cost by approximately $11 million. NowttBgsco’s pension plans are frozen, net compangssped pension cost is not as sensitive to disaati@tchanges
as compared to when these plans were active.

The expected long-term rate of return on plan asskethe Retirement Plan wa s 7.75% for fiscal 2804 fiscal 2013 . The expectations of future meduare
derived from a mathematical asset model that iramates assumptions as to the various asset clasaggereflecting a combination of historical penfiance analysis
and the forward-looking views of the financial metkregarding the yield on bonds, historical reduwwhthe major stock markets and returns on altemavestments.

Although not determinative of future returns, #gffective annual rate of return on plan assetgeldped using geometric/compound averaging, wasoappately 7.6
%, 6.8 %, 13.4 %, and 15.0%, over th e 20-yeawyeld); 5-year and 1-year periods ended Decembe&03B , respectively. In addition, in eight of thst 15 year s ,
the actual return on plan assets has exceeded 1TKé.rate of return assumption is reviewed aripaid revised as deemed appropriate.

The expected return on plan assets impacts theded@mount of net pension costs. The expectegtterm rate of return on plan assets of the Ragrg Plan
is 7.75% for fiscal 2015 . A 100 basis pointreese (decrease) in the assumed rate of returfisé@ 2015 would decrease (increase) Sysco’scastpany-
sponsored pension costs for fiscal 2015 by appratéy $ 29 million.

Pension accounting standards require the recognitidhe funded status of our defined benefit planthe statement of financial position, with aresponding
adjustment to accumulated other comprehensive iacomat of tax. The amount reflected in accumulatéer comprehensive loss related to the recognitfothe
funded status of our defined benefit plans as oBRB, 2014 was a charge, net of tax, of $ 686llomi The amount reflected in accumulated oth@nprehensive
loss related to the recognition of the funded stafuour defined benefit plans as of June 29, 2848 a charge, net of tax, of $ 575.2 million.

We made cash contributions to our company-sponggeadion plans of $ 24.8 million and $ 93.6 milliarfiscal years 2014 and 2013 , respectively. rétveas
no contribution to the Retirement Plan in fiscal20as there was no minimum required contributanttie calendar 2013 plan year to meet ERISA mininfunding
requirements. The $70.0 million contribution te Retirement Plan in fiscal 2013 was voluntarythese was no minimum required contribution for ¢aéendar 2012
plan year to meet ERISA minimum funding requirerseniThere are no r equired contributions to thérBment Plan to meet ERISA minimum funding regoients
in fiscal 201 5. The estimated fiscal 2015 cdmnttions to fund benefit payments for the SERP planapproximately $ 26 million .

Income Taxes

The determination of our provision for income tareguires significant judgment, the use of estimated the interpretation and application of compdexiaws.
Our provision for income taxes primarily reflectc@mbination of income earned and taxed in theouariU.S. federal and state, as well as foreigrsdictions.
Jurisdictional tax law changes, increases or deee@ permanent differences between book andeesj accruals or adjustments of accruals for wyriced tax
benefits or valuation allowances, and our changheémix of earnings from these taxing jurisdiciall affect the overall effective tax rate.

Our liability for unrecognized tax benefits continncertainties because management is requiredake mssumptions and to apply judgment to estintete
exposures associated with our various filing posgi We believe that the judgments and estimaseussed herein are reasonable; however, actudtsesuld
differ, and we may be exposed to losses or gamtsctbuld be material. To the extent we prevaihaiters for which a liability has been establist@dyay amounts in
excess of recorded liabilities, our effective in@tax rate in a given financial statement periodid¢t®e materially affected. An unfavorable taitlseent generally
would require use of our cash and may result imarease in our effective income tax rate in theqokof resolution. A favorable tax settlementynie recognized
as a reduction in our effective income tax ratthaperiod of resolution.

—

Vendor Consideration

We recognize consideration received from vendoremwthe services performed in connection with thenie® received are completed and when the related
product has been sold by Sysco. There are setypes of cash consideration received from venddrsmany instances, the vendor consideration thé form of a
specified amount per case or per pound. In tiretances, we will recognize the vendor considenatis a reduction of cost of sales when the produstld. In
some instances, vendor consideration is received tgceipt of inventory in our distribution fadidis. We estimate the amount needed to reducenventory based
on inventory turns until the product is sold. Gurentory turnover is usually less than one mottibrefore, amounts deferred against inventory daeguire long-
term estimation. In the situations where the vermdmsideration is not related directly to specffioduct purchases, we will recognize these aslact®mn of cost of
sales when the earnings process is complete, taedeservice is performed and the amounts realittigtorically, adjustments to our estimates esdato vendor
consideration have not been significant .
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Goodwill and Intangible Asse

Goodwill and intangible assets represent the exakssnsideration paid over the fair value of tduhginet assets acquired. Certain assumptions dincaéss are
employed in determining the fair value of assetguaed, including goodwill and other intangible etss as well as determining the allocation of gatide the
appropriate reporting unit.

In addition, annually in our fourth quarter or mdrequently as needed, we assess the recoveradiilijpodwill and indefinite-lived intangibles by tdemining
whether the fair values of the applicable reportings exceed the carrying values of these asEkésreporting units used in assessing goodwill inmpant are our 12
operating segments as described in Note 21 , “BasiSegment Information,” to the Consolidated Fr@iStatements in Item 8 . The components wigdioh of our
12 operating segments have similar economic chenatits and therefore are aggregated into 12 tieygounits .

We arrive at our estimates of fair value using mlsmation of discounted cash flow and earnings ipleltmodels. The results from each of these nsded then
weighted and combined into a single estimate afvfalue for each of our 12 operating segments. phifearily use a 60 % weighting for our discountesh flow
valuation and 40 % for the earnings multiple modgsng greater emphasis to our discounted cash ftmdel because the forecasted operating resaitsénve as a
basis for the analysis incorporate managementl®akiand anticipated changes for the businessesistent with a market participant . The primasgumptions
used in these various models include estimatediregrrmultiples of comparable acquisitions in thdustry including control premiums, earnings muégplon
acquisitions completed by Sysco in the past, futaigh flow estimates of the reporting units, whach dependent on internal forecasts and projectaaitly rates, and
weighted average cost of capital, along with wogkiapital and capital expenditure requirementshelVpossible, we use observable market inputs inmmulels to
arrive at the fair values of our reporting unitd/e update our projections used in our discountedh dlow model based on historical performance amahging
business conditions for each of our reporting units

Our estimates of fair value contain uncertainteguiring management to make assumptions and ty gugigment to estimate industry economic factord e
profitability of future business strategies. Adttesults could differ from these assumptions arajggtions, resulting in the company revising issamptions and, if
required, recognizing an impairment loss. Thereew® impairments of goodwill or indefinite-livedtangibles recorded as a result of assessmergdal 2014, 2013
or 2012. Our past estimates of fair value fordis2013 and 2012 have not been materially diffevémgn revised to include subsequent years’ acasllts. Sysco has
not made any material changes in its impairmergssssent methodology during the past three fiscalsyeWe do not believe the estimates used in lag/sis are
reasonably likely to change materially in the fetlout we will continue to assess the estimateseénfuture based on the expectations of the remprtimits. In the
fiscal 2014 assessment, our estimates of fair veidenot require additional analysis. However, weuld have performed additional analysis to deteari an
impairment existed for our Caribbean Broadline,dp@an Broadline and Sysco Ventures reporting thibsir estimates of fair value were decreased b$6 1t
23%. As of June 28, 2014, these reporting urais goodwill aggregating $275.5 million. For tleenainder of our reporting units, which as of JuBe 2014 had
goodwill aggregating $1.7 billion, we would havefpemed additional analysis to determine if an itnpent existed for a reporting unit if the estinthfair value for
any of these reporting units had declined by grehsn 25%.

Certain reporting units (Caribbean Broadline, Eeap Broadline, specialty produce, custom-cut medging industry products, imported specialty pretsy
international distribution operations and our SySemtures platform) have a greater proportion afdyeill recorded to estimated fair value as compdeethe U.S.
Broadline, Canada Broadline or SYGMA reporting sinifhis is primarily due to these businesses lggbren more recently acquired, and as a resuk thes been
less history of organic growth than in the U.S. &tiine, Canadian Broadline and SYGMA reporting sinitn addition, these businesses also have Ievetd of cash
flow than the U.S. Broadline reporting unit. Ascbuthese reporting units have a greater risk afréuimpairment if their operations were to suféesignificant
downturn.

Share-Based Compensation

Sysco provides compensation benefits to employadsnan-employee directors under several share-bpagaient arrangements including various employee
stock option plans, a non-employee director plahthe Employees’ Stock Purchase Plan.

As of June 28, 2014, there was $ 64.9 million ¢dltanrecognized compensation cost related to dhesed compensation arrangements. That cost ectepto
be recognized over a weighted-average period & pears .

The fair value of each option award is estimatedhen date of grant using a Black-Scholes optiocipgi model. Expected volatility is based on histal
volatility of Sysco’s stock, implied volatilitiesdm traded options on Sysco’s stock and other factoWe utilize historical data to estimate optixercise and
employee termination behavior within the valuationdel; separate groups of employees that haveasimistorical exercise behavior are considered ragglg for
valuation purposes. Expected dividend yield iameted based on the historical pattern of dividendd the average stock price for the year pregethi@ option
grant. The risk-free rate for the expected teftihe option is based on the U.S. Treasury yieldein effect at the time of grant.
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The fair value of each restricted stock unit awgranted with a dividend equivalent is based onctirapan’s stock price as of the date of grant. For resdl
stock units granted without dividend equivalertts, fiair value is reduced by the present value péeted dividends during the vesting period.

The fair value of the stock issued under the Emggéo$tock Purchase Plan is calculated as the differbetween the stock price and the employee pseqbréce.

The fair value of restricted stock granted to erpés or non-employee directors is based on thé& gigee on grant date. The application of a distda the fair
value of a restricted stock grant is dependent wgngther or not each individual grant contains st{vesting restriction.

The compensation cost related to these share-lzagaxtis is recognized over the requisite serviceger The requisite service period is generally geriod
during which an employee is required to provideviser in exchange for the award. The compensatmst telated to stock issuances resulting from eygao
purchases of stock under the Employees’ Stock RsecRlan is recognized during the quarter in wthiehemployee payroll withholdings are made.

O ur share-based awards are generally subjectattedrvesting over a service period. W e witbghize compensation cost on a straight-line basés the
requisite service period for the entire award.

In addition, certain of our share-based awardside that the awards continue to vest as iftlvard holder continued to be an employee or diretthe award
holder meets certain age and years of servicehblds upon retirement. In these cases, we wibgaize compensation cost for such awards ovepehied from the
grant date to the date the employee or directst fiecomes eligible to retire with the options amrihg to vest after retirement.

Our option grants include options that qualify meeintive stock options for income tax purposes.thé period the compensation cost related to inestock options
is recorded, a corresponding tax benefit is nobnéed as it is assumed that we will not receivaxadeduction related to such incentive stock ogtiowe may be
eligible for tax deductions in subsequent periadthe extent that there is a disqualifying disposibf the incentive stock option. In such cases,would record a
tax benefit related to the tax deduction in an amoot to exceed the corresponding cumulative corsgion cost recorded in the financial statementthe particular
options multiplied by the statutory tax rate.

Forward-Looking Statements

Certain statements made herein that look forwartinm@ or express management’'s expectations orfbeléh respect to the occurrence of future evemts
forward-looking statements under the Private Sé&esriLitigation Reform Act of 1995. These statetseare based on management's current expectatioths a
estimates . Forward-looking statements provideetiirexpectations of future events based on ceassumptions and include any statement that doedireztly
relate to any historical or current fact. ForwamdKing statements can also be identified by wordh sas “future,” “anticipates,” “believes,” “estites,” “expects,”
“intends,” “plans,” “predicts,” “will,” “would,” “could,” “can,” “may,” and similar terms. Forwardeking statements are not guarantees of future pedice and our
actual results may differ significantly from thesuvd#ts discussed in the forward-looking statemefRtctors that might cause such differences inclbdé,are not
limited to, those discussed in Part I, Iltem 1A bfstForm 10-K under the heading “Risk Factors,” ebhiare incorporated herein by reference. Due to
the inherent uncertainties concerning the impa¢hefpending US Foods acquisition, it is impradilegfor us to provide projections that fully angiate all possible
impacts of the acquisition. For that reason, fodalaoking disclosures in the Management's Disaussind Analysis of Financial Condition and Resaft®©perations
and elsewhere in this Form 10-K describe anticipdteure trends and results of only our currentrapiens, excluding any potential impact from the B&ds
acquisition unless specifically noted. Completidrth® US Foods acquisition is likely to materialiypact these projections with respect to Sysco ahae. We
assume no obligation to revise or update any fat@oking statements for any reason, except asnetjby law.

In addition to the Risk Factors discussed in Paltem 1A of this Form 10-K , the success of Syscsirategic initiatives could be affected by coindi in the
economy and the industry and internal factors, siscthe ability to control expenses, including fuedts.  Our expectations regarding cost per gasebe impacted
by factors beyond our control, including actionsdoy competitors and/or customers. Company-spedspension plan liabilities are impacted by a nunadbéactors
including the discount rate for determining therent value of plan benefits, the assumption forrttte of increase in future compensation levelstaadcexpected rate
of return on plan assets. The amount of sharesekpsed in a given period is subject to a numb&abors, including available cash and our genetaking capital
needs at the time. Meeting our dividend targe¢cibjes depends on our level of earnings, availeld and the success of our Business TransfommRtimject. Our
plans with respect to growth in international méskend adjacent areas that complement our coredsssare subject to our other strategic initiafitkes allocation of
resources, and plans and economic conditions dggnetagal proceedings and the adequacy of insteaare impacted by events, circumstances and thgiis
beyond the control of Sysco. The need for addiidorrowing or other capital is impacted by fasttinat include the impact of the US Foods acquoisjtcapital
expenditures or acquisitions in excess of thoseeatly anticipated, levels of stock repurchasegtber unexpected cash requirements. Plans rexggttié repayment
of debt are subject to change at any time basedaragement’s assessment of the overall needs ocbthpany. Capital expenditures may vary from ¢hoojected
based on
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changes in business plans and other factors, imguisks related to the implementation of our Biesis Transformation Project and our regional distion centers

the timing and successful completions of acquisgjaonstruction schedules and the possibility ditfaér cash requirements could result in delaysaocellations of
capital spending. Our ability to finance capitapenditures as anticipated may be influenced byresults of operations, the completion of the USdsoacquisition,
our borrowing capacity, share repurchases, dividemels and other factors. The anticipated impacompliance with laws and regulations also ineslvhe risk that
estimates may turn out to be materially incorrant laws and regulations, as well as methods afre@ment, are subject to change.

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

We do not utilize financial instruments for tradipgrposes. Our use of debt directly exposes ustéoest rate risk. Floating rate debt, whereittierest rate
fluctuates periodically, exposes us to short-teh@anges in market interest rates. Fixed rate adiere the interest rate is fixed over the lifefsd tnstrument, exposes
us to changes in market interest rates reflectéerair value of the debt and to the risk thatmay need to refinance maturing debt with new d¢bigher rates.

We manage our debt portfolio to achieve an oveteflired position of fixed and floating rates andyneanploy interest rate swaps as a tool to achibee t
position. The major risks from interest rate detives include changes in the interest rates afigthe fair value of such instruments, potentireases in interest
expense due to market increases in floating intea¢ss and the creditworthiness of the countelggim such transactions.

Fiscal 2014

As of June 28, 2014 , we had $130.0 million of caenzial paper outstanding. Total debt as of June2@84 was $ 2.8 billion, of which approximately %Awas
at fixed rates of interest, including the impacbaf interest rate swap agreement.

In August 2013, we entered into an interest ratepsagreement that effectively converted $500.0anilbf fixed rate debt maturing in fiscal 2018 (fiezal 2018
swap) to floating rate debt. This transaction watered into with the goal of reducing overall baring cost. The major risks from interest rateidgives include
changes in interest rates affecting the fair valfisuch instruments, potential increases in inteegpense due to market increases in floating eésterates and the
creditworthiness of the counterparties in suchsaations. This transaction was designated as adhie hedges since the swap hedges against thgesha fair value
of fixed rate debt resulting from changes in insérates. As of June 28, 2014, the fiscal 2018swmas recognized as an asset within the consotidestance sheet at
fair value within other assets of $4.8 million. €Tfixed interest rate on the hedged debt is 5.266ttlae floating interest rate on the swap is sixthd.IBOR which
resets every six months in arrears.

In January 2014, in contemplation of securing feiag and hedging interest rate risk relating to @ssumption or refinancing of US Foods Inc. net diedst will
occur upon closing of the proposed merger (discliss®lote 4, “Acquisitions”), we entered into twordvard starting swap agreements with notional arteotetaling
of $2.0 billion. We designated these derivativesash flow hedges of the variability in the castflows of interest payments on 10-year and 30-giedt expected to
be issued in fiscal 2015. These forward startiwvgps were recognized as a liability within the aditgted balance sheet at fair value within accrerpenses of
$133.5 million.
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The following tables present our interest rate fiasias of June 28, 2014. All amounts are statddrited States (U.S.) dollar equivaler

Interest Rate Position as of June 28, 201
Principal Amount by Expected Maturity
Average Interest Rate
2015 2016 2017 2018 2019 Thereafter Total Fair Value

(Dollars in thousands)

U.S. $ Denominated:

Fixed Rate Debt $ 303,012 $ 2603 $ 2076 $ 1540 $ 251076 $ 1,47323C $ 2033537 $ 2,293,947
Average Interest Rate 1.8% 5.2% 5.1% 57% 55% 5.1% 55%

Floating Rate Def? $ 129,993 $ - 8 - $ 503587 8 - 8 - 8 633586 S 633,586
Average Interest Rate 0.2% B ) 3.7% - - 29%

Canadian $ Denominated:

Fixed Rate Debt $ 1716 3 1,723 % 1,368 % 1351 % 1410 3 13862 3 21,430 3 24,174
Average Interest Rate 7.4% 7.5% 9.1% 9.6% 9.8% 9.7% 9.3%

Euro € Denominated:

Fixed Rate Debt $ 49 $ 342 $ . $ . % .3 .3 391 $ 441
Average Interest Rate 3.8% 3.8% - - - - 3.8%

Floating Rate Debt $ 70,975 $ . 3 - 3 -3 ] ] 70,975 $ 70,975
Average Interest Rate 1.0% - - - - - 1.0%

(1) Includes fixed rate debt that has been convertéidating rate debt through an interest rate swgrpe@ment

Interest Rate Position as of June 28, 201
Notional Amount by Expected Maturity
Average Interest Swap Rate
2015 2016 2017 2018 2019 Thereafter Total Fair Value

(Dollars in thousands)

Interest Rate Sway
Related To Debt

Pay Variable/Receive Fixed $ - $ -3 - 3 500,000 $ - 3 -3 500,00 $ 4,828
Average Variable Rate Paid:

Rate A Plus - - - 3.2% - - 3.2%
Fixed Rate Received - - - 5.3% - - 5.3%

Interest Rate Sway
Related To Forecastt
Debt Issuance

Pay Fixed/Receive Variable $ 2,000,00c $ - $ - $ - 0% -8 -8 2,000,00C $ (133,466
Fixed Rate Paid Rate E - - - - - Rate E

Average Variable Rate Rate ( - - - - - Rate (

Received

Rate A — six-month LIBOR

Rate B -Fixed rate on $1.0 billion swap on 10-year foregdstebt expected to be issued in fiscal 2015 8138 Fixed rate on $1.0 billion swap on 30-yeaetasted
debt expected to be issued in fiscal 2015 is 3.896%

Rate C — three-month LIBOR
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Fiscal 2013

As of June 29, 2013 , we had $95.5 million of conuia paper outstanding. Total debt as of June2R23 was $ 2.9 billion, of which approximately #was at
fixed rates of interest, including the impact of mterest rate swap agreement.

In fiscal 2010, we entered into an interest rataagreement that effectively converted $200 nnillid fixed rate debt maturing in fiscal 2014 (tlscél 2014
swap) to floating rate debt. This transaction watered into with the goal of reducing overall baring cost and was designated as a fair value hsidge the swap
hedges against the changes in fair value of fixege debt resulting from changes in interest rafesof June 29, 2013 , the fiscal 2014 swap wasgeiced a s an
asset withi n the consolidated balance sheet mav#ie within prepaid expenses and other currssgta of $3.0 million. The fixed interest ratetba hedged debt is
4.6 % and the floating interest rate on the swabrise-month LIBOR which resets quarterly.

The following tables present our interest rate fimsias of June 29, 2013. All amounts are statdd.S. dollar equivalents.

Interest Rate Position as of June 29, 201
Principal Amount by Expected Maturity
Average Interest Rate
2014 2015 2016 2017 2018 Thereafter Total Fair Value

(Dollars in thousands)

U.S. $ Denominated:

Fixed Rate Debt $ 3251 $ 301632 $ 1856 $ 1149 $ 08867 $ 171927¢  $ 2526026 % 2,838,16:
Average Interest Rate 24.4% 0.8% 4.4% 4.2% 5.4% 5.2% 4.7%

Floating Rate Debt $ 297,600 $ . 8 - 3 -8 ] ] 297,69c $ 301,364
Average Interest Rate 15% - - - - - 15%

Canadian $ Denominated:

Fixed Rate Debt $ 139% % 1520 $ 1430 $ 1,345 3 1312 $ 15410 3 22413 % 25,183
Average Interest Rate 8.0% 7.7% 8.6% 9.1% 9.7% 9.7% 9.4%

Euro € Denominated:

Fixed Rate Debt $ 464 3 695 $ - 3 -8 ] ] 1159 $ 1,302
Average Interest Rate 3.8% 3.8% - - R R 3.8%

Floating Rate Debt $ 41632 $ -8 - 8 ] .3 .3 41632 $ 41,632
Average Interest Rate 1.0% R - - R R 1.0%

(1) Includes fixed rate debt that has been convertéidating rate debt through interest rate swap egents

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

(Dollars in thousands)

Interest Rate Sway
Related To Debt

Pay Variable/Receive Fixed $ 200,000 $ = $ - $ - $ - 8% - 8% 200,00C $ 2,988
Average Variable Rate Paid:

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

Fixed Rate Received 4.6% - - - - - 4.6%

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

The majority of our foreign subsidiaries use tHeal currency as their functional currency. Te #ixtent that business transactions are not deadecinn a
foreign subsidiary’s functional currency, we ar@esed to foreign currency exchange rate risk. Wiealgo incur gains and losses within our shardbedd’ equity due
to the translation of our financial statements frimmeign currencies into U.S. dollars. Our incostetement trends may be impacted by the translafiohe income
statements of our foreign subsidiaries into U.Slada The exchange rates used to translate aigio sales into U.S. do llars negatively impacgates by 0.7% in
fiscal 2014 when compared to fiscal 2013. The gkarin the exchange rates used to translate ogigfosales into U.S. dollars did not have a sigaift impact on
sales in fisc al 2013 when compared to fiscal 201Phe impact to our operating income, net easgugd earnings per share w as not material irafi2@14 or fiscal
2013 . A 10% unfavorable change in the fiscal 2@®&4ghted year-to-date exchange rate and the meguthpact on our financial statements would haggatively
impacted fiscal 2014 sales by 1.1 % and woul dhaete materially impa cted our operating income,aahings and earnings per share . We do notnedytenter
into material agreements to hedge foreign currexchange rate risks.
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Fuel Price Risk

Due to the nature of our distribution business aneexposed to potential volatility in fuel priceBhe price and availability of diesel fuel fluctea due to changes
in production, seasonality and other market factmserally outside of our control. Increased ftmdts may have a negative impact on our resultpefations in
three areas. First, the high cost of fuel can tieglg impact consumer confidence and discretiorsggnding and thus reduce the frequency and anspentt by
consumers for food-away-from-home purchases. Sedha high cost of fuel can increase the pricgpesefor product purchases and we may not be alpads these
costs fully to our customers. Third, increased fwsts impact the costs we incur to deliver pradaour customers. During each of fiscal 2014,2@nd 2012, fuel
costs related to outbound deliveries representptbapmately 0.7% of sales. Fuel costs, excluding amounts recovered through fuel surcharges, iedury S ysco
increased by approximately $ 16.5 million iscfil 2014 from fiscal 2013 and by $ 18.9 millinrfiscal 2013 over fiscal 2012.

Our activities to mitigate fuel costs include rehgcmiles driven by our trucks through our routiogtimization project, improving fleet utilizationykadjusting
idling time and maximum speeds and using fuel sangds. We routinely enter into forward purchasmmiments for a portion of our projected monthlgs#l fuel
requirements. As of June 28, 2014, we had forwigdel fuel commitments totaling approximately $18iflion through June 2015. These contracts witld in the
price of approximately 60% to 65% of our fuel puask needs for the contracted periods at pricestiglipwer than the current market price for dies®lur remaining
fuel purchase needs will occur at market ratesssné®ntracted for a fixed price at a later datsing current, published quarterly market price getipns for diesel
and estimates of fuel consumption, a 10% unfaverablnge in diesel prices from the market pricelevoesult in a potential increase of $20 million®80 million in
our fuel costs.

Investment Risk

Our company-sponsored qualified pension p lani@aent Plan) holds investments in public and guévequity , fixed income securities and reatesfunds.
The amount of our annual contribution to the pdépendent upon, among other things, the retutheplan’s assets and discount rates used tolatdhe plan’s
liability . F luctuations in asset values camusa& the amount of our anticipated future contiiimgt to the plan to increase and can result hedaction to
shareholders’ equity on our balance sheet as cdlfigear-end , which is when this plan’s fundedustas measured. Also, the projected liabilitytioé plan will be
impacted by the fluctuations of interest rates igh lyuality bonds in the public markets. To théeexthe financial markets experience declines anticipated future
contributions and funded status will be affected fisture years. A 10% unfavorable change in thiiesaf the investments h e Id by our company-sp@tso
Retirement Plan at the plan’s fiscal year end (bBemsr 31, 2013 ) wo uld not have a material impeacour anticipated future contributions for fis@@ll5; however,
this unfavorable change would increa se our pensipense for fiscal 2015 by $ 31.0 million and vabréduce our shareholders’ equity on our balaneetsas of
June 28, 2014 by $ 181.0 million .
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Item 8. Financial Statements and Supplementary Dz
S YSCO CORPORATION AND SUBSIDIARIES
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Consolidated Financial Statemer
Report of Management on Internal Control Over Fai@rReportinc
Report of Independent Registered Public Accourfino on Internal Control Over Financial Report
Report of Independent Registered Public Accounfiimin on Consolidated Financial Stateme
Consolidated Balance She
Consolidated Results of Operatic
Consolidated Statements of Comprehensive Inc
Changes in Consolidated Sharehol’ Equity
Consolidated Cash Flov
Notes to Consolidated Financial Stateme¢

All schedules are omitted because they are notcaghydé or the information is set forth in the cdidated financial statements or notes thereto.
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REPORT OF MANAGEMENT ON INTERNAL CONTROL OVER FINAN CIAL REPORTING

The management of Sysco Corporation (“Sysco”) spoesible for establishing and maintaining adequitiernal control over financial reporting for the
company . Sysco’s internal control system is desigto provide reasonable assurance regardingetfabitity of financial reporting and the prepaaatiand fair
presentation of published financial statementsll.imdernal control systems, no matter how wellidasd, have inherent limitations . Therefore, etlerse systems
determined to be effective can provide only reablmassurance with respect to financial statemesgigration and presentation.

Sysco's management assessed the effectivenessob’Synternal control over financial repo rting @sJune 28, 2014. In making this assessmensdt uhe
criteria set forth by the Committee of Sponsoring&izations of the Treadway Commissioniiternal Control — Integrated Framework (1992Based on this
assessment, management concluded that, as of 3uB@12, Sysco’s internal control over financiglaging was effective based on those criteria.

Ernst & Young LLP has issued an audit report onetfiectiveness of Sysco’s internal control oveafinial reporting as of June 28, 2014 .
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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 Catipn) and subsidiaries’ (the “Company”) interraintrol over financial reporting as of June 28, £01
based on criteria established in Internal Contntégrated Framework issued by the Committee of Smimg Organizations of the Treadway Commissioro219
framework) (the COSO criteria) . Sysco Corporddomanagement is responsible for maintaining eiffecinternal control over financial reporting, afat its
assessment of the effectiveness of internal cowtrel financial reporting included in the accomgagyReport of Management on Internal Control overaRcial
Reporting. Our responsibility is to express an @piron the Company’s internal control over finahe@gporting based on our audit.

We conducted our audit in accordance with the statsdof the Public Company Accounting OversightiBd&@nited States). Those standards require thagilare
and perform the audit to obtain reasonable asserabout whether effective internal control oveafinial reporting was maintained in all materiapessts . Our audit
included obtaining an understanding of internaltimrover financial reporting, assessing the risktta material weakness exists, testing and evadutite design and
operating effectiveness of internal control basedi®e assessed risk, and performing such otheregures as we considered necessary in the circucestanWe
believe that our audit provides a reasonable asisur opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonableaassuregarding the reliability of financial repogt and the
preparation of financial statements for externajppses in accordance with generally accepted atioguprinciples . A company’s internal control oviéancial
reporting includes those policies and proceduras(tt) pertain to the maintenance of records thatasonable detail, accurately and fairly reftbet transactions and
dispositions of the assets of the company; (2) @m@asonable assurance that transactions are eglcasdnecessary to permit preparation of finarstetements in
accordance with generally accepted accounting ipfes; and that receipts and expenditures of timepemy are being made only in accordance with aigtons of
management and directors of the company ; and (@)ige reasonable assurance regarding preventiciimedy detection of unauthorized acquisition, uee,
disposition of the company’s assets that could leaneterial effect on the financial statements.

Because of its inherent limitations, internal cohiver financial reporting may not prevent or détmisstatements . Also, projections of any evabmaof
effectiveness to future periods are subject toriglethat controls may become inadequate becausbasfges in conditions, or that the degree of campé with the
policies or procedures may deteriorate.

In our opinion, Sysco Corporation maintained, inna&terial respects, effective internal control iofieancial reporting as of June 28, 2014, basethenCOSO
criteria.

We also have audited, in accordance with the stadsdaf the Public Company Accounting Oversight Bo@snited States), the consolidated balance shéete
Company as of June 28, 2014 and June 29, 2013harrélated consolidated results of operationsestents of comprehensive income, shareholderstyaqnd cash
flow for each of the three years in the period ehdiene 28, 2014 of Sysco Corporation and subsidiand our report dated August 25, 2014 expressedgualified
opinion thereon.

/sl Ernst & Young LLP

Houston, Texas
August 25, 2014
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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 balaheets of Sysco Corporation (a Delaware Colipajaand subsidiaries (the “Company”) as of JuBe 2
2014 and June 29, 2013, and the related consdlidesilts of operations, statements of compreheristome, changes in shareholders' equity ant ftass for
each of the three years in the period ended Jun2®8l . These financial statements are the resdpitity of the Company's management . Our resjhilitg is to
express an opinion on these financial statemersscban our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversighaffio(United States). Those standards require tleat w
plan and perform the audit to obtain reasonableraase about whether the financial statementsragedf material misstatement. An audit includesneixing, on a
test basis, evidence supporting the amounts awtbdiges in the financial statements . An audio ahcludes assessing the accounting principled asé significant
estimates made by management, as well as evaludngverall financial statement presentation . bégeve that our audits provide a reasonable Hasisur
opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢onsolidated financial position of the Companyume 28, 2014
and June 29, 2013, and the consolidated resuits operations and its cash flows for each of tired years in the period ended June 28, 2014 nforuity with U.S.
generally accepted accounting principles.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@ynited States), the Company's internal contvaro
financial reporting as of June 28, 2014, basedriteria established in Internal Control-Integratdmework issued by the Committee of Sponsoringa@imations of
the Treadway Commission (1992 framework) and oporedated August 25, 2014 expressed an unquabifsétion thereon .

/sl Ernst & Young LLP

Houston, Texas
August 25, 2014
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CONSOLIDATED BALANCE SHEETS

Current asset
Cash and cash equivalel

Accounts and notes receivable, less allowanc$49,902and$47,345

Inventories

Deferred income taxe

Prepaid expenses and other current a:

Prepaid income taxe

Total current asse
Plant and equipment at cost, less depreci:
Other asset

Goodwill

Intangibles, less amortizatic

Restricted cas

Other asset

Total other asse
Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities
Notes payabl
Accounts payabl
Accrued expense
Current maturities of lor-term debi
Total current liabilities
Other liabilities
Long-term deb
Deferred income taxe
Other lon-term liabilities
Total other liabilities
Commitments and contingenci
Shareholders' equi

Preferred stock, par vali$1 per share
Authorized 1,500,000 shares, issued none

Common stock, par vali$1 per share
Authorizec2,000,000,00ishares, issue765,174,90(shares

Paic-in capital
Retained earning
Accumulated other comprehensive i
Treasury stock179,050,18tand179,068,43(shares, at co:
Total shareholders' equi

Total liabilities and shareholders' equ

See Notes to Consolidated Financial Statements

SYSCO

ASSETS

57

June 28, 201¢ June 29, 201

(In thousands except for share data

$ 413,046 $ 412,285
3,398,71¢ 3,183,11¢
2,602,01¢ 2,396,18¢

141,225 150,472
83,745 61,925
43,225 17,704
6,681,972 6,221,68¢
3,985,61¢ 3,978,071
1,950,672 1,884,23¢
177,227 205,71¢
145,412 145,328
227,048 243,167
2,500,36( 2,478 ,44¢
$ 13,167,95( $ 12,678,20¢

$ 70,975 $ 41,632
2,831,02¢ 2,428,21F
1,160,85( 985,476

304,777 207,301
4,367,63( 3,662,62<
2,384,161 2,639,98¢

121,58C 280,483
1,027,87¢ 903,305
3,533,62¢ 3,823,77¢

765,175 765,175
1,139,21¢ 1,059,62¢
8,770,751 8,512,78¢
(642,663 (446,937
(4,765,786 (4,698,838
5,266,69¢ 5,191,81(

$ 13,167,95( $ 12,678,20¢




Sales

Cost of sale

Gross profit

Operating expenst
Operating incom:

Interest expens

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

Net earning:

Net earnings
Basic earnings per she
Diluted earnings per sha

Average shares outstandi
Diluted shares outstandit

Dividends declared per common sh

See Notes to Consolidated Financial Statements

SYSCO

CONSOLIDATED RESULTS OF OPERATIONS

Year Ended

June 28, 201

June 29, 201

June 30, 201

(In thousands except for share and per share dat:

$ 46,516,71: $ 4441123 $ 42,380,93¢
38,335,673 36,414,62¢ 34,601,66¢

8,181,03¢ 7,996,601 7,779,272

6,593,917 6,338,12¢ 5,888,647

1,587,122 1,658,47¢ 1,890,632

123,741 128,495 113,396

(12,243 (17,472 (6,766

1,475,622 1,547,45E 1,784,002

544,001 555,028 662,417

$ 931532 $ 992,427 $ 1,121,58¢
$ 159 $ 168 $ 1.91
1.58 1.67 1.90

585,988,08: 589,397,80° 587,726,34:

590,216,22( 592,675,11( 588,991,44:

$ 115 111§ 1.07

58



Net earning:

Other comprehensive (loss) incor
Foreign currency translation adjustment
Items presented net of te
Amortization of cash flow hedge
Change in fair value of cash flow hed
Amortization of prior service co:
Amortization of actuarial loss (gain), net
Amortization of transition obligatio
Prior service cost arising in current yi
Actuarial (loss) gain, net arising in current y
Total other comprehensive (loss) inco
Comprehensive inconr

See Notes to Consolidated Financial Statements

SYSCO

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Year Ended
June 28, 201< June 29, 201 June 30, 201
(In thousands)
931,533 $ 992,427 1,121,58¢
(3,106 (33,191 (81,003
385 386 426
(82,215 = 445
6,970 11,310 3,093
9,968 44,610 36,860
- 88 93
214 (33,203 (5,363
(127,942 225,92¢ (357,459
(195,726 215,928 (402,908
735,807 $ 1,208,35¢€ 718,677
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SYSCO

CHANGES IN CONSOLIDATED SHAREHOLDERS'’ EQUITY

Accumulated

Balance as of July 2, 2011
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 postretiramen

benefit plans amounts to net earnings, net o

Pension funded status adjustment, net of tax
Dividends declare

Treasury stock purchas

Share-based compensation awa

Balance as of June 30, 20

Net earning:
Foreign currency translation adjustm

Amortization of cash flow hedges, net of tax

Reclassification of pension and other postretirer
benefit plans amounts to net earnings, net o

Pension funded status adjustment, net o
Dividends declare

Treasury stock purchas

Share-based compensation awa

Balance as of June 29, 20

Net earning:
Foreign currency translation adjustm
Amortization of cash flow hedges, net of -

Change in fair value of cash flow hedges, netx

Reclassification of pension and other postretirer
benefit plans amounts to net earnings, net o

Pension funded status adjustment, net o
Dividends declared

Treasury stock purchas

Share-based compensation awa

Balance as of June 28, 20

Other
Common Stock Paid-in Retained Comprehensive Treasury Stock
Shares Amount Capital Earnings Loss Shares Amounts Totals
(In thousands except for share data

765,174,900 $ 765,175 % 887,754% 7,681,66¢$ (259,958 173,597,34¢$ (4,369,398 4,705,242
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
765,174,900 $ 765,175 $ 939,179 % 8,175,23($ (662,866 179,228,38: $ (4,531,678%  4,685,04C
992,427 992,427
(33,191 (33,191
386 386
56,008 56,008
192,72€ 192,72€
(654,871 (654,871
21,897,40: (729,333 (729,333
120,445 (22,057,35€ 562,173 682,618
765,174,900 $ 765,175 $ 1,059,624 $ 8,512,78€$ (446,937 179,068,43($ (4,698,838 $ 5,191,81(
931,533 931,533
(3,106 (3,106
385 385
(82,215 (82,215
16,938 16,938
(127,728 (127,728
(673,568 (673,568
9,834,00( (324,665 (324,665
79,594 (9,852,244 257,717 337,311
765,174,900 $ 765,175 $ 1,139,21¢$ 8,770,751% (642,663 179,050,18¢ $ (4,765,786 $ 5,266,695

See Notes to Consolidated Financial Statements
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SYSCO
CONSOLIDATED CASH FLOWS

Year Ended

June 28, 201<

June 29, 201

June 30, 201:

Cash flows from operating activitie

(In thousands)

Net earning: $ 931,533 $ 992,427 $ 1,121,58¢
Adjustments to reconcile net earnings to cash pexby operating activitie
Shar-based compensation expel 74,328 70,147 70,319
Depreciation and amortizatic 556,062 512,548 416,942
Deferred income taxe (30,665 (28,129 (177,906
Provision for losses on receivab 34,429 35,243 33,359
Other noK-cash item: 2,875 2,485 (958;
Additional investment in certain assets and liéib#i, net of effect of businesses acquil
(Increase) in receivablt (236,320 (193,755 (106,834
(Increase) in inventorie (195,845 (180,277 (99,218
(Increase) decrease in prepaid expenses and atftentasset (24,787 21,704 (6,478
Increase in accounts payal 392,72C 204,861 32,893
Increase in accrued expen: 55,838 67,015 37,821
(Decrease) increase in accrued income t (18,672 (38,017 71,251
Decrease in other ass! 23,552 182 56,538
(Decrease) increase in other I-term liabilities (63,753 49,716 (45,120
Excess tax benefits from sh-based compensation arrangem: (8,480 (4,556 (15)
Net cash provided by operating activit 1,492 81F 1,511,597 1,404,18C
Cash flows from investing activitie
Additions to plant and equipme (523,206 (511,862 (784,501
Proceeds from sales of plant and equipn 25,790 15,527 8,185
Acquisition of businesses, net of cash acqu (79,338 (397,447 (110,601
(Increase) in restricted ca (84) (18,100 (16,712
Net cash used for investing activiti (576,838 (911,882 (903,629
Cash flows from financing activitie
Bank and commercial paper borrowings (repaymenét 34,499 95,500 (181,975
Other debt borrowing 36,830 61,467 744,597
Other debt repaymen (229,507 (294,514 (205,638
Debt issuance cos (22,175 - (4,641
Cash received from settlement of cash flow he - - 722
Proceeds from common stock reissued from treasurgtfar-based compensation awa
255,613 628,652 99,439
Treasury stock purchas (332,381 (721,616 (272,299
Dividends paic (667,217 (648,253 (622,869
Excess tax benefits from sh-based compensation arrangem 8,480 4,556 15
Net cash used for financing activiti (915,858 (874,208 (442,649
Effect of exchange rates on c¢ 642 (2,086 (8,800
Net increase (decrease) in cash and cash equis 761 (276,582 49,102
Cash and cash equivalents at beginning of p¢ 412,285 688,867 639,765
Cash and cash equivalents at end of pe $ 413,046 412,285 688,867
Supplemental disclosures of cash flow informat
Cash paid during the period f(
Interest $ 128,861 131,665 114,067
Income taxe: 591,334 620,132 772,493

See Notes to Consolidated Financial Statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. SUMMARY OF A CCOUNTING POLICIES
Business and Consolidation

Sysco Corporation, acting through its subsidiagied divisions, (Sysco or the company), is engagéide marketing and distribution of a wide ramdéood and
related products primarily to the foodservice oodeaway-from-home industry. These services ardopaed for approximately 425,000 customers from 194
distribution facilities located throughout the WadtStates (U.S.), Bahamas, Canada, Ireland antiétorireland.

Sysco’s fiscal year ends on the Saturday nearehtrie 30" . This resulted in a 52-week year endiimg 28, 2014 for fiscal 2014, June 30, 2013 &wafi 2013
and June 30, 2012 for fiscal 2012.

The accompanying financial statements include gwants of Sysco and its consolidated subsidiadssignificant intercompany transactions and @out
balances have been eliminated.

The preparation of financial statements in confeymiith generally accepted accounting principleguiees management to make estimates that affecepwted
amounts of assets, liabilities, sales and expenaetual results could differ from the estimatesdis

Cash and Cash Equivalents

Cash includes cash equivalents such as time depositificates of deposit, short-term investmentd all highly liquid instruments with original nuaities of
three months or less, which are recorded at fdireva

Accounts Receivable

Accounts receivable consist primarily of trade reables from customers and receivables from suppfier marketing or incentive programs. Sysco iaeitees
the past due status of trade receivables basedmnactual terms with each customer. Sysco evedutite collectability of accounts receivable antbmigines the
appropriate reserve for doubtful accounts based combination of factors. The company utilizescéfecriteria to determine uncollectible receivablto be written
off including whether a customer has filed for eeh placed in bankruptcy, has had accounts refesredtside parties for collection or has had ant®past due over
specified periods. Allowances are recorded footier receivables based on an analysis of histidriends of write-offs and recoveries. In addition circumstances
where the company is aware of a specific custonieakility to meet its financial obligation to Sysa specific allowance for doubtful accounts ioreed to reduce
the receivable to the net amount reasonably exgéatbe collected.

Inventories

Inventories consisting primarily of finished goddslude food and related products and lodging petelbeld for resale and are valued at the loweosf (first-
in, first-out method) or market. Elements of castdude the purchase price of the product andjfrtecharges to deliver the product to the compamgeehouses and
are net of certain cash or non-cash consideragiogsived from vendors (see “Vendor Consideration”).

Plant and Equipment

Capital additions, improvements and major replagemare classified as plant and equipment andaréed at cost. Depreciation is recorded usingstheight-
line method, which reduces the book value of eadetain equal amounts over its estimated use®yl éifd is included within operating expenses inctivesolidated
results of operations. Maintenance, repairs anmtbmieplacements are charged to earnings whenatteeincurred. Upon the disposition of an assetadcumulated
depreciation is deducted from the original cost| any gain or loss is reflected in current earnings

Certain internal and external costs related toattgisition and development of internal use sofenaing built within our Business TransformatiomjBct are
capitalized within plant and equipment during thpplication development stages of the project. Aimation commenced in August 2012 on the majoritythe
software in the project when it entered the depleytrstage. Costs continue to be capitalized fdeddsoftware that is in the application developnstage of the
project.

Applicable interest charges incurred during thestarttion of new facilities and development of s@lte for internal use are capitalized as one oktements of

cost and are amortized over the assets’ estimaefilldives. Interest capitalized for the pasethfiscal years was $1.1 million in fiscal 2014,25#illion in fiscal
2013 and $20.8 million in fiscal 2012.
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Long-Lived Assets

Management reviews long-lived assets for indicatdrémpairment whenever events or changes in cistantes indicate that the carrying value may not be
recoverable. Cash flows expected to be generatetthébrelated assets are estimated over the assetfal life based on updated projections on arnseodnted
basis. If the evaluation indicates that the cagyialue of the asset may not be recoverable,dtenpal impairment is measured using fair value.

Goodwill and Intangibles

Goodwill and intangibles represent the excess ef owver the fair value of tangible net assets aequi Goodwill and intangibles with indefinite lwere not
amortized. Goodwill is assigned to the reportimifsithat are expected to benefit from the synergiea business combination. The recoverabilitg@ddwill and
indefinite-lived intangibles is assessed annuallymore frequently as needed when events or chamaes occurred that would suggest an impairmerntaofying
value, by determining whether the fair values & #pplicable reporting units exceed their carryiatyes. The reporting units used to assess goloidwkirment are
the company’s 12 operating segments as describ&bia 21 , “Business Segment Information.” The congnts within each of the 12 operating segmente hav
similar economic characteristics and therefore aggregated into 12 reporting units. The evaluabbrair value requires the use of projectionsjnestes and
assumptions as to the future performance of theatipas in performing a discounted cash flow arialyss well as assumptions regarding sales anéhgarmultiples
that would be applied in comparable acquisitions.

Intangibles with definite lives are amortized ovleeir useful lives in a manner consistent with uhdeg cash flow, which generally ranges from twoten
years. Management reviews finite-lived intangitflasindicators of impairment whenever events carges in circumstances indicate that the carryalgevmay not
be recoverable. Cash flows expected to be gemkbgté¢he finite-lived intangibles are estimated ot intangible asset’s useful life based on ugdigtrojections on
an undiscounted basis. If the evaluation indicaled the carrying value of the finite-lived intdlolg asset may not be recoverable, the potentiglimment is
measured at fair value.

Restricted Cash

Sysco is required by its insurers to collaterabizpart of the self-insured portion of its workecsmpensation and liability claims. Sysco has chdsesatisfy
these collateral requirements by depositing fundim$urance trusts or by issuing letters of credit.amounts in restricted cash at June 28, 201d June 29, 2013
represented funds deposited in insurance trusts.

Derivative Financial Instruments

All derivatives are recognized as assets or ligddiwithin the consolidated balance sheets at/lire at their gross values. Gains or losseseonative financial
instruments designated as fair value hedges aogméed immediately in the consolidated result®pérations, along with the offsetting gain or loskted to the
underlying hedged item.

Gains or losses on derivative financial instrumelgsignated as cash flow hedges are recordedegseate component of shareholders’ equity fromgtioa of
the hedges to their settlement, at which time gaintosses are reclassified to the Consolidatedul®esf Operations in conjunction with the recogmit of the
underlying hedged item.

In the normal course of business, Sysco entersfamteard purchase agreements for the procuremefutedfand electricity. Certain of these agreememegt the
definition of a derivative. However, the compargcged to use the normal purchase and sale exematiailable under derivatives accounting litergttinerefore,
these agreements are not recorded at fair value.

Investments in Corporate-Owned Life Insurance

Investments in corporate-owned life insurance (QQidlicies are recorded at their cash surrendanesabs of each balance sheet date. Changes tashe
surrender value during the period are recordedgasraor loss within operating expenses. The cawues not record deferred tax balances relateegb surrender
value gains or losses for the policies that Systothe intent to hold these policies to maturleferred tax balances are recorded for those pelitiat Sysco intends
to redeem prior to maturity. The total amountsited to the company’s investments in COLI poliégreduded in other assets in the consolidated balaheets were
$161.9 million and $159.3 million at June 28, 2@h4 June 29, 2013, respectively.

Treasury Stock

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

The assets and liabilities of all foreign subsidisrare translated at current exchange rates.teéfeteanslation adjustments are recorded as a coempof
accumulated other comprehensive income (loss).

Revenue Recognition

The company recognizes revenue from the sale afodupt when it is considered to be realized orizeble and earned. The company determines these
requirements to be met at the point at which thedpet is delivered to the customer. The comparantgr certain customers sales incentives such aecelor
discounts and treats these as a reduction of aatbes time the sale is recognized. Sales taecwit from customers is not included in revenuedthier recorded as a
liability due to the respective taxing authoriti€durchases and sales of inventory with the saraaterparty that are entered into in contemplatibore another are
considered to be a single nonmonetary transactiansuch, the company records the net effect ofi $tamsactions in the consolidated results of djmera within
sales.

Vendor Consideration

Sysco recognizes consideration received from venddren the services performed in connection withrtfonies received are completed and when the delate
product has been sold by Sysco as a reductiongbafcsales. There are several types of cash dersion received from vendors. In many instantes,vendor
consideration is in the form of a specified amquet case or per pound. In these instances, SyHla@eognize the vendor consideration as a redunatif cost of sales
when the product is sold. In the situations in akhihe vendor consideration is not related diretlyspecific product purchases, Sysco will recogrttzese as a
reduction of cost of sales when the earnings psisesomplete, the related service is performedth@@mounts are realized.

Shipping and Handling Costs

Shipping and handling costs include costs assatiatth the selection of products and delivery tstomers. Included in operating expenses are sigppnd
handling costs of approximately $2,612.4 milliorfistal 2014, $2,539.6 million in fiscal 2013 an2l396.2 million in fiscal 2012.

Insurance Program

Sysco maintains a self-insurance program coverartigns of workers’ compensation, general and VeHiability and property insurance costs. The ante in
excess of the self-insured levels are fully insuredhird party insurers. The company also maigai fully self-insured group medical program. hiliies associated
with these risks are estimated in part by considehistorical claims experience, medical cost teertemographic factors, severity factors and oftwtuarial
assumptions .

Share-Based Compensation

Sysco recognizes expense for its share-based caatp@mbased on the fair value of the awards tleageanted. The fair value of stock options isnested at the
date of grant using the Black-Scholes option pgaimodel. Option pricing methods require the inpuhighly subjective assumptions, including the ented stock
price volatility. The fair value of restricted stoand restricted stock unit awards are based @edmpany’s stock price on the date of grant. Messcompensation
cost is recognized ratably over the vesting pewbdhe related share-based compensation awarch @aws resulting from tax deductions in excesstioé
compensation cost recognized for those optionsesxtax benefits) are classified as financing fagls on the consolidated cash flows statements.

Income Taxes

Sysco recognizes deferred tax assets and liabilii@sed on the estimated future tax consequentési@ble to differences between the financiatestent
carrying amounts of existing assets and liabiligesl their respective tax bases. Deferred taxtass@ liabilities are measured pursuant to taxslasing rates
expected to apply to taxable income in the yeanstiith those temporary differences are expectdubtoecovered or settled. The impact on deferredhsaets and
liabilities of a change in tax rate is recognizedncome in the period that includes the enactrdate. Valuation allowances are established wheessary to reduce
deferred tax assets to the amount more likely tiwdrio be realized.

Sysco recognizes a tax benefit from an uncertainptssition when it is more likely than not that thesition will be sustained upon examination, icahg
resolutions of any related appeals or litigatiooggsses, based on the technical merits of theigrasiThe amount recognized is measured as thedaegnount of tax
benefit that has greater than a 50% likelihood eifig realized upon settlement. To the extent ésteand penalties may be assessed by taxing dighasn any
underpayment of income tax, estimated amounts medjlly the accounting guidance related to uncet&inpositions have been accrued and are classied
component of income taxes in the consolidated tesdiloperations.
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The determination of the company’s provision faxdme taxes requires significant judgment, the @igstimates and the interpretation and applicatiocomplex
tax laws. The company’s provision for income tapeisnarily reflects a combination of income earreed taxed in the various U.S. federal and stateyelsas
various foreign jurisdictions. Jurisdictional thew changes, increases or decreases in permarigsredces between book and tax items, accrualgljostnents of
accruals for tax contingencies or valuation alloees; and the company’s change in the mix of easniran these taxing jurisdictions all affect theewall effective
tax rate.

Acquisitions

Acquisitions of businesses are accounted for uliegourchase method of accounting, and the finastagements include the results of the acquiresfatjpns
from the respective dates of acquisition.

The purchase price of the acquired entities iscatied to the net assets acquired and liabilitissraed based on the estimated fair value at the dagcquisition,
with any excess of cost over the fair value of a&tets acquired, including intangibles, recogneedoodwill. The balances included in the constdid balance
sheets related to recent acquisitions are baseu pretiminary information and are subject to changpen final asset and liability valuations are al#d. Subsequent
changes to the preliminary balances are refleetdspectively, if material. Material changeshe preliminary allocations are not anticipated nagement.

Reclassifications

Prior year amounts within the consolidatelhiee sheets and consolidated cash flows haverbeksssified to conform to the current year prestéon as it relates
to the presentation of certain accounts payableruad expenses, deferred taxes and other longiighitities balances within these statements. Pygar amounts
within the consolidated results of operations haeen reclassified to conform to the current yeas@ntation as it relates to the classificationesfain amounts within
cost of sales and operating expenses within thtestent. The impact of these reclassificationsimasaterial to all periods presented.

2. CHANGES IN ACCOUNTING
Testing Indefinite-Lived Intangible Assets for linpeent

In July 2012, the Financial Accounting StandardsuBo( FASB ) issued Accounting Standards Updat&SUA 2012-02, “ Testing Indefinite-Lived Intangible
Assets for Impairment .” This update amends ActiognStandards Codification ( ASC ) 350, “Intang—Goodwill and Other” to allow entities an optimnfirst
assess qualitative factors to determine whethisrriecessary to perform the quantitative impairmest. Under that option, an entity no longer wiolé required to
calculate the fair value of the intangible assdésmthe entity determines, based on that quaktassessment, that it is more likely than not ilsafair value is less
than its carrying amount. The amendments in thiate were effective for annual and interim impainitests performed for fiscal years beginningredeptember
15, 2012 , which was fiscal 2014 for Sysco . Thepion of this update in the first quarter of §5@014 did not result in a change to the compaimtsrim
consideration of impairment of indefinite-lived anigible assets. T his update did not have an impathe company’s annual testing for impairmentnolefinite-
lived intangibles in the fourth quarter of fisc&ll2.

Reporting of Amounts Reclassified Out of Accumdl&ther Comprehensive Income

In February 2013, the FASB issued ASU 2013-02, ‘tReéipg of Amounts Reclassified Out of Accumulateth€ Comprehensive Income.” This update amends
ASC 220, “Comprehensive Income” to require an eritit report the effect of significant reclassificais out of accumulated other comprehensive incom¢he
respective line items in net earnings if the amasibieing reclassified in its entirety to net eags. For other amounts that are not being refiadsn their entirety to
net earnings, an entity is required to cross-refezenther disclosures that provide additional detzout those amounts. The amendments in thistepdere effective
prospectively for fiscal years, and interim periogithin those years, beginning after December 18,22 The additional disclosures required by tipslate are
included in Note 17 , “Comprehensive Income.”

3. NEW ACCOUNTING STANDARDS
Presentation of an Unrecognized Tax Benefit WhileteOperating Loss Carryforward, a Similar Tax Lossa Tax Credit Carryforward Exists

In July 2013, the FASB issued ASU 2013-11, “Prestéont of an Unrecognized Tax Benefit When a Netr@jeg Loss Carryforward, a Similar Tax Loss, or a
Tax Credit Carryforward Exists.” This update amemSC 740, “Income Taxes,” to require that in derteases, an unrecognized tax benefit, or portibaro

unrecognized tax benefit, should be presenteddritfancial statements as a reduction to a defeaedsset for a net operating loss carryforwadalar tax loss, or
a tax credit carryforward
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when such items exist in the same taxing jurisdit. The amendments in this update are effectivdidonl years, and interim periods within those geéeginning
after December 15, 2013, which is fiscal 2015 fgsc®. Early adoption is permitted. The amendmsintsild be applied prospectively to all unrecogmizex benefits
that exist at the effective date, and retrospectyglication is permitted. Sysco is currently enadihg the impact this update will have on its fio@l statements.

Reporting Discontinued Operations and DisclosureBisposals of Components of an Entity

In April 2014, the FASB issued ASU 2014-08, “Rejugt Discontinued Operations and Disclosures of Bssfs of Components of an Entity.” This update
amends ASC 205, “Presentation of Financial Statésiieand ASC 360, “Property, Plant, and Equipmeptjmarily to change the criteria for when a disgas
required to be reported as a discontinued opera#todisposal of a component of an entity or a grafi components of an entity is required to be rgabin
discontinued operations if the disposal represarstsategic shift that has or will have a majoeefffon the entity’s operations or financial resulfhie amendments in
this update specify presentation and disclosureirepents for discontinued operations as well asldsure requirements for other disposals thatatoqoalify as
discontinued operations. The amendments in thisigpare effective for all disposals or classifaa as held for sale , including upon acquisitioha component of
an entity that occur within annual periods begignom or after December 15, 2014 and interim periwdkin those years, which is fiscal 2016 for Sysé&arly
adoption is permitted. Sysco is currently evahgthe impact this update will have on its finahstatements.

Revenue from Contracts with Customers

In May 2014, the FASB issued ASU 2014-09, “Reveffroen Contracts with Customers.” This update creadSC 606 , “Revenue from Contracts with
Customers,” and supercedes the revenue recogmétprirements in ASC 605, “Revenue Recognition.” iiddally, other sections of the ASC were amendethe
consistent with the guidance in this update. Toee @rinciple of ASC 606 is that an entity shoukdagnize revenue to depict the transfer of promimads or
services to customers in an amount that refle@sctinsideration to which the entity expects to betled in exchange for those goods and servigesive-step
revenue recognition model is to be applied to achithis core principle. ASC 606 also specifies poghensive disclosures to help users of finandatements
understand the nature, amount, timing and unceytaihrevenue that is recognized. The amendmenthis update are effective for annual periods fr@gg after
December 15, 2016, including interim periods withirat reporting period, which is fiscal 2018 fors8y. Early adoption is not permitted. Sysco isrently
evaluating the impact this update will have orfiitancial statements.

4 . ACQUISITIONS

During fiscal 2014, in the aggregate, the compaaiy pash of $ 79.3 million, net of cash acquired,dperations acquired during fiscal 201 4 andcfmrtingent
consideration related to operations acquired iniptes fiscal years. During fiscal 201 4 , Syscquired for cash operations in Meridian, Idaho; Lavet, Maryland;
St. Louis, Missouri; Cleveland, Ohio and Philadé&phPennsylvania . The fiscal 201 4 acquisitioresrevimmaterial, individually and in the aggregate,the
consolidated financial statements.

Certain acquisitions involve contingent considenatiypically payable over periods up to three yesnly in the event that certain outstanding corgirgies are
resolved. As of June 28, 2014, aggregate contingensideration amounts outstanding relating tousstitipns was $ 70.6 million, of which $55.2 ruh was
recorded as earnout liabilities as of June 28, 2014

In the second quarter of fiscal 2014, the compampeanced an agreement to merge with US Foods(U& Foods). US Foods is a leading foodserviceiligor
in the U.S. that markets and distributes freshgzdrmand dry food and non-food products to more 2@Hh000 foodservice customers including indepetiglenvned
single location restaurants, regional and natichaln restaurants, healthcare and educationallitistis, hotels and motels, government and militaganizations and
retail locations. Following completion of the poged merger, the combined company will continueetmamed Sysco and headquartered in Houston, Texas.

As of the time the merger agreement was announc&dcember 2013, Sysco agreed to pay approxim$&gesy billion for the equity of US Foods, comprised
$3 billion of Sysco common stock and $500 millioh aash. As part of the transaction, Sysco willoassume or refinance US Foods’ net debt, which was
approximately $4.7 billion as of September 28, 2@iBging the total enterprise value to $8.2 billiat the time of the merger announcement. Asugfust 13, 2014,
the merger consideration is estimated as folloagproximately $3.7 billion for the equity of US Fisp comprised of $3.2 billion of Sysco common steakied using
the seven day average through August 13, 2014$86@ million of cash. US Foods' net debt to besa&sl or refinanced was approximately $4.8 billiso&June
28, 2014, bringing the total enterprise value #8.% billion as of August 13 , 2014. The value g6&’s common stock and the amount of US Foodsdebt will
fluctuate. As such, the components of the tramsaeind total enterprise value noted above willbefinalized until the merger is consummated.

Sysco has secured a fully committed bridge finagn¢hat could be used for funding a portion of theechase price. After completion of the transactihe equity
holders of US Foods will own approximately 87 noiflishares, or roughly 13% of Sysco. A
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representative from each of US Fo' two majority shareholders will join Sys's Board of Directors upon closing. This mergectsrently pending a regulato
review process by the Federal Trade Commissiore ddmpany estimates the merger will close by the afrthe third quarter or in the fourth quartercalendar
2014. Under certain conditions, including lackre§ulatory approval, Sysco would be obligated tp $300 million to the owners of US Foods if the gerwere
cancelled.

5. FAIR VALUE MEASUREMENTS
Fair value is defined as the price that would leireed to sell an asset or paid to transfer alitgbn an orderly transaction between market méptints at the

measurement date (i.e. , an exit price). The ad@wy guidance includes a fair value hierarchy thrétritizes the inputs to valuation techniquesduse measure fair
value. The three levels of the fair value hiergrate 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 obakle either directly or indirectly for substanty
the full term of the asset or liability; al

. Level 3— Unobservable inputs for the asset or liability, efhinclude manageme's own assumption about the assumptions marketipetits would us

in pricing the asset or liability, including assuiops about risk
Sysco’s policy is to invest in only high-qualityviestments. Cash equivalents primarily include tuleposits, certificates of deposit, commercial pap&h-
quality money market funds and all highly liquicdsiruments with original maturities of three montindess. Restricted cash consists of investmentsgh-quality
money market funds.

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

. Time deposits and commercial paper included in eaghivalents are valued at amortized cost, whigir@pmates fair value. These are included w
cash equivalents as a Level 2 measurement in ifestaelow

. Money market funds are valued at the closing pregorted by the fund sponsor from an actively tdadg&change. These are included within
equivalents and restricted cash as Level 1 measntsnn the tables beloy

. The interest rate swap agreements, discussed funtiNote 9, “Derivative Financial Instrumentsfe valued using a swap valuation model that eslial

income approach using observable market inputsiding interest rates, LIBOR swap rates and cresfaalt swap rates. These are included within pd
expenses and other current as, other assetand accrued expensas Level 2 measurements in the tables be

The following tables present the company’s asse@sured at fair value on a recurring basis asré 28, 2014 and June 29, 2013 :

Assets and Liabilities Measured at Fair Value as oflune 28, 2014

Level 1 Level 2 Level 3 Total
(In thousands)

Assets:
Cash and cash equivalel

Cash equivalent $ 2,770 $ 131,966 $ - $ 134,736
Restricted cas 145,412 - - 145,412
Other asset

Interest rate swap agreem: - 4,828 - 4,828
Total assets at fair valt $ 148,182 $ 136,794 $ - 8 284,976
Liabilities:
Accrued expense

Interest rate swap agreem $ = 8 133,466 $ - 3 133,466
Total liabilities at fair value $ - $ 133,466 $ -8 133,466
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Assets Measured at Fair Value as of June 29, 20

Level 1 Level 2 Level 3 Total
(In thousands)

Assets:
Cash and cash equivalel

Cash equivalent $ 1,160 $ 132,731  $ - $ 133,891
Prepaid expenses and other current a:

Interest rate swap agreem: = 2,988 = 2,988
Restricted cas 145,328 - - 145,328
Total assets at fair valt $ 146,488 $ 135,718 $ - 8 282,207

The carrying values of accounts receivable andwadsopayable approximated their respective fainesldue to the short-term maturities of these unsgnts.
The fair value of Sysco’s total debt is estimatedddl on the quoted market prices for the samerdlasiissue or on the current rates offered tocthmpany for debt of
the same remaining maturities and is considereeivall2 measurement. The fair value of total delpraximated $ 3,023.1 million and $ 3,207.6 lignil as of June
28, 2014 and June 29, 2013, respectively. Theyicgrvalue of total debt was $2,759.9 million an2,888.9 million as of June 28, 2014 and June 29320
respectively.

6. ALLOWANCE FOR DOUBTFUL ACCOUNTS

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

2014 2013 2012
(In thousands)
Balance at beginning of peric $ 47,345 $ 42,919 $ 42,436
Charged to costs and expen 34,429 35,243 33,359
Customer accounts written off, net of recove (31,721 (30,824 (32,318
Other adjustment (151 7 (558
Balance at end of peric $ 49,902 $ 47,345 $ 42,919

7 . PLANT AND EQUIPMENT

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

June 28, 201« June 29, 201% Estimated Useful Lives
(In thousands)

Plant and equipment, at co

Land $ 431,694 $ 411,853
Buildings and improvemen 3,816,387 3,656,84€ 1C-30years
Fleet and equipme! 2,726,41F 2,633,497 3-10years
Computer hardware and software 1,109,37¢ 1,054,26( 3-7 years

8,083,87¢ 7,756,45€

Accumulated depreciatic (4,098,257 (3,778,385

Net plant and equipme $ 3,985,61¢ $ 3,978,071

The capitalized direct costs for the internal usfiweare portion of the company’s Business Transftian Project are included within “computer hardevand
software” in the table above in the amount of $.35&illion and $ 417.7 million, net of accumulatadhortization, as of June 28, 2014 and June 29, 2013
respectively. The majority of this internal usdtsare related to the Business Transformation Rtojas placed into service and began amortizatioAugust of
fiscal 2013.

Depreciation expense, including capital leasestHempast three years was $ 493.8 miillion in 208473.5 million in 2013 and $ 384.9 million iA12 .
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8. GOODWILL AND OTHER INTANGIBLES

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

Broadline SYGMA Other Total
(In thousands)
Carrying amount as of June 30, 2( $ 1,220,112z $ 32,609 $ 412,890 $ 1,665,611
Goodwill acquired during ye: 203,393 - 24,005 227,398
Currency translation/oth¢ (8,663 - (111 (8,774
Carrying amount as of June 29, 2( 1,414,842 32,609 436,784 1,884,23¢
Goodwill acquired during ye: 49,608 - 13,225 62,833
Currency translation/othe 3,649 - (45) 3,604
Carrying amount as of June 28, 2( $ 1,468,09¢ $ 32,609 $ 449,964 $ 1,950,672

Amortiz able intangible as sets acquired duriisgal 2014 were $ 12.7 million with a weighted-age amortization period of six years. By intangibkset
category, the amortiz able intangible asse tsieed during fiscal 2014 were customer relationstop$ 5.3 million with a weighted-average am atian period of
seven years, non-compete agreements of $ 3.5 millith a weighted-average amortization period o fyears and other intangibles of $ 3.9 millionhwatweighted-
average amortization period of five y ears.

The following table presents details of the compsaaynortizable intangible assets:

June 28, 201+ June 29, 201
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Net Amount Amortization Net
(In thousands)
Customer relationshig $ 246,019 $ (124,223 $ 121,796 $ 274,410 $ (125,250 $ 149,160
Non-compete agreemer 33,164 (10,629 22,535 29,460 (4,655 24,805
Trademarks 12,063 (3,200 8,863 11,618 (1,580 10,038
Other 13,498 (2,070 11,428 9,556 (159 9,397
Total amortizable intangibl
asset: $ 304,744 $ (140,122 $ 164,622 $ 325,044 $ (131,644 $ 193,400

Intangible assets that have been fully amortizee teeen removed in the schedule above in the p&ribdmortization is reached.

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

June 28, 201« June 29, 201!
(In thousands)
Trademarks $ 11,639 $ 11,353
Licenses 966 966
Total indefinite-lived intangible asse $ 12,605 $ 12,319

Amortization expense for the past three years w42.% mi llion in 2014 , $ 32.1 million in 2013 ad24 .9 million in 2012 . The estimated futurecatization
expense for the next five fiscal years on intarggddsets outstanding as of June 28, 2014 is shelewb

Amount
(In thousands)
2015 $ 39,724
2016 31,729
2017 27,105
2018 23,914
2019 14,114
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9. DERIVATIVE FINANCIAL INSTRUMENTS

Sysco manages its debt portfolio to achieve anadiveesired position of fixed and floating rateslanay employ interest rate swaps from time to timachieve
this position. The company does not use derivdihancial instruments for trading or speculativegnses.

In fiscal 2010, the company entered into an interete swap agreement that effectively converte@0$%2 million of fixed rate debt maturing in fisc2014 to
floating rate debt; this swap was settled upon nitgtof the senior notes in March 2014. In addifion August 2013, the company entered into aer@st rate swap
agreement that effectively converted $500.0 milliriixed rate debt maturing in fiscal 2018 to fiog rate debt. These transactions were entetedith the goal of
reducing overall borrowing cost and increasingtftaginterest rate exposure. These transactiome designated as fair value hedges against thegekan fair value
of fixed rate debt resulting from changes in ins¢rates.

In May 2012, the company entered into a treasuck Egreement with a notional amount of $ 200.0iarill The company designated this derivative aash c
flow hedge of the variability in the cash outflowkinterest payments on a portion of the then fasézd June 2012 debt issuance due to changes betlotmark
interest rate. In June 2012, in conjunction wiith issuance of the $ 450.0 million senior notesuntad in fiscal 2022, the company settled the tneatock, locking in
the effective yields on the related debt. Upotieseient, the company received cash of $ 0.7 millnich represented the fair value of the swapemgent at the time
of settlement. This amount is being amortizedrasféset to interest expense over the 10 -year t#rthe debt, and the unamortized balance is refteas a gain, net
of tax, in accumulated other comprehensive loss.

In January 2014, the company entered into two foiwsarting swap agreements with notional amoustiing $2.0 billion. The company designated these
derivatives as cash flow hedges of the variabilitghe expected cash outflows of interest payment40 -year and 30 -year debt due to changes ibhéhehmark
interest rates for debt the company expects teeigsdiscal 2015. Prior to issuance of the det, éffective portion of gains and losses on thesé dlow hedges is
recorded to Other comprehensive income (loss).eQ@ine interest rate swap agreements are settladispoance of the debt, the cumulative gain or tessrded in
Accumulated other comprehensive (loss) incomelvélamortized through interest expense over the ¢éitire issued debt.

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

Asset Derivatives Liability Derivatives

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

Interest rate swap agreements

June 28, 201 $ 4,828 Accrued expense  $ 133,46€
Other asset

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

The location and effect of derivative instrumems aelated hedged items on consolidated compreleisiome for each fiscal year presented on agrdsasis
are as follows:

Amount of (Gain) or Loss
Recognized in Comprehensive Incom

Location of (Gain) or Loss
Recognized in Comprehensive
Income 2014 2013 2012

(In thousands)

Fair Value Hedge Relationships
Interest rate swap agreeme Interest expens $ (10,879 $ (4492 $ (7,900

Cash Flow Hedge Relationships

L N/A N/A
Other comprehensive incor 133,46€
Interest rate swap agreeme

Treasury lock agreeme L N/A N/A (722
Other comprehensive incor

Interest rate contrac Interest expens 625 626 692
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Hedge ineffectiveness represents the differencedsst the changes in the fair value of the derieatstruments and the changes in fair value ofittesl rate
debt attributable to changes in the benchmarkesteate. Hedge ineffectiveness is recorded djr@cearnings within interest expense and was itenia for fisc al
201 4, fiscal 2013 and fiscal 2012 . The interatt swaps do not contain credit-risk-related cg@int features.

10 . SELF-INSURED LIABILITIES
Sysco maintains a self-insurance program coverargns of workers’ compensation, general and JeHiability and property insurance costs . Theoants in

excess of the self-insured levels are fully insuvgdhird party insurers . The company also maista fully self-insured group medical program.sémmary of the
activity in self-insured liabilities appears below:

2014 2013 2012
(In thousands)
Balance at beginning of peric $ 147,598 $ 129,749 $ 129,671
Charged to costs and expenses 375,267 352,374 318,828
Payment: (328,389 (334,525 (318,750
Balance at end of peric $ 194,476 $ 147,598 $ 129,749
11.DEBT AND OTHER FINANCING ARRANGEMENTS
Sysco’s debt consists of the following:
June 28, 201« June 29, 2012

(In thousands)
Multicurrency revolving credit facility borrowingsterest averaginl.0%as of

June 28, 2014 arl.0%as of June 29, 201 $ 70,975 $ 41,632
Commercial paper, interest averag0.2%as of June 28, 2014 a0.1%as of June 29, 201 129,999 95,500
Senior notes, interest4.6%, maturing in fisca2014 - 202,19C
Senior notes, interest 0.55%, maturing in fisca2015 299,354 298,669
Senior notes, interest5.25%, maturing in fisca2018 503,587 498,414
Senior notes, interest5.375%, maturing in fisca2019 249,200 249,031
Senior notes, interest 2.6%, maturing in fisca2022 445,417 444 844
Debentures, interest 7.16%, maturing in fisca2027 50,000 50,000
Debentures, interest 6.5%), maturing in fisca2029 224,665 224,641
Senior notes, interest 5.375%, maturing in fisca2036 499,684 499,669
Senior notes, interest 6.625%, maturing in fisca2039 246,006 245,845
Capital leases and other debt, interest avere7.5%and maturing at various dates to fis2029as of June 28, 20:

and7.4%and maturing at various dates to fis2029as of June 29, 201 41,032 38,484
Total debt 2,759,91¢ 2,888,91¢
Less current maturities of lo-term debt (304,777 (207,301
Less notes payab (70,975 (41,632
Net lon¢-term debr $ 2,384,167 $ 2,639,98¢

As of June 28, 2014, t he principal payments reguio be made during the next five fiscal yeardomy-term debt, excluding notes payable and comialerc
paper, are shown below:

Amount
(In thousands)
2015 $ 304,777
2016 4,669
2017 3,444
2018 506,478
2019 252,486
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Short-term Borrowings

As of June 28, 2014 , Sysco had uncommitted bards Iof credit, which provided for unsecured borrmsi for working capital of up to $ 95.0 millionThere
were no borrowings outstanding under these linesetfit as of June 28, 2014 or June 29, 2013 entisely.

T he company’s Irish subsidiary, Pallas Foods, daasulticurrency revolving credit facility, which grides for capital needs for the company’s Europaarsi
diaries. In September 2013, this facility wateexled and increased to €100.0 million (Euro).sTacility provides for unsecured borrowings angies September
24,2014 , but is subject to extension. Outstamtiorrowings under this facility were €52.0 mi HigEuro) and €32.0 m illion (Euro) as of June 2814 and June
29, 2013, respectively , located within Notes pdgaln the consolidated balance sheet.

On June 30, 2011, a Canadian subsidiary of Systyezhinto a short-term demand loan facility foe fiurpose of facilitating a distribution from thar@dian
subsidiary to Sysco, and Sysco concurrently enteredan agreement with the bank to guaranteedhe.| As of July 2, 2011, the amount outstandindeuarthe
facility was $ 182.0 million. The interest rateden the facility was 2.0 % and payable on the date.dThe loan was repaid in full on July 4, 2011 .

Commercial Paper and Revolving Credit Facility

Sysco has a Board-approved commercial paper progllaming the company to issue short-term unsecartds in an aggregate amount not to exce ed $.0,30
million .

Sysco and one of its subsidiaries, Sysco InternatidJLC, have a revolving credit facility suppadi the company’s U.S. and Canadian commercial paper
programs. The facility provides for borrowingskinth U.S. and Canadian dollars. Borrowings by 8ysternational, ULC under the agreement are gueeahby
Sysco, and borrowings by Sysco and Sysco Intemmati®JLC under the credit agreement are guarartigetle wholly-owned subsidiaries of Sysco thatgrarantors
of the company’s senior notes and debenturesarnoaly 2014, Sysco and Sysco International, UL&neled and increased the size of the revolvingitcfecility
described above that supports the company’s U.&.Gamadian commercial paper programs. The faaili@g increased to $1.5 billion with an expiraticated of
December 29, 2018, but is subject to further esiten The other terms and conditions of the ex¢drfdcility are substantially the same. Commengégder issuances
outstanding were $130.0 mil lion and $95.5 millias of June 28, 2014 and June 29, 2013, respectiaety were classified as long-term debt, as thepeoryis
commercial paper programs are supported by thetiermg revolving credit facility described above.

During fiscal 2014, 2013, and 2012, aggregate antihg commercial paper issuances and short-tenk tbarrowings ranged from approximately zero to/$.8
million , zero to $ 330.0 million , and zero t&63.1 million , respectively.

Bridge Facility

In December 2013, Sysco secured a commitment femaacured bridge facility in the amount of $3.38@bon in connection with its proposed mergerwitS
Foods (discussed further in Note 4, Acquisitions).January 2014, this bridge facility commitmerdsareplaced with a $3.3865 billion bridge term l@a@neement
with multiple lenders. Sysco may borrow up to. 8865 billion in term loans on the closing datele US Foods acquisition to fund the acquisitiefinance certain
indebtedness of US Foods and pay related feesxpehges. The facility expires on March 8, 2015t,ib subject to extension if regulatory approvase not yet
been obtained. Borrowings under the bridge teram lagreement are guaranteed by the same subsididrigysco that guarantee the company’s revolvieglic
facility, and in certain circumstances, may als@baranteed by US Foods after closing of the merger

Fixed Rate Debt

In February 2012, Sysco filed with the Securitiesl &xchange Commission (SEC) an automatically #ffecvell-known seasoned issuer shelf registration
statement for the issuance of an indeterminate atrafucommon stock, preferred stock, debt secsritied guarantees of debt securities that may bedssom time
to time.

In June 2012, Sysco repaid the 6.1 % senior notefirtg $ 200.0 million at maturity utilizing a cdmmation of cash flow from operations and comméeneaper
issuances.

In June 2012, Sysco issued 0.55 % senior notei®®H 300.0 million due June 12, 2015 (the 201&eapand 2.6 % senior notes totaling $ 450.0 nnildoe June
12, 2022 (the 2022 notes) under its February 20&H segistration. The 2015 and 2022 notes, whiehe priced at 99.319 % and 98.722 % of par, résede, are
unsecured, are not subject to any sinking fundirement and include a redemption provision whidbves Sysco to retire the notes at any time priangdurity at the
greater of par plus accrued interest or an amoesiggded to ensure that the note holders are netiped by early redemption. Proceeds from thesat# be utilized
over a period of time for general corporate purppaéich may include acquisitions, refinancing eb working capital, share repurchases and capifadnditures.
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In February 2013, Sysco repaid 4.2 % senior notes totaling250.0million at maturity utilizing a combination of caflow from operations and cash on ha

In March 2014, Sysco repaid the 4.6% senior nattding $200.0 million at maturity utilizing a comlation of cash flow from operations and commerpiaper
issuances.

The 5.25 % senior notes due February 12, 2018 51875 % senior notes due March 17, 2019 , thé&®debentures due August 1, 2028 , the 5.375 %oiseni
notes due September 21, 2035 and the 6.625 % seaies due March 17, 2039 are unsecured, are mgecsuo any sinking fund requirement and include a
redemption provision that allows Sysco to retire debentures and notes at any time prior to mgtatithe greater of par plus accrued interest araaount designed
to ensure that the debenture and note holdersoagenalized by the early redemption.

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

Total debt as of June 28, 2014 was $2,759.9 millimf which approximately 74 % was at fixed rateth a weighted average of 4.6 % and an averdgefil3
years, and the remainder was at floating rates witheighted average of 2.7 % and an average lifthnrefe years. Certain loan agreements contaircaypiebt
covenants to protect note holders, including pioms to maintain the company’s long-term debt taltoapital ratio belo w a specified level. Syssaurrently in
compliance with all debt covenants.
Other

As of June 28, 2014 and June 29, 2013 , lettecsedfit outstanding were $ 45.7 million and $ 42iRiom , respectively.
12.LEASES

Sysco has obligations under capital and operaéiagds for certain distribution facilities, vehicésl computers . Total rental expense under dpgriases was
$92.3 million, $ 84.4 million , and $ 83.0 huh in fiscal 2014, 2013 and 2012 , respectiv€lgntingent rentals, subleases and assets amghtiblis under capital
leases are not significant.

Aggregate minimum lease payments by fiscal yeaeuegisting long-term operating leases are as@lio

Amount
(In thousands)
2015 $ 43,065
2016 32,890
2017 24,070
2018 15,055
2019 10,674
Thereatftel 36,084
13. OTHER LONG-TERM LIABILITIES
The following table presents details of the compaogher long-term liabilities:
June 28, 201« June 29, 201:
(In thousands)
Qualified pension pla $ 270,189 $ 136,808
Supplemental executive retirement p 438,288 409,024
Other 319,401 357,473
Total $ 1,027,87¢ $ 903,305
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14. COMPANY -SPONSOREDEMPLOYEE BENEFIT PLANS

Sysco has company-sponsored defined benefit antedetontribution retirement plans for its emplayeeAlso, the company provides certain health baresfits
to eligible retirees and their dependents.

Defined Contribution Plan s

In December 2012, the company amended its defiorttibution 401(k) Plan to be a Safe Harbor plaplaa that treats all employees’ benefits equalthiw the
plan, under Sections 401(k) and 401(m) of the fr@eRevenue Code with respect to non-union emplwee those union employees whose unions adopteSate
Harbor Plan provisions. Effective January 1, 2@h8,new Safe Harbor Plan provides that the compalhynake a non-elective contribution each payipeiequal to
3% of a participant’s compensation. Additionatlye company will make matching contributions of 56%@ participant’s pre-tax contribution on thesfi6% of the
participant's compensation contributed by the paént. Certain employees are also eligible fotramsition contribution, and the company may alsaken
discretionary contributions. For union employedsvare members of unions that did not adopt the Bafbor Plan provisions, the plan provides thateurcertain
circumstances the company may make matching cotitiis of up to 50% of the first 6% of a participartompensation.

Prior to the adoption of the Safe Harbor Plan inudasy 2013, t he company’s defined contribution(4pplan provide d that , under certain circumséngcthe
company may make matching contributions of up t846f the first 6 % o f a participant’s compensatio

The company also has a nonqualified, unfunded Memagt Savings Plan (MSP) available to key managepesonnel who are participants in the Management
Incentive Plan. Participants may defer up to 50%heir annual salary and up to 100% of their ahioaus. The company will make a non-elective dbation each
pay period equal to 3% of a participant’'s compeaasatAdditionally, the company will make matchingntributions of 50% of a participant’s pre-tax gdsution on
the first 5% of the participant’s eligible competisa that is deferred. Certain employees are eligible for a transition contribution, and the quemy may also make
discretionary contributions. All company contritouis to the MSP are limited by the amounts contetiby the company to the participant’'s 401(k) acto

Sysco’s expense related to its defined contribuypiam s w as $ 118.6 m illion in fiscal 20146%3 million in fiscal 2013 , and $ 17.2 million fiscal 2012 .
Defined Benefit Plans

Sysco maintains a qualified pension plan (Retirenfdan) that pays benefits to employees at retirkmesing formulas based on a participant's yeaiseovice
and compensation. At the end of fiscal 2012, Sygiroved a plan to freez e future benefit accruatier the Retirement Plan as of December 31, Zorial U.S. -
based salaried and non-union hourly employeedectife January 1, 2013, these employees werebligor additional contributions under the compangefined
contribution 401(k) plan.

In addition to receiving benefits upon retirementer the company’s Retirement Plan, key managemersonnel who are participants in the Management
Incentive Plan will receive benefits under a Supyata | Executive Retirement Plan (SER P) . Thas | a nonqualified, unfunded supplementary eat&nt plan.
In November 2012, Sysco approved a plan to restreigts executive nonqualified retirement progriaiuding the SERP. Future benefit accruals haenldrozen
under this plan as of June 29, 2013, for all pigdiats.

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

Accumulated pension assets measured against thgatidh for pension benefits represents the funsiatius of a given plan. The funded status of Sgsco
company-sponsored defined benefit plans is predentthe table below. The caption “Pension Besgfit the tables below includes both the Retirenflah and the
SERP.

Pension Benefits Other Postretirement Plans
June 28, 201 June 29, 201 June 28, 201 June 29, 201
(In thousands)

Change in benefit obligatiol

Benefit obligation at beginning of ye $ 3,089,022 $ 3,164,974 $ 14,248 $ 12,954
Service cos 9,657 70,166 546 541
Interest cos 160,436 148,561 748 614
Amendment: (347, 53,902 - -

Curtailments - (72,967 - -

Actuarial (gain) loss, ne¢ 492,720 (201,517 (3,280 188
Total disbursement (79,780 (74,097 349 (49)
Benefit obligation at end of ye 3,671,70¢ 3,089,022 12,611 14,248
Change in plan asse

Fair value of plan assets at beginning of y 2,518,00¢ 2,234,86¢ - -

Actual return on plan asse 474,538 263,675 - -

Employer contributior 24,752 93,562 (349 49
Total disbursement (79,780 (74,097 349 (49)
Fair value of plan assets at end of y 2,937,51¢ 2,518,00¢ - -

Funded status at end of ye $ (734,189 $ (571,013 $ (12,611 $ (14,248

As a result of the SERP freeze discussed aboveiriber 2012, the liabilities of this plan were easured using a discount rate of 3.96% . A cumtit gain
of $73.0 million was recognized as a componenttiarial losses (net of tax) within other compredies income with an offsetting reduction to berse@ibligations to
accumulated benefits. Further, an $8.3 milliorsless recognized in the income statement arisio fthe write-off of prior service costs. In addlitito the plan
freeze, participants will be fully vested in th&zen benefits on their date of freeze. This lteslin an increase in the benefit obligation 08 $4million which was
reflected as unrecognized prior service cost ireottomprehensive income. This amount will amortite pension expense over the next seven yedrs. SERP
benefit obligation resulting after these changethendate of the approved plan was $486.6 million.

In order to meet a portion of its obligations untlesr SERP, Sysco has contributed to a rabbi tr@ti@olicies on the lives of participants and cagte-owned
real estate assets. These assets are not incsdgldn assets or in the funded status amountsitables above and below. As they are heldrabhi trust, these
assets are available to satisfy the claims of ¢tmpany’s creditors in the event of bankruptcy @oimency of the company. The life insurance peabn the lives of
the participants had carrying values of $ 96.5iamillas of June 28, 2014 and $ 95.0 million as @ieJR9, 2013. Sysco is the sole owner and bengficsuch
policies.

The amounts recognized on Sysco’s consolidatechbalsheets related to its company-sponsored deffierefit plans are as follows:
Pension Benefit Other Postretirement Plans

June 28, 201¢ June 29, 2011 June 28, 201 June 29, 2011
(In thousands)

Current accrued benefit liability (Accrued experns $ (25,712 $ (25,181 $ (313 $ (380;
Non-current accrued benefit liability (Other Ic-term

liabilities) (708,477 (545,832 (12,298 (13,868
Net amount recognize $ (734,189 $ (571,013 $ (12,611 $ (14,248
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Accumulated other comprehensive loss (income) auoé 28, 2014 consists of the following amounas ktad not, as of that date, been recognized ibemfit
cost:

Other
Pension Benefits Postretirement Plans Total
(In thousands)
Prior service cos $ 60,306 $ 898 $ 61,204
Actuarial losses (gain: 1,058,651 (6,287 1,052,364
Total $ 1,118,957 $ (5,389 $ 1,113,56¢

Accumulated other comprehensive loss (income) auoé 29, 2013 consists of the following amounas ktad not, as of that date, been recognized ibemfit
cost:

Other
Pension Benefits Postretirement Plans Total
(In thousands)
Prior service cost $ 71,798 $ 1,067 $ 72,865
Actuarial losses (gain: 864,00C (3,151 860,849
Total $ 935,798 $ (2,084 $ 933,714

The accumulated benefit obligation, which does ecmtsider any salary increases for the remaininiyectnion employees in the Retirement Plan , fa th
company-sponsored defined benefit pension plans w&3,660.2 milli on and $ 3,079.1 million dslone 28, 2014 and June 29, 2013, respectively.

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

Pension Benefits Other Postretirement Plans
June 28, 2014 June 29, 201 June 28, 201¢ June 29, 201:
(In thousands)

Accumulated benefit obligation/aggregate benefitgation $ 3,660,227 $ 3,079,06¢ $ 12,611 $ 14,248
Fair value of plan assets at end of y 2,937,51¢ 2,518,00¢ - -

@ Information under Pension Benefits as of June 2&42and June 29, 2013 includes both the RetireRlantand the SERP.
Components of Net Benefit Costs and Other Compsaremcome

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

Pension Benefits

2014 2013 2012
(In thousands)

Service cos $ 9,657 $ 70,166 $ 108,223
Interest cos 160,43€ 148,561 147,512
Expected return on plan ass (192,795 (171,201 (161,605
Amortization of prior service co 11,145 9,899 4,806
Amortization of actuarial los 16,327 72,624 60,166
Curtailment los: - 8,293 -
Net pension cost $ 4,770 $ 138,342 $ 159,102
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The components of other postretirement benefitsclasteach fiscal year are as follov

Other Postretirement Plans

2014 2013 2012
(In thousands)
Service cos $ 546 $ 541 $ 457
Interest cos 748 614 632
Amortization of prior service co: 168 168 215
Amortization of actuarial gain (143 (203; (331,
Amortization of transition obligatio - 141 153
Net other postretirement benefit co $ 1,319 $ 1,261 $ 1,126

Other changes in plan assets and benefit obligatecognized in other comprehens ive income (leda)ted to company-sponsored pension plans fdr gscal
year are as follows:

Pension Benefits

2014 2013 2012

(In thousands)
Amortization of prior service co $ 11,145 $ 18,192 $ 4,806
Amortization of actuarial los 16,327 72,624 60,166
Prior service cost arising in current yi 347 (53,902 (8,706
Actuarial (loss) gain arising in current ye (210,978 366,957 (579,366
Net pension cosi $ (183,159 $ 403,871 $ (523,100

Other changes in benefit obligations recognizeatlirer comprehensi ve (loss) income relat ed torgibstretirement plans for each fiscal year arolsws:

Other Postretirement Plans

2014 2013 2012

(In thousands)
Amortization of prior service co $ 168 $ 168 $ 215
Amortization of actuarial gain (143, (203; (331,
Amortization of transition obligatio - 141 153
Actuarial (loss) gain arising in current ye 3,280 (188) (925
Net pension cosl $ 3,305 $ (82 $ (888

Amounts included in accumulated other comprehenkiss (income) as of June 28, 2014 that are expedotde recognized as components of net company-
sponsored benefit cost during fiscal 2015 are:

Other
Pension Benefits Postretirement Plans Total
(In thousands)
Amortization of prior service co $ 11,111 $ 169 $ 11,280
Amortization of actuarial losses (gair 19,871 (435 19,436
Total $ 30,982 $ (266, $ 30,716

Employer Contributions

The company made cash contributions to its compmoyisored pension plans of $ 24.8 million and % 98illion in fiscal years 2014 and 2013 ,
respectively . There were no required contribigido the Retirement Plan to meet ERISA minimum fngdrequirements in fiscal 2014. The $70.0 million
contribution to the Retirement Plan in fiscal 2@1&s voluntary, as there were no required contriimstito meet ERISA minimum funding requirementssodl 2013.
There are no required contributions to the Retimgnfdan to meet ERISA minimum funding requirementfiscal 2015. The com pany’s contributions te SERP
and other post-retirement plans are made in theuatacneeded to fund current year benefit paymentbe estimated fiscal 2015 contributions to fureshédfit
payments for the SERP and other postretirementgptae $ 26.3 million and $ 0.3 millio n, respesly.
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Estimated Future Benefit Payme

Estimated future benefit payments for vested padits, based on actuarial assumptions, are assill

Other
Pension Benefite Postretirement Plans

(In thousands)
2015 $ 94,616 $ 313
2016 104,096 516
2017 114,891 780
2018 125,671 984
2019 136,345 1,151
Subsequent five yea 844,181 6,377
Assumptions

Weighted-average assumptions used to determindibebkgations as of year-end were:
June 28, 201« June 29, 2012

Discount rate— Retirement Plai 4.74% 5.32%
Discount rate— SERP 4.59 4.94
Discount rate— Other Postretirement Pla 4.74 5.32
Rate of compensation incree— Retirement Plal 3.89 3.89

As benefit accruals under the SERP were frozerf dare 29, 2013, due to the plan freeze discudsedea future pay is not projected in the deterniamaof the
benefit obligation as of June 28, 2014 or June2233.

Weighted-average assumptions used to determineongiany-sponsored pension costs and other postretitt benefit costs for each fiscal year were:

2014 2013 2012
Discount rate— Retirement Plal 5.32% 4.81% 5.94%
Discount rate— SERP 4.94 3.96 5.93
Discount rate— Other Postretirement Pla 5.32 4.81 5.94
Expected rate of retu— Retirement Plal 7.75 7.75 7.75
Rate of compensation incree— Retirement Plal 3.89 5.30 5.30

® The SERP was remeasured in November 2012 as ki oéshe plan freeze discussed above. The ratthéntable above reflects the discount rate ashisf t
remeasurement.

As benefit accruals under the SERP were frozerf dare 29, 2013, due to the plan freeze discudsedea future pay is not projected in the deterniamadf net
pension costs related to the SERP for fiscal 2(Agt. determining the net pension costs relatetiedERP for fiscal 2013 and 2012, the SERP cadlonkutilized an
age-graded salary growth assumption.

A healthcare cost trend rate is not used in theutaions of postretirement benefit obligations &xese Sysco subsidizes the cost of postretiremedicaie
coverage by a fixed dollar amount, with the retiresponsible for the cost of coverage in exceskensubsidy, including all future cost increases.

For guidance in determining the discount rate, 8ysdculates the implied rate of return on a hyptitial portfolio of high-quality fixed-income invesents for
which the timing and amount of cash outflows apprates the estimated payouts of the company-spedgmnsion plans . The discount rate assumptimviswed
annually and revised as deemed appropriate. Hoeuat rate to be used for the calculation of fi2645 net company-sponsored benefit costs foRetirement Plan
is 4.74 %. The discount rate to be used forctileulation of fiscal 2015 net company-sponsorexdefit costs for the SERP is 4.59 %. The discoat® to be used
for the calculation of fiscal 2015 net company-sgred benefit costs for the Other Postretiremeamdis 4.74 %.

The expected long-term rate of return on plan asassumption is net return on assets assumptipresenting gross return on assets less plan expeibe
expected return is derived from a mathematicaltasmelel that incorporates assumptions as to thewsmsset class returns, reflecting a combinatiorigorous
historical performance analysis and the forwardkiog views of the financial markets regarding ttield on bonds, the historical returns of the majmck markets
and returns on alternative investments.

78



The rate of return assumption is reviewed annuaily revised as deemed appropriate. The expeatg-term rate of return to be used in the calculatibfissal 2015
net company-sponsored benefit costs for the Reéireflanis 7.75 % .

Plan Assets

Investment Strategy

The company’s overall strategic investment objexstifor the Retirement Plan are to preserve cafutadluture benefit payments and to balance risk setdrn
commensurate with ongoing changes in the valuatfgolan liabilities. Over time, the company intsnid decrease the risk of the Retirement Plan’sstmaents in
order to preserve the Retirement Plan’s fundedistain order to accomplish these objectives, tmagany oversees the Retirement Plan’s investmgaties and
policy design, decides proper plan asset clastegies and structures, monitors the performang#aof investment managers and investment funds eradrdines the
proper investment allocation of pension plan cbotions and withdrawals . The company has createithivestment structure for the Retirement Plan tiiees into
account the nature of the Retirement Plan’s liaédi This structure ensures the Retirement Pliawsstment s are diversified within each assets;lan addition to
being diversified across asset classes with tlenirtd build asset class portfolios that are stmect without strategic bias for or against any atégories within each
asset class. The company has also created a Batestment guidelines for the Retirement Planisgtment managers to specify prohibited transastiorcluding
borrowing of money except for real estate , pavequity or hedge fund portfolios where leveragea key component of the investment strategy anaified in the
investments’ governing documents, the purchaseafrties on margin unless fully collateralizeddash or cash equivalents or short sales, pledgiogtgaging or
hypothecating of any securities , except for loahsecurities that are fully collateralized, markating transactions and the direct purchase ofsdwurities of Sysco
or the investment manager . The purchase or Safkerdvatives for speculation or leverage is alsohibited; however, investment managers are allowedse
derivative securities so long as they do not ingeehe risk profile or leverage of the managerifplo.

The company’s target and actual investment allonas of June 28, 2014 is as follows:

Target Asset Allocation Actual Asset Allocation

U.S. equity 29 % 39%
International equit 29 25
Long duration fixed incom 27 26
High yield fixed income 5 4
Alternative investment 10 6
10004

Sysco’s investment strategy is implemented thraugbmbination of balanced and specialist investmentagers, passive investment funds and activehaged
investment funds . U.S. equity consists of botigdecap and small-to-mid-cap securities. Long tlemafixed income investments include U.S. governmand
agency securities, corporate bonds from diversifiedistries, asset-backed securities, mortgageeubs&curities, other debt securities and derivatceirities . High
yield fixed income consists of below investmentdgraorporate debt securities and may include déravaecurities. Alternative investments may inigiprivate
equity, private real estate, hedge funds, timberlamd commodities investments . Investment fiarésselected based on each fund’s stated invesstrattgy to
align with Sysco’s overall target mix of investmgntActual asset allocation is regularly reviewed aeriodically rebalanced to the target allocatidren considered
appropriate. As of June 28, 2014, actual assetatibn varied from the stated target in certaire@aries, as the company had not yet completedametiag of the
portfolio to the current target asset allocatioatigularly in the alternative investments categodntil the rebalancing is complete, the compaag bhosen to invest
these amounts in U.S. and international equities.

As discussed above, the Retirement Plan’s invedsrierequity, fixed income and alternative investiseprovide a range of returns and also exposeltreto
investment risk. However, the investment poliges in place by the company require diversificatifrplan assets across issuers, industries andr@ginAs such,
the Retirement Plan does not have significant aatnagons of risk in plan assets.

Eair Value of Plan Assets

Fair value is defined as the price that would leireed to sell an asset or paid to transfer alitgbn an orderly transaction between market méptints at the
measurement date (i.e. an exit price). See NqgtéFair Value Measurements,” for a description loé tfair value hierarchy that prioritizes the inptasvaluation
techniques used to measure fair value.  Theidtig is a description of the valuation methodoésgiised for assets and liabilities measured avdhie.

Cash and cash equivalents: Valued at amortized whsth approximates fair value. Cash and caslvatants is included as a Level 2 measurementertable
below.
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Equity securities: Valued at the closing price mégw on the exchange mark. If a stock is not listed on a public exchange, sasten American Deposito
Receipt or some preferred stocks, the stock iseehlising an evaluated bid price based on a congpilaf observable market information . Inputs usedude yields,
the underlying security “best price”, adjustmends ¢orporate actions and exchange prices of unidegrlgnd common stock of the same issuer. Equityrsiees
valued at the closing price reported on the exchangrket are classified as a Level 1 measuremeheitable below; all other equity securities ai@uded as a Level
2 measurement.

Fixed income securities: Valued using evaluated fides based on a compilation of observable mairkfetrmation or a broker quote in a non-active
market. Inputs used vary by type of security, inotude spreads, yields, rate benchmarks, rateeggyment, cash flows , rating changes and cadlapsrformance
and type. All fixed income securities are inclugeda Level 2 measurement in the table below.

Investment funds: Funds holding debt, equity antherge-traded real estate securities are v aluthek atet asset value (NAV) provided by the manageach
fund. The NAV is calculated as the underlying astets owned by the fund, divided by the numbehafes outstanding . The NAV is based on thevdire of the
underlying securities within the fund. Non-exchartgaded real estate fund s are valued basetieoproportionate interest held by the RetiremeanhPWhich is
based on the valuations of the underlying realtestevestments held by each fund. Each real egtatstment is valued on the basis of a discounteh flow
approach . Inputs used include future rental seexpenses and residual values from a markgtipant view of the highest and best use of tfed estate as rental
property. The private equity funds are valued Basethe proportionate interest held by the Retinenflan, which is based on the valuations of tidetlying private
equity investments held by each fund. Indirec#yghinvestments are valued utilizing the latesaficial reports supplied by the fund’s portfolio éstments. Directly-
held investments are valued initially based ongaation price and are adjusted utilizing availablerket data and investment-specific factors, suchstimates of
liquidation value, prices of recent transactiamghie same or similar issuer, current operatinfpp@ance and future expectations of the particulaestment, changes
in market outlook and the financing environmentvestment funds holding debt, equity and exchangéed real-estate securities are included as &lL2v
measurement in the table below. The non-exchaagded real estate fund s and private equity funelsneluded as Level 3 measurements.

Derivatives: Valuation method varies by type ofidetive security.

« Credit default and interest rate swaps: Valuedgisivaluated bid prices based on a compilatiorbeéovable market information. Inputs used for it
default swaps include spread curves and trade atadat the credit quality of the counterparty. lspused for interest rate swaps include bench
yields, swap curves, cash flow analysis, and iet@letr broker rates. Credit default and interet&t savaps are included as a Level 2 measuremeht
table below

« Foreign currency contracts: Valued using a stangeddinterpolation model that utilizes the quoteites for standarlength forward foreign curren
contracts and adjusts to the remaining term outtgron the contract being valued. Foreign culyestntracts are included as a Level 2 measurem
the table below

« Futures and option contracts: Valued at the cloginige reported on the exchange market for exct-traded futures and options. O-the-counte
options are valued using pricing models that aeetan observable market information. Exchatngeed futures and options are included as a L&
measurement in the table below; «-the-counter options are included as a Level 2 measure|
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The following table presents the fair value of Retirement Plg's assets by major asset category as of June 28,

Assets Measured at Fair Value as of June 28, 20

Level 1 Level 2 Level 3 Total
(In thousands)

Cash and cash equivalel $ - $ 51,066 $ - $ 51,066
U.S. equity:

U.S. larg-cap* 218,165 777,627 - 995,792

U.S. sma-cap 135,781 - - 135,781
International equit? = 717,022 = 717,022
Long duration fixed income

Corporate bond - 568,419 - 568,419

U.S. government and agency securi - 171,617 - 171,617

Other - 4,907 - 4,907

Derivatives, ne’ (127, 352 - 225
High yield fixed income® - 102,041 - 102,041
Alternative investment:

Real estat? - 114,250 35,403 149,653

Private equity’ - - 31,204 31,204
Total investments at fair valt $ 353,81¢€ $ 2,507,301 $ 66,607 $ 2,927,727
Other* 9,792
Fair value of plan assets at end of y $ 2,937,51¢

* Include direct investments and investment funds.

2 Include investments in investment funds only.

® Include credit default swaps, interest rate swapd futures. The fair value of asset positiorialéd $0.8 million ; the fair value of liability gdions totaled $0.6
million .

* 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 as of June 283,

Assets Measured at Fair Value as of June 29, 20

Level 1 Level 2 Level 3 Total
(In thousands)

Cash and cash equivaler* - % 88,812 $ - % 88,812
U.S. equity:

U.S. larg-cap* 189,54¢& 531,667 - 721,215

U.S. sma-to-mid-cap* 99,518 - - 99,518
International equit? - 745,262 - 745,262
Long duration fixed income

Diversified fixed incomé - 264,139 - 264,138

U.S. government and agency securi - 123,253 - 123,253

Corporate bond - 117,565 - 117,565

Mortgage-backed securitie - 8,316 - 8,316

Municipal bonds - 23,840 - 23,840

Sovereign dek - 16,744 - 16,744

Other* - 13,277 - 13,277

Derivatives, ne’ (249; (687, - (936,
High yield fixed income? - 226,955 - 226,955
Alternative investment:

Real estat? - - 64,845 64,845

Private equity’ - - 14,375 14,375
Total investments at fair valt 288,817 $ 2,159,14: $ 79,220 $ 2,527,18(
Other* (9,171
Fair value of plan assets at end of y $ 2,518,00¢

' Include direct investments and investment funds

% Include investments in investment funds only.

® Include credit default swaps, interest ratepyéoreign currency contracts, futures and optiofse fair value of asset positions totaled $0ikion ; the fair value
of liability positions totaled $1.3 million .

* Include primarily plan receivables and payables, n

The following table sets forth a summary of changebe fair value of the Retirement Plan’s Levels3ets for each fiscal year:

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

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
Actual return on plan asse

Relating to assets still held at the reporting 3,044 1,931 4,975

Relating to assets sold during the pei 3,307 1,767 5,074
Purchases and sales, (35,793 13,131 (22,662
Transfers in and/or out of Level - - -
Balance, June 28, 20: $ 35,403 $ 31,204 $ 66,607
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15. MULTIEMPLOYER EMPLOYEE BENEFIT PLANS
Defined Benefit Pension Plans

Sysco contributes to several multiemployer defiteshefit pension plans in the U.S. and Canada basedbligations arising under collective bargaining
agreements covering union-represented employegso$loes not directly manage these multiemplolgrsp which are generally managed by boards ofetess half
of whom are appointed by the unions and the oth#rdy other employers contributing to the planppfoximately 10% of Sysco’s current employees amtigpants
in such multiemployer plans as of June 28, 2014.

The risks of participating in these multiemploy&rs are different from single-employer plans ia fbllowing aspects:

. Assets contributed to the multiemployer plan by enmgloyer may be used to provide benefits to engdsyof other participating employe
. If a participating employer stops contributing ke fplan, the unfunded obligations of the plan maypdrne by the remaining participating employ
. If Sysco chooses to stop participating in somefiultiemployer plans, Sysco may be required tpthase plans an amount based on the underfi

status of the plan, referred to as a withdrawailliz.

Based upon the information available from plan adstiators, management believes that several cfetimultiemployer plans are underfunded. In adajtio
pension-related legislation in the U.S. requireslarfunded pension plans to improve their fundingosawithin prescribed intervals based on the levetheir
underfunding. As a result, Sysco expects its doutions to these plans to increase in the futimeaddition, if a U.S. multiemployer defined behgflan fails to
satisfy certain minimum funding requirements, thesinal Revenue Service (IRS) may impose a nondigtriexcise tax of 5% on the amount of the accuarteal
funding deficiency for those employers contributinghe fund.

Withdrawal Activity

Sysco has voluntarily withdrawn from various muitigloyer pension plans. Total withdrawal liabilggovisions recorded were $ 1.5 million in fiscall20$ 41.9
million in fiscal 2013 and $ 21.9 million insftal 2012. As of June 28, 2014 and June 29, 28¢8co had approximately $ 1.4 million and $ 40.Tion,
respectively, in liabilities recorded related tatagn multiemployer defined benefit plans for whiglysco’s voluntary withdrawal had already occurr@corded
withdrawal liabilities are estimated at the timevathdrawal based on the most recently availableatson and participant data for the respectivengj@mounts are
subsequently adjusted to the period of paymenéfleat any changes to these estimates. If anhexde plans were to undergo a mass withdrawal, fasedeby the
Pension Benefit Guaranty Corporation, within the plan years following the plan year in which wengdetely withdraw from that plan, Sysco could hadelitional
liability. The company does not currently beliemgy mass withdrawals are probable to occur inaghicable two -plan year time frame relating te fpians from

which Sysco has voluntarily withdrawn.

Potential Withdrawal Liability

Under current law regarding multiemployer defineghéfit plans, a plan’s termination, Sysco’s voluytaithdrawal, or the mass withdrawal of all cobtriing
employers from any underfunded multiemployer defifeenefit plan would require Sysco to make paymémtthe plan for Sysco’s proportionate share of the
multiemployer plan’s unfunded vested liabilitieGenerally, Sysco does not have the greatest shdigbiity among the participants in any of theapk in which it
participates. Sysco believes that one of the alposmtioned events is reasonably possible for geptiins in which it participates and estimatesti@are of withdrawal
liability for these plans could have been as mueh 80.0 million as of June 28, 2014. This estineadcludes plans for which Sysco has recorded vetial liabilities
or where the likelihood of the above-mentioned ¢évés deemed remote. This estimate is based omftiienation available from plan administrators,igthhad a
valuation date of December 31, 2012. As the vadnatate for all of these plans was December 3122the company’s estimate reflects the conditibthe financial
markets as of that date. Due to the lack of ctiirgormation, management believes Sysco’s curseate of the withdrawal liability could materiatijffer from this
estimate.

Plan Contributions

Sysco’s contributions to multiemployer defined Hérgension plans were as follows for each fisczdiy

2014 2013 2012

(In thousands)
Individually significant plan: $ 30,402 $ 28,816 $ 29,497
All other plans 45,627 36,923 38,611
Total contributions $ 76,029 $ 65,739 $ 68,108
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Payments for voluntary withdrawals included in ciimttions were $ 40.8 million, $31.8 million and38 million i n fiscal 2014, 2013 and 2012, respety.
Individually Significant Plans

The information in the following tables relatesnmitiemployer defined benefit pension plans whigls® has determined to be individually significemthe
company. To determine individually significant péa the company evaluated several factors, inau&ysco’s significance to the plan in terms of esypks and
contributions, the funded status of the plan aredsike of company’s potential withdrawal liabilifyit were to voluntarily withdraw from the plan.

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

« The “EIN-PN” column provides the Employer Ident#toon Number (EIN) and the three-digit plan numgix).

« The“Pension Protection Act Zone Sté” columns provide the two most recent Pension Priotedict zone statuses available from each plare Zdn:
status is based on information that the compangived from the plan’s administrators and is cestifby each plas’actuary. Among other factors, plan
the red zone are generally less than 65% fundedisgh the orange zone are both less than 80% duaé have an accumulated funding deficiency ¢
expected to have a deficiency in any of the nexptn years, plans in the yellow zone are less 8226 funded and plans in the green zone are sit 3€&
funded.

« The"“FIP/RP Statl” column indicates whether a financial improvemernp{FIP) for yellow/orange zone plans or a rehtgitn plan (RP) for red zo
plans is pending or implemented in the current yeavas put in place in a prior year. A statusRénding”indicates a FIP/RP has been approved but ¢
period covered by the FIP/RP has not begun. Aisw@i‘Implemente” means the period covered by the FIP/RP began ioutrent year or is ongoing

« The“Surcharge Impos column indicates whether a surcharge was paid gutie most recent annual period presented for éhganys contributions t
each plan in the red zone. If the compangurrent collective bargaining agreement (CBA)hwvatplan satisfies the requirements of a pendirignbuye
implemented RP, then the payment of surchargestiseguired and “No” will be reflected in this cabm. If the companyg current collective bargaini
agreement (CBA) with a plan does not yet satisé/ rdquirements of a pending but not yet impleme®Bdthen the payment of surcharges is require
“Yes” will be reflected in this columr

Pension Protection Act
Zone Status

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

Pension Fund EIN-PN 12/31/14 12/31/13 Status Imposed of CBA(s)
Western Conference of Teamsters Per  91-6145047 - 001 Green Green N/A N/A 4/26/14 to
Plan 11/7/20 @
Teamsters Pension Trust Func 23-151173¢5- 001 Yellow Yellow Implementec N/A 7/31/16to
Philadelphia and Vicinity 7/20/20 @
New York State Teamste 16-606358¢E- 074 Red Red Implementec No 4/30/17
Conference Pension and
Retirement Fund
Truck Drivers and Helpers Local 52-6043608 - 001 Yellow Yellow Implemented N/A 3/1/15
Union No. 355 Retirement Pension
Fund
Minneapolis Food Distributin 41-6047047- 001 Green Green Implementec N/A 8/8/15

Industry Pension Plan

(1) Sysco is party t23 CBAs that require contributions to the Western @oerice of Teamsters Pension Trust. Each agreammeetts anywhere from less thl % tc
10 % of the total contributions Sysco is required &y ghe fund

(2) Sysco is party tthreeCBAs that require contributions to the TeamsterssRa Trust Fund of Philadelphia and VicinilOneagreement expires July 31, 2016
covers approximately 5% of the total Contributioys® is required to pay the fund. The remaining &greements expire July 20, 2020 and cover the reng
95% of the total contributions Sysco is required to e fund.
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The following table provides information about t@mpan’s contributions to individually significant plan

« 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 tlae’s most recently filed Form 5500s as providing nmbee
five percent of the total contributions to the pland the plan year-end is noted. As of Augus2034, Form 5500s were not available for plan yearsreg
December 31, 201=

Sysco 5% of

Sysco Contributions Total Plan Contributions
Year Ending
Pension Fund 2014 2013 2012 12/31/12 Year Ending 12/31/11
(In thousands)
Western Conference of Teamsters Per $ 21,893 $ 20,561 $ 19,829 No No
Plan
Teamsters Pension Trust Func 1,977 2,256 2,227 No No
Philadelphia and Vicinity
New York State Teamste 1,444 1,399 1,395 No No
Conference Pension and
Retirement Fund
Truck Drivers and Helpers Loc 1,874 1,624 1,490 Yes Yes
Union No. 355 Retirement Pension
Fund
Minneapolis Food Distributing 3,214 2,976 4,556 Yes Yes

Industry Pension Plan

For all of the plans noted in the table above, mimn contributions outside of the agreed upon ceotued rate are not required.

Other Postretirement Benefit Plans

In addition to the contributions to the defined &finpension plans described above, Sysco alsaibatés to several multiemployer plans that providieer
postretirement benefits based on obligations agisimder collective bargaining agreements coverimgnirepresented employees. These plans may gronatical,
pharmacy, dental, vision, mental health and otlemelits to active employees and retirees as datedrby the trustees of each plan. Sysco contdbst¢hese plans
$ 29.7 million in fiscal 2014, $ 30.6 million insttal 2013 and $ 25.5 million in fiscal 2012. Theeve been no significant changes that affect tmeparability of

fiscal 2014, fiscal 2013 and fiscal 2012 contribos.
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16. EARNINGS PER SHARE

Basic earnings per share has been computed byirdjvictt earnings by the weighted average numbehafes of common stock outstanding for each reispect
year . Diluted earnings per share has been comitalividing net earnings by the weighted avermagmber of shares of common stock outstanding duthinge
respective years adjusted for the dilutive effécthmre-based awards outstanding using the treasarlk method.

A reconciliation of the numerators and the denomoirsaof the basic and diluted earnings per shamgpetations for the periods presented follows:

2014 2013 2012
(In thousands, except for share and per share dat:

Numerator.

Net earning: $ 931,532 $ 992,427 $ 1,121,58¢
Denominator

Weightec-average basic shares outstanc 585,988,08¢ 589,397,807 587,726,34:

Dilutive effect of shar-based award 4,228,13¢ 3,277,305 1,265,09¢

Weightec-average diluted shares outstanc 590,216,22( 592,675,11( 588,991,44:
Basic earnings per sha $ 159 $ 168 $ 1.91
Diluted earnings per shar $ 158 $ 167 $ 1.90

The number of options that were not included in difeted earnings per share calculation becauseffieet would have been anti-dilutive was approxeha
2,100,000, 18, 2 00,000 and 49, 1 00,000 feafig014 , 2013 and 2012, respectively.

Dividends declared we re $ 673.6 million , $ 6 ®million and $ 6 28 . 0 million in fiscal 2014023 and 2012 , respectively . Included in divideddclared for
each year were dividends declared but not yetaizyear-end of approximat e ly $ 171.6 milli on, $5.8 million and $ 15 9.4 million in fiscal 2@1, 201 3 and 201
2, respectively .

17 . COMPREHENSIVE INCOME

Comprehensive income is net earnings plus certhierdtems that are recorded directly to sharehsld=yuity, such as foreign currency translatiojusitinents,
amounts related to cash flow hedging arrangementsertain amounts related to pension and othdrgimement plans. Comprehensive income was $373ilion ,
$ 1,208.4 million and $718.7 million in fiscal 2@, 201 3 and 201 2, respectively.
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A summary of the components of other compreherigis@me (loss) and the related tax effects for edc¢he years presented is as follo'

Location of Expense
(Income) Recognized
in Net Earnings

2014

Before Tax Amount

Tax

Net of Tax Amount

Pension and other postretirement benefi

plans:

Reclassification adjustmen
Amortization of prior service co: Operating expens¢
Amortization of actuarial loss (gain), r Operating expens¢

Total reclassification adjustmer
Other comprehensive income befi
reclassification adjustmen
Prior service cost arising in current yt N/A
Net actuarial gain arising in current y¢ N/A

Total other comprehensive income bef
reclassification adjustmer

Foreign currency translation:

Other comprehensive income befi
reclassification adjustmen
Foreign currency translation adjustm N/A

Interest rate swaps:
Reclassification adjustmen

Amortization of cash flow hedge Interest expens

Other comprehensive income befi
reclassification adjustmen

Change in fair value of cash flow hed N/A
Total other comprehensive income (lo

87

(In thousands)

$ 11,313 $ 4343 $ 6,970
16,184 6,216 9,968

27,497 10,559 16,938

347 133 214

(207,698 (79,756 (127,942

(207,351 (79,623 (127,728

(3,106 - (3,106

625 240 385

(133,466 (51,251 (82,215

$ (315,801 $ (120,075 $ (195,726




Pension and other postretirement benefi

plans:

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

Total reclassification adjustmer

Other comprehensive income befi

reclassification adjustmen
Prior service cost arising in current yt
Net actuarial gain arising in current ye

Total other comprehensive income bef
reclassification adjustmer

Foreign currency translation:

Other comprehensive income bef
reclassification adjustmen
Foreign currency translation adjustm

Interest rate swaps:
Reclassification adjustmen:

Amortization of cash flow hedge
Total other comprehensive income (lo

Location of Expense
(Income) Recognized
in Net Earnings

2013

Before Tax Amount

Tax

Net of Tax Amount

Operating expenst
Operating expenst
Operating expenst

N/A

N/A

N/A

Interest expens

88

(In thousands)

18,360 $ 7,050 $ 11,310
72,421 27,811 44,610

141 53 88
90,922 34,914 56,008
(53,902 (20,699 (33,203
366,76¢ 140,840 225,92¢
312,867 120,141 192,726
(33,191 - (33,191

626 240 386
371,224 $ 155,295 $ 215,92¢




Pension and other postretirement benefit plans

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

Total reclassification adjustmer

Other comprehensive income befi

reclassification adjustmen
Prior service cost arising in current y
Net actuarial gain arising in current y¢

Total other comprehensive income bef
reclassification adjustmer

Foreign currency translation:

Other comprehensive income before
reclassification adjustmen
Foreign currency translation adjustm

Interest rate swaps:
Reclassification adjustmen:

Amortization of cash flow hedge

Other comprehensive income bef
reclassification adjustmen
Settlement of cash flow hed

Total other comprehensive income (lo

Location of Expense
(Income) Recognized
in Net Earnings

2012

Before Tax Amount

Tax

Net of Tax Amount

(In thousands)

The following table provides a summary of the chemnim accumulated other comprehensive (loss) indomtae years presented:

Balance as of July 2, 20:

Other comprehensive income befi
reclassification adjustmer

Amounts reclassified from accumulai
other comprehensive lo

Balance as of June 30, 20

Other comprehensive income bef
reclassification adjustmer

Amounts reclassified from accumulat
other comprehensive lo

Balance as of June 29, 20

Other comprehensive income befi
reclassification adjustmer

Amounts reclassified from accumulai
other comprehensive lo

Balance as of June 28, 20

Operating expenst 5021 $ 1,928 $ 3,093
Operating expenst 59,835 22,975 36,860
Operating expenst 153 60 93
65,009 24,963 40,046
N/A (8,706 (3,343 (5,363
N/A (580,291 (222,832 (357,459
(588,997 (226,175 (362,822
N/A (81,003 - (81,003
Interest expens 692 266 426
N/A 722 277 445
(603,577 $ (200,669 $ (402,908
Pension and Other
Postretirement Benefit Plans Foreign Currency Interest Rate Swap,
net of tax Translation net of tax Total
(In thousands)

$ (501,125 $ 251,752 $ (10,585 $ (259,958
(362,822 (81,003 445 (443,380
40,046 - 426 40,472
(823,901 170,748 (9,714 (662,866
192,726 (33,191 - 159,535
56,008 - 386 56,394
(575,167 137,558 (9,328 (446,937
(127,728 (3,106 (82,215 (213,049
16,938 - 385 17,323
$ (685,957 $ 134,452 $ (91,158 $ (642,663
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18. SHARE-BASED COMPENSATION

Sysco provides compensation benefits to employadsnan-employee directors under several share-baagaient arrangements including various employee
stock option plans, a non-employee director plahtae Employees’ Stock Purchase Plan.

Stock Incentive Plans

In November 2013, Sysco’s Long-term Incentive R20613 Plan) was adopted and reserved up to 5580G0ares of Sysco common stock for share-based
awards to employees, non-employee directors ancallgisors. Of the 55,600,000 authorized share®085000 were new shares approved with the 20113 dta
10,600,000 were from remaining shares authorizetiaanailable for grant under the amended 2007 Skockntive Plan as of the date of the approval ef2013
Plan. No further grants will be made from the 2@®an. Of the 55,600,000 authorized shares, tHe58600,000 shares may be issued as optionstook s
appreciation rights and up to 17,500,000 shareslmeagsued as restricted stock, restricted sto@tk onother types of stock-based awards. To dateco has issued
options and restricted stock units under this plesting requirements for awards under this plahwary by individual grant and may include eith&me-based
vesting or time-based vesting subject to accetardiased on performance criteria for fiscal periofiat least one year. The contractual life ofagtions granted
under this plan will be no greater than ten yeds.of June 28, 2014, there were 49,207,002 remgisinares authorized and available for grant &l totder the 2013
Plan, of which the full 49,207,002 shares may Isedéd as options or stock appreciation rights, a asmbination of up to 16,272,900 shares that beaissued as
restricted stock, restricted stock units or otlypes of stock-based awards , with the remaindetadle for issuance as options or stock appregiaiights.

Sysco has also granted employee options underagwevious employee stock option plans for whickvpusly granted options remain outstanding aduofe
28, 2014. No new options will be issued under ahyhe prior plans, as future grants to employedsbe made through the 2013 Plan or subsequemtbpted
plans. Awards under these plans are subject te-tiased vesting with vesting periods that varyrtgjvidual grant. The contractual life of all opt®granted under
these plans is seven years.

In November 2009, Sysco’s 2009 Non-Employee Dimesc&tock Plan was adopted and provides for theigsiof up to 750,000 shares of Sysco common stock
for share-based awards to non-employee direcfine. authorized shares may be granted as restrittexk, restricted stock units, elected shares ditiadal
shares. Vesting requirements for awards undeethlss vary by individual grant and include eittiere-based vesting or vesting based on performariteia. As
of June 28, 2014, there were a total of 415,412ameimg shares authorized and available for gradeuthe 2009 Non-Employee Directors Stock Plan.

Stock Options

Sysco’s option awards are subject to graded vesiey a service period. Sysco recognizes compensebst on a straight-line basis over the recuisérvice
period for the entire award.

In addition, certain of Sysco’s options providetttige options continue to vest as if the optioneetioued to be an employee or director if the optm meets
certain age and years of service thresholds upgoremeent. In these cases, Sysco will recognizepsaraation cost for such awards over the period tfegrant date
to the date the employee or director first becoealiggble to retire with the options continuing test after retirement.

The fair value of each option award is estimatedfathe date of grant using a Black-Scholes oppdning model. The weighted average assumptionshie
periods indicated are noted in the following tabxpected volatility is based on historical vdigtiof Sysco’s stock, implied volatilities fromaded options on
Sysco’s stock and other factors. Sysco utilizessohical data to estimate option exercise and eyagldermination behavior within the valuation modsparate
groups of employees that have similar historic&reise behavior are considered separately for tialuaurposes. Expected dividend yield is estimdtased on the
historical pattern of dividends and the averagekspwice for the year preceding the option grartte risk-free rate for the expected term of theawpis based on the
U.S. Treasury yield curve in effect at the timegodnt.

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

2014 2013 2012
Dividend yield 3.5% 3.7% 3.7%
Expected volatility 20.4 20.7 234
Risk-free interest rat 2.1 0.7 1.0
Expected life 7.2year: 5.4year: 5.4year:
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The following summary presents information regagdoutstanding options as of June 28, 2014 and @sadgring the fiscal year then ended with regar
options under all stock incentive plans:

Weighted Average

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

Outstanding as of June 29, 2C 31,556,78¢ $ 29.07

Granted 5,575,64¢ 33.31

Exercisec (7,754,053 29.99

Forfeited (1,096,146 28.86

Expired (812,324 31.86

Outstanding as of June 28, 2C 27,469,911 $ 29.59 4.74 $ 226,83C
Vested or expected to vest as

June 28, 2014 27,250,62¢ $ 29.58 4.72 $ 225,328
Exercisable as of June 28, 2C 9,604,094 $ 28.51 2.72 $ 89,660

The total number of employee options granted wag%645 , 6,212,716 and 7,015,952 in fiscal y@amss, 2013 and 2012, respectively. During fi@l4,
2,159,698 options were granted to 11 executiveef§i and 3,415,947 options were granted to appairign 167 other key employees. During fiscal 2@®,351,720
options were granted to 11 executive officers aja6@996 options were granted to approximately a@r key employees. During fiscal 2012, 2,898,8ptons
were granted to 11 executive officers and 4,117@8®ns were granted to approximately 180 othgremaployees.

The weighted average grant-date fair value of ogtigranted in fiscal 2014, 2013 and 2012 was $ 4%38.20 and $ 3.69 , respectively. The totairistc value
of options exercised during fiscal 2014, 2013 a@ti22was $ 19.1 million , $ 24.1 million and $ &8lion , respectively.

Restricted Stock Units

During fiscal 2014, 2013 and 2012, 1,322,709 722,835 and 1,528,734 restricted stock units, @y, were granted to employees, the majoritybfch will
vest ratably over a three -year period. Some eselrestricted stock units were granted with divilequivalents. The fair value of each restrictatk unit award
granted with a dividend equivalent is based oncthrapany’s stock price as of the date of grant. rEstricted stock unit awards granted without dévid equivalents,
the fair value was reduced by the present valiexpécted dividends during the vesting period. Wkaghted average grant-date fair value per sharestficted stock
units granted during fiscal 2014, 2013 and 2018 $/83.39 , $ 29.75 and $ 27.35, respectivelye total fair value of restricted stock units vestieding fiscal 2014,
2013 and 2012 was $ 39.4 million, $ 27.6 milleovd $ 11.8 million , respectively.

Non-Employee Director Awards

During fiscal 2014, 2013 and 2012, 43,119 , @8,and 63,657 shares, respectively, of restricteakds were granted to non-employee directors thihtvest
over a one -year period. Non-employee directorg ebect to receive these awards in restricted sshekes that will vest at the end of the awardigest vesting period
or as deferred units which convert into sharesystt6 common stock upon a date selected by the mmpiegee director that is subsequent to the awatd®ed vesting
date. The fair value of the restricted awardsaseldl on the company’s stock price as of the datrasft. The weighted average grant-date fair valuthe shares
granted during fiscal 2014, 2013 and 2012 was $B3$ 29.96 and $ 27.65 , respectively. The tiatialvalue of restricted stock shares vested aférded units
distributed during fiscal 2014, 2013 and 2012 wak.4 million, $ 1.9 million and $ 2.2 million, resgtively . Restricted stock shares are valuedheir wvesting
date. Vested deferred units are valued on théisesguent conversion and distribution date.

Non-employee directors may elect to receive up@0 % of their annual directors’ fees in Sysco commstock on either an annual or deferred basisc&®ys
provides a matching grant of 50 % of the numbeshafres received for the stock election subjecettam limitations. As a result of such electioasotal of 24,565 ,
26,702 and 31,397 shares with a weighted-averaget giate fair value of $ 34.59 , $ 30.38 and $ &&dr share were issued in fiscal 2014, 2013 ari®,20
respectively, in the form of fully vested commoncit or deferred units. The total fair value of enan stock issued as a result of election shareslafaired units
distributed during fiscal 2014, 2013 and 2012 waB.& million, $ 0.5 million and $ 0.5 million, resgtively . Common stock shares are valued on thesting
date. Vested deferred units are valued on théisesguent conversion and distribution date.

As of June 28, 2014, there were 84,869 fully vesteférred units outstanding that will converbishares of Sysco common stock upon dates selbgtéte
respective non-employee directors.
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Summary of Nonvested Awards
The following summary presents information regagdoutstanding nonvested awards as of June 28, afd4changes during the fiscal year then ended with

regard to these awards under all stock incentiaagl Award types represented include: restristedk units granted to employees and restricteddsvgranted to
non-employee directors.

Weighted Average Grant

Shares Date Fair Value Per Share
Nonvested as of June 29, 2( 2,933,807 $ 28.90
Granted 1,365,98¢ 33.39
Vested (1,202,913 28.67
Forfeited (178,475 29.50
Nonvested as of June 29, 2(C 2,918,40¢ $ 31.06

Employees’ Stock Purchase Plan

Sysco has an Employees’ Stock Purchase Plan thaitpeemployees to invest in Sysco common stockiegns of periodic payroll deductions at a discafirits

% from the closing price on the last business dlagaxh calendar quarter. The total number of shafeéich may be sold pursuant to the plan may noeea
79,000,000 shares, of which 2,454,932 remainedablaias of June 28, 2014.

During fiscal 2014, 1,315,535 shares of Sysco comstock were purchased by the participants , apeosd to 1,470,271 shares purchased in fiscal 2643
1,661,758 shares purchased in fiscal 2012. Thghted average fair value of employee stock purchigbés issued pursuant to the Employees’ Stockliage Plan
was $ 5.17 , $ 4.78 and $ 4.33 per share durirmglfid014, 2013 and 2012, respectively. The fameaf the stock purchase rights was calculatethaglifference
between the stock price at date of issuance anertipoyee purchase price.

All Share-Based Payment Arrangements

The total share-based compensation cost that lesrbeognized in results of operations was $74lBomi, $70.1 million and $70.3 million for fisc&014, 2013
and 2012, respectively, and is included within atiag expenses in the consolidated results of ¢ipesa The total income tax benefit recognizedesults of
operations for share-based compensation arrangemest$ 28.1 million , $ 29.9 million and $ 21.7lion for fiscal 2014, 2013 and 2012, respectively.

As of June 28, 2014, there was $ 64.9 million ¢dltanrecognized compensation cost related to dhesed compensation arrangements. That cost ectepto
be recognized over a weighted-average period & pears.

Cash received from option exercises and purchdssisanes under the Employees’ Stock Purchase Pdand255.6 million , $ 628.7 million and $ 99.4 lroid
during fiscal 2014, 2013 and 2012, respectiveliie Actual tax benefit realized for the tax dedustifstom option exercises totaled $ 16.6 million24%0 million and $
3.0 million during fiscal 2014, 2013 and 2012, rxsprely.

19. INCOME TAXES

Income Tax Provisions

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

2014 2013 2012
(In thousands)
us. $ 1,287,371 $ 1,351,947 $ 1,606,92¢
Foreign 188,253 195,508 177,074
Total 3$ 1,475,627 $ 1,547 458 $ 1,784,002
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The income tax provision for each fiscal year cstssof the following

2014 2013 2012
(In thousands)
U.S. federal income taxt $ 433,795 $ 439,667 $ 540,861
State and local income tax 55,736 69,759 77,064
Foreign income taxe 54,560 45,602 44,492
Total $ 544,091 $ 555,028 $ 662,417

The current and deferred components of the incaxerovisions for each fiscal year are as follows:

2014 2013 2012
(In thousands)
Current $ 574,76C $ 582,889 $ 840,745
Deferred (30,669 (27,861 (178,328
Total $ 544,091 $ 555,028 $ 662,417

The deferred tax provisions result from the effedteiet changes during the year in deferred tagtasand liabilities arising from temporary diffeces between
the carrying amounts of assets and liabilitiediftancial reporting purposes and the amounts useth€ome tax purposes.

Deferred Tax Assets and Liabilities

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

June 28, 201¢ June 29, 201%
(In thousands)

Deferred tax liabilities

Excess tax depreciation and basis differencessafts $ 416,417 $ 455,752
Goodwill and intangible asse 211,434 208,22¢
Other 15,171 18,127
Total deferred tax liabilitie 643,022 682,108
Deferred tax asset
Net operating tax loss carryforwar 20,123 19,149
Benefit on unrecognized tax bene 22,170 23,833
Pensior 287,046 224,99C
Share-based compensatic 41,262 39,316
Deferred compensatic 33,280 34,951
Self-insured liabilities 65,002 47,538
Receivable: 47,688 48,236
Inventory 62,799 63,509
Cash flow hedg 56,826 5,815
Other 26,471 44,760
Total deferred tax asse 662,667 552,097
Total net deferred tax (assets) liabilit $ (19,645 $ 130,011

The company’s net operating tax loss carryforwasl®f June 28, 2014 and June 29, 2013 consistetly of state net operating tax loss carryforvgardhe
state net operating tax loss carryforwards outstands of June 28, 2014 expire in fiscal years 20tdugh 2033. There were no valuation allowaneesrded for
the state tax loss carryforwards as of June 284 201 June 29, 2013 because management beliggandtre likely than not that these benefits willrbalized based
on utilization forecasts.
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Effective Tax Rates

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

2014 2013 2012
U.S. statutory federal income tax r. 35.00% 35.00% 35.00%
State and local income taxes, net of
applicable federal income tax ben 2.82 2.59 2.65
Foreign income taxe (1.66 (1.22 (2.07
Other 0.71 (0.50° 0.55
36.879 35.879 37.130

The effective tax rate of 36.87% for fiscal 2014sweegatively impacted primarily by two items. EitBe company recorded tax expense of $6.2 mitidated to
a non-deductible penalty that the company incur®@econd, the company recorded net tax expens®.afrillion for tax and interest related to varidesleral,
foreign and state uncertain tax positions. Thigatige impact was partially offset by the recordafds5.7 million of tax benefit related to disqugiing dispositions of
Sysco stock pursuant to share-based compensatimmgaments. Indefinitely reinvested earnings taatefibreign statutory rates less than our doméaticate also
had the impact of reducing the effective tax rate.

The effective tax rate of 35.87% for fiscal 2013wavorably impacted primarily by two items. Fjritte company recorded a tax benefit of $ 14.0ioniltelated
to changes in estimates for the prior year doméakicrovision. Second, the company recorded é&mefit of $8.8 million related to disqualifyingsgositions of
Sysco stock pursuant to share-based compensatmmgaments. The effective tax rate was negativepacted by the recording of $ 5.7 million in tandainterest
related to various federal, foreign and state ua@etax positions. Indefinitely reinvested eagsrtaxed at foreign statutory rates less than omestic tax rate also
had the impact of reducing the effective tax rate.

The effective tax rate for fiscal 2012 was 37.13¥definitely reinvested earnings taxed at foresgatutory rates less than our domestic tax ratett@mémpact of
reducing the effective tax rate.

Uncertain Tax Positions

A reconciliation of the beginning and ending amoafngross unrecognized tax benefits, excludingr@gtand penalties, is as follows:

2014 2013
(In thousands)
Unrecognized tax benefits at beginning of y $ 108,337 $ 103,988
Additions for tax positions related to prior ye 2,128 15,431
Reductions for tax positions related to prior ye (41,802 (2,030
Additions for tax positions related to the currgear - -
Reductions for tax positions related to the curyesar - -
Reductions due to settlements with taxing authes (19,483 (9,052
Reductions due to lapse of applicable statutenaifditions = =
Unrecognized tax benefits at end of y $ 49,180 $ 108,337

As of June 28, 2014, the gross amount of liabfiityaccrued interest and penalties related to wgeized tax benefits was $36.7 million. The experezorded
for interest and penalties related to unrecogntagdbenefits in fiscal 2014 was $14.8 million. the fourth quarter of fiscal 2014, we reclassifeedeceivable that
would arise upon the resolution of an unrecognizedbenefit from a gross position in other asseta het position in other long-term liabilities oar consolidated
balance sheet due to a change in circumstancasdetatransfer pricing positions.

As of June 29, 2013, $11.6 million of the grossility for unrecognized tax benefits was nettedhivitprepaid income taxes due to expected paymefisdal
2014. As of June 29, 2013, the gross amount bfiilia for accrued interest and penalties rela@dnrecognized tax benefits was $36.8 million, bfch $5.8 million
was netted within prepaid income taxes due to erplggayment in fiscal 2014. The expense recordeihferest and penalties related to unrecogniardénefits in
fiscal 2013 was $5.0 million.

If Sysco were to recognize all unrecognized taxefienrecorded as of June 28, 2014, approximat&$.$ million of the $49. 2 million reserve wouleiduce the
effective tax rate. If Sysco were to recognizeualtecognized tax benefits recorded as of Jun@@B3, approximately $ 42.0 million of the $108.3liom reserve
would reduce the effective tax rate. It is reabbnpossible that the amount of the unrecognizedtmnefits with respect to certain of the compamnyisecognized tax
positions will increase or decrease

94



in the next twelve months either because £'s positions are sustained on audit or becauseotinpany agrees to their disallowance. ltems that caaise changes
unrecognized tax benefits primarily include the sidaration of various filing requirements in vaostates and the allocation of income and expeeaseekn tax
jurisdictions. In addition, the amount of unrecizgd tax benefits recognized within the next twefwenths may decrease due to the expiration of téteite of
limitations for certain years in various jurisdaris; however, it is possible that a jurisdictionyno@en an audit on one of these years prior tcthtute of limitations
expiring. At this time, an estimate of the ranfi¢he reasonably possible change cannot be made.

The IRS has open audits for Sysco’s 2006, 20078 20@ 2009 federal income tax returns. As of B$1€2014, Sysco’s tax returns in the majority af ttate
and local jurisdictions and Canada are no longéjesti to audit for the years before 2008. HowewerCanada, the company remains open to transfeingr
adjustments back to 2003 for some entities. Qeteai jurisdictions require partial to full payment audit assessments or the posting of lettecsedfit in order to
proceed to the appeals process. Although the méanf tax audits is generally uncertain, the corgpaglieves that adequate amounts of tax, includiterest and
penalties, have been accrued for any adjustmeatsrtly result from those open years.

Other

Undistributed income of certain consolidatecefgn subsidiaries at June 28, 2014 amounted1td®.1 million for which no deferred U.S. incona fprovision
has been recorded because Sysco intends to pertiyaregmvest such income in those foreign operatioAn estimate of any U.S. income or foreign witliing taxes
that may be applicable upon actual or deemed ii@fiatr is not practical due to the complexitiesomssted with the hypothetical calculation.

20. COMMITMENTS AND CONTINGENCIES
Legal Proceedings

Sysco is engaged in various legal proceedings wiésle arisen but have not been fully adjudicafBuk likelihood of loss for these legal proceedirtggssed on
definitions within contingency accounting literaturanges from remote to reasonably possible tbaie. When probable and reasonably estimabke Ip#ses have
been accrued. Based on estimates of the rangetehtfal losses associated with these matters, geamant does not believe the ultimate resolutiorthee
proceedings, either individually or in the aggregawill have a material adverse effect upon thesobidated financial position or results of operatioof the
company. However, the final results of legal pestiags cannot be predicted with certainty andef¢bmpany failed to prevail in one or more of thiegml matters,
and the associated realized losses were to exbeedompany’s current estimates of the range ofnpialelosses, the company’s consolidated finanp@ition or
results of operations could be materially adverséigcted in future periods.

During the first quarter of fiscal 2014, Sysco waade aware of certain alleged violations of Cafifalaw relating to its use of remote storage unithe delivery
of products. These are commonly referred to ap dites. As of June 28, 2014, Sysco has recordidbitity for a settlement of $20 million. In JuR014, Sysco
agreed to a $19.4 million settlement, which inchide payment of $15.0 million in penalties, $3.3liol to fund four California Department of Publicebdth
investigator positions for five years, a $1.0 roiflidonation to food banks across California, and #dillion in legal fees. The cash portion of gedtlement was paid
in August 2014 and the donations to the food bavikoccur in fiscal 2015.

Fuel Commitments

Sysco routinely enters into forward purchase committs for a portion of its projected diesel fuejugements. As of June 28, 2014 , we had forwadead fuel
commitments totaling approximatel y $ 187.2 millibimough June 2015.

Other Commitments

Sysco has committed to aggregate product purcHasessale in order to benefit from a centralizggbrmach to purchasing . A majority of these agreem
expire within one year ; however, certain agreesbave terms through fiscal 2018. These agreescemimit the company to a minimum volume at variptising
terms, including fixed pricing, variable pricing ar combination thereof. Minimum amounts committedas of June 28, 2014 totaled approximately $@(B3
million. Minimum amounts committed to by year aefollows:

Amount
(In thousands)
2015 $ 2,101,09¢
2016 634,98%
2017 93,283
2018 667
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Sysco hacontractswith various third party service providersreceiveinformation technology services. The services Ha@n committed fcperiods up to fisce
2019 and may be extended. As of June 28, 201el tothl remaining cost of the services over thaibgeis expected to be approximately $ 624.7 rorill A portion
of this committed amount may be reduced by Sysdliziog less than estimated resources and can becased by Sysco utilizing more than estimated
resources. Certain agreements allow adjustmenisffation. Sysco may also cancel a portion doélthe services provided subject to terminatiead that decrease
over time. If Sysco were to terminate all of tleevices in fiscal 201 5, the estimated termina fees incurred in fiscal 2015 would be approxitya$22.5 m illion.

21 . BUSINESS SEGMENT INFORMATION

The company has aggregated its operating compamn@@sa number of segments, of which only Broadimel SYGMA are reportable segments as defined in the
accounting literature related to disclosures alsegiments of an enterprise . The Broadline replertségment is an aggregation of the company’s UC&nadian ,
Caribbean and European Broadline segments . Bneadperating companies distribute a full line 0bdd products and a wide variety of non-food prosldotboth
traditional and chain restaurant customers , halspischools, hotels, industrial caterers and otheues where foodservice products are servedseTt@mpanies also
provide custom-cut meat operations . SYGMA opegatompanies distribute a full line of food produeind a wide variety of non-food products to cartdiain
restaurant customer locations. "Other" finanaiéimation is attributable to the company's otheerating segments, including the company's spggitiduce and
lodging industry segments , a company that disteibspecialty imported products and a companydisatbutes to international customers and the amgs Sysco
Ventures platform, a suite of technology solutitret help support the business needs of Syscoteroess .

The accounting policies for the segments are theesas those disclosed by Sysco for its consoliditedcial statements. Intersegment sales reprepetialty
produce and imported specialty products distribuigdthe Broadline and SYGMA operating companiesankjement evaluates the performance of each of our
operating segments based on its respective opgriamome results . Corporate expenses generatlyde all expenses of the corporate office ancc@gsshared
service center. These also include all share-besgbensation costs and expenses related to theacy’s Business Transformation Project.
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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 expenses and adjustm:
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
2014 2013 2012
(In thousands)

37,709,391 36,129,46: 34,420,851
6,177,804 5,780,102 5,735,67%
2,925,78¢ 2,741,537 2,396,11<
(296,272 (239,870 (171,698

46,516,712 44,411,23: 42,380,93¢
2,475,65¢ 2,402,21¢% 2,416,22¢

38,048 52,016 60,967
93,668 98,564 91,048
2,607,37% 2,552,79¢ 2,568,24C

(1,020,253 (894,317 (677,608

1,587,122 1,658,47¢ 1,890,632
123,741 128,495 113,396
(12,243 (17,472 (6,766

1,475,624 1,547,458 1,784,002
307,500 313,611 298,852

28,164 28,059 27,706
30,471 28,194 24,745
366,135 369,864 351,303
189,927 142,684 65,640
556,062 512,548 416,943
299,207 284,016 525,368
34,671 18,078 30,961
78,235 47,744 41,669
412,113 349,838 597,998
111,093 162,024 186,503
523,206 511,862 784,501

8,956,911 10,228,722 8,067,912
513,587 485,520 475,877

1,034,77¢ 944,140 877,207

10,505,27: 11,658,382 9,420,99¢
2,662,677 1,019,82¢ 2,716,211

13,167,95( 12,678,20¢ 12,137,20i




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

Fiscal Year
2014 2013 2012
(In thousands)
Fresh and frozen mez $ 8,809,14¢ $ 8,242,42¢ $ 7,929,23¢
Canned and dry produc 8,383,007 8,310,634 7,948,187
Frozen fruits, vegetables, bakery and o 6,196,362 6,023,99C 5,757,871
Dairy products 4,956,89% 4,669,98€ 4,456,634
Poultry 4,814,94¢ 4,580,445 4,188,787
Fresh produc 3,725,10¢ 3,540,027 3,332,504
Paper and disposabl 3,438,074 3,364,965 3,295,482
Seafooc 2,401,021 2,167,58¢ 2,076,84¢
Beverage produci 1,671,00C 1,643,034 1,591,54(
Janitorial product 1,050,187 1,013,48¢ 952,569
Equipment and smallwar: 678,454 637,680 613,590
Medical supplie: 392,507 216,973 237,691
Total $ 46,516,71: $ 44,411,23: $ 42,380,93¢
Information concerning geographic areas is as\iglo
Fiscal Year
2014 2013 2012
(In thousands)

Sales®

U.S. $ 40,612,96: $ 38,985,71¢ $ 37,596,86:

Canade 4,923,672 4,698,814 4,246,611

Other 980,077 726,704 537,466

Total $ 46,516,71: $ 44,411,23: $ 42,380,93¢
Long-lived assets®

uU.S. $ 3,520,44¢ $ 3,593,34¢ $ 3,564,854

Canade 347,440 307,605 291,304

Other 117,729 77,120 27,592

Total $ 3,985,61¢ $ 3,978,071 $ 3,883,75(

®Represents sales to external customers from bssiseperating in these countries.

@Long-lived assets represents net property, plathieaipment reported in the country in which theylzeld.
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2 2. SUPPLEMENTAL GUARANTOR INFORMATION — SUBSIDI ARY GUARANTEES

On January 19, 2011, the wholly-owned U.S. BroadBnbsidiaries of Sysco Corporation entered inioafud unconditional guarantees of all outstandiegior
notes and debentures of Sysco Corporation . Bamgswnder the company’s revolving credit facibypporting the company’s U.S. and Canadian comalguaper
programs and the company’s US Foods acquisitiaigbrfacility are also covered under these guarantds of June 28, 2014 , Sysco had a total ofmately $
2,655.0 million in senior notes, debentures androensial paper outstanding that was covered by thaaeantees. All subsidiary guarantors are 100n#%eal by the
parent company, all guarantees are full and untiondi and all guarantees are joint and severagixthat the guarantee of any subsidiary guaravitbrrespect to a
series of senior notes or debentures may be releaser certain customary circumstances. If wease our defeasance option with respect to theseotes or
debentures of any series, then any subsidiary gtaraffectively will be released with respect bat series. Further, each subsidiary guarantderewiain in full
force and effect until the earliest to occur of tage, if any, on which (1) the applicable subsidiguarantor shall consolidate with or merge inys&® Corporation or
any successor of Sysco Corporation and (2) Sysapdtation or any successor of Sysco Corporatiorsalishates with or merges into the applicable subsjd
guarantor.

The following condensed consolidating financiatestaents present separately the financial positomprehensive income and cash flows of the passuer
(Sysco Corporation), the guarantors ( the majasiftySysco’s U.S. Broadline subsidiaries) and alleothon-guarantor subsidiaries of Sysco (Other Noar@ntor
Subsidiaries) on a combined basis with eliminagngies.

Condensed Consolidating Balance She
June 28, 201«

Certain U.S. Other
Broadline Non-Guarantor
Sysca Subsidiaries Subsidiaries Eliminations Consolidated Totals

(In thousands)
Current assets $ 254,766 $ 3,928,66( $ 2,498,54¢ $ - $ 6,681,972
Investment in subsidiaries 8,013,21¢ - - (8,013,214 -
Plant and equipment, net 496,953 1,783,262 1,705,402 - 3,985,61¢
Other assets 344,045 524,468 1,631,847 - 2,500,36(
Total assets $ 9,108,97¢ $ 6,236,39C $ 5,835,79¢ $ (8,013,214 $ 13,167,95(
Current liabilities $ 793,240 $ 1,008,36¢ $ 2,566,02¢ $ - $ 4,367,63(
Intercompany payables (receivables) 20,107 (239,539 219,432 - -
Long-term debt 2,348,55¢ 14,094 21,515 - 2,384,167
Other liabilities 680,378 328,185 140,895 - 1,149,45¢
Shareholders’ equity 5,266,69¢ 5,125,284 2,887,93( (8,013,214 5,266,69¢
Total liabilities and shareholders’ equity $ 9,108,97¢ $ 6,236,39C $ 5,835,79¢ $ (8,013,214 $ 13,167,95(C

Condensed Consolidating Balance She
June 29, 201!
Certain U.S. Other
Broadline Non-Guarantor
Sysca Subsidiaries Subsidiaries Eliminations Consolidated Totals

(In thousands)
Current assets $ 276,856 $ 3,757,48¢ $ 2,187,34¢ $ - $ 6,221,68¢
Investment in subsidiaries 8,429,887 - - (8,429,887 -
Plant and equipment, net 540,860 1,885,90¢ 1,551,302 - 3,978,071
Other assets 325,045 534,713 1,618,691 - 2,478,44¢
Total assets $ 9,572,648 $ 6,178,107 $ 5,357,34C $ (8,429,887 $ 12,678,20¢
Current liabilities $ 637,070 $ 887,271 $ 2,138,28: $ - $ 3,662,624
Intercompany payables (receivables) 594,928 (1,003,21¢ 408,291 - -
Long-term debt 2,606,612 10,422 22,952 - 2,639,98¢
Other liabilities 542,228 467,470 174,090 - 1,183,78¢
Shareholders’ equity 5,191,81(C 5,816,165 2,613,724 (8,429,887 5,191,81(
Total liabilities and shareholders’ equity $ 9,572,648 $ 6,178,107 $ 5,357,34C $ (8,429,887 $ 12,678,20¢
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Sales

Cost of sales

Gross profit

Operating expenses

Operating income (loss)

Interest expense (income)

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

Other comprehensive income (loss)
Comprehensive income

Sales

Cost of sales

Gross profit

Operating expenses

Operating income (loss)

Interest expense (income)

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

Other comprehensive income (loss)
Comprehensive income

Sales

Cost of sales

Gross profit

Operating expenses

Operating income (loss)

Interest expense (income)

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

Other comprehensive income (loss)
Comprehensive income

Condensed Consolidating Statement of Comprehensiviecome

Year Ended June 28, 201

Certain U.S. Other
Broadline Non-Guarantor
Sysco Subsidiaries Subsidiaries Eliminations Consolidated Totals
(In thousands)
- $ 30,741,97¢ $ 16,979,49¢ $ (1,204,761 46,516,71-
- 24,990,377 14,550,061 (1,204,761 38,335,677
- 5,751,60z 2,429,43: - 8,181,03¢
804,177 3,520,577 2,269,15¢ - 6,593,91°
(804,177 2,231,02¢ 160,274 - 1,587,122
232,140 (102,086 (6,313 - 123,741
(7,434 217 (5,026 - (12,243
(1,028,883 2,332,894 171,613 - 1,475,624
(379,369 860,184 63,276 - 544,091
1,581,047 - - (1,581,047 -
931,533 1,472,71C 108,337 (1,581,047 931,533
(195,726 - (3,106 3,106 (195,726
735,807 $ 1,472,71C $ 105,231 $ (1,577,941 735,807
Condensed Consolidating Statement of Comprehensiviecome
Year Ended June 29, 201
Certain U.S. Other
Broadline Non-Guarantor
Sysco Subsidiaries Subsidiaries Eliminations Consolidated Totals
(In thousands)
- $ 30,162,32¢ $ 15,335,18( $ (1,086,276 44,411,23:
- 24,385,677 13,115,22¢ (1,086,276 36,414,62¢
- 5,776,652 2,219,95¢ - 7,996,607
694,323 3,610,907 2,032,89¢ - 6,338,12¢
(694,323 2,165,74¢ 187,056 - 1,658,47¢
298,474 (177,421 7,442 - 128,495
(12,864 (4,554 (54) - (17,472
(979,933 2,347,72C 179,668 - 1,547,45¢
(351,474 842,062 64,440 - 555,028
1,620,88¢€ - - (1,620,886 -
992,427 1,505,65¢ 115,228 (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 Comprehensiviecome
Year Ended June 30, 201
Certain U.S. Other
Broadline Non-Guarantor
Sysco Subsidiaries Subsidiaries Eliminations Consolidated Totals
(In thousands)
- $ 29,100,10¢ $ 14,131,162 $ (850,329 42,380,93¢
- 23,374,19¢ 12,077,79¢ (850,329 34,601,665
- 5,725,907 2,053,367 - 7,779,274
527,888 3,534,382 1,826,372 - 5,888,642
(527,888 2,191,52¢ 226,995 - 1,890,632
396,374 (281,193 (1,785 - 113,396
(6,993 (1,244 1,471 - (6,766
(917,269 2,473,962 227,309 - 1,784,002
(340,592 918,607 84,402 - 662,417
1,698,262 - - (1,698,262 -
1,121,58¢ 1,555,35¢ 142,907 (1,698,262 1,121,58¢
(402,908 - (81,003 81,003 (402,908
718,677 $ 1,555,355 $ 61,904 $ (1,617,259 718,677

100



Net cash provided by (used fo

Operating activities

Investing activities

Financing activities

Effect of exchange rate on cash

Intercompany activity

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

Net cash provided by (used fo

Operating activities

Investing activities

Financing activities

Effect of exchange rate on cash

Intercompany activity

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

Net cash provided by (used fo

Operating activities

Investing activities

Financing activities

Effect of exchange rate on cash

Intercompany activity

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

Condensed Consolidating Cash Flow

Year Ended June 28, 201

Certain U.S. Other
Broadline Non-Guarantor
Sysca Subsidiaries Subsidiaries Consolidated Totals
(In thousands)
(504,119 $ 1,541,062 $ 455,872 $ 1,492,81¢
(51,290 (171,979 (353,569 (576,838
(919,627 3,872 (103, (915,858
- - 642 642
1,426,402 (1,369,478 (56,924 -
(48,634 3,477 45,918 761
207,591 24,295 180,399 412,285
158,957 $ 27,772 $ 226,317 $ 413,046
Condensed Consolidating Cash Flow
Year Ended June 29, 201
Certain U.S. 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 $ 180,398 $ 412,285
Condensed Consolidating Cash Flow
Year Ended June 30, 201
Certain U.S. 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
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2 3. QUARTERLY RESULTS (UNAUDITED)

Financial information for each quarter in the yeamded June 28, 2014 and June 29, 2013 is setfeldi:

Sales

Cost of sale
Gross profit
Operating expenst¢
Operating incom:
Interest expens

Other expense (income), r
Earnings before income tax

Income taxe:
Net earning:

Per share
Basic net earning
Diluted net earning
Dividends declare

Market price— high/low

Sales

Cost of sale
Gross profit
Operating expenst¢
Operating incom:
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— 2014 vs. 2013

Sales
Operating incom:
Net earning:

Basic net earnings per shi
Diluted net earnings per she

Financial results are impacted by accounting chaage the adoption of various accounting standai®ise Note 2 , “Changes in Accounting.

Fiscal 2014 Quarter Endec

September 2€ December 2€ March 29 June 28 Fiscal Year
(In thousands except for per share data
11,714,267  $ 11,237,96¢ $ 11,277,48:  $ 12,286,99: $ 46,516,71:
9,648,78( 9,273,01¢ 9,282,741 10,131,13¢ 38,335,67i
2,065,487 1,964,951 1,994,741 2,155,85¢ 8,181,03¢
1,587,28¢ 1,613,174 1,662,11¢ 1,731,334 6,593,912
478,198 351,777 332,62E 424,522 1,587,122
30,528 29,784 32,224 31,205 123,741
(4,534 (4,211 3,718 (7,216 (12,243
452,204 326,204 296,682 400,533 1,475,624
166,614 115,369 115,74€ 146,362 544,091
285590 $ 210,835 $ 180,937 $ 254,171  $ 931,533
049 $ 036 $ 031 $ 043 $ 1.59
0.48 0.36 0.31 0.43 1.58
0.28 0.29 0.29 0.29 1.15
36-31 43-31 37-34 38-35 43-31
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:
9,057,121 8,844,78( 8,983,88¢ 9,528,83€ 36,414,62¢
2,029,79% 1,952,11C 1,942,48: 2,072,22C 7,996,607
1,551,012 1,569,45¢ 1,605,28( 1,612,377 6,338,12¢
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¢
163,793 130,793 104,98C 155,462 555,028
286,598 $ 221,368 $ 201,417  $ 283,043 $ 992,427
049 % 038 $ 034 $ 048 $ 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
Quarter 1 Quarter 2 Quarter 3 Quarter 4 Fiscal Year
6% 4% 3% 6% 5%

- (8 1 (8 4

S ®) (10) (10) (6)

- ©) (9) (10 ©)

@ ®) C) C) ®)
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Item 9. Changes in and Disagreements with Accountants cccdunting and Financial Disclosure
None.
Item 9A. Controls and Procedures

Sysco's management, with the participation of duiefcexecutive officer and chief financial officayaluated the effectiveness of our disclosurerotsand
procedures as of June 28, 2014 . The term “disotosontrols and procedures,” as defined in RuBss15(e) and 15d-15(e) under the Exchange Act, meantrols
and other procedures of a company that are designedsure that information required to be disadasg a company in the reports that it files or siterander the
Exchange Act is recorded, processed, summarizedeputted, within the time periods specified in Becurities and Exchange Commission s rules anadda
Disclosure controls and procedures include, withiotitation, controls and procedures designed &ueathat information required to be disclosed bpmpany in the
reports that it files or submits under the ExchaAgeis accumulated and communicated to the compangnagement, including its principal executive gnincipal
financial officers, as appropriate to allow timelgcisions regarding the required disclosure . gameent recognizes that any controls and procednecesjatter how
well designed and operated, can provide only restslerassurance of achieving their objectives antlaigement necessarily applies its judgment in etialyéhe cost-
benefit relationship of possible controls and ptres . Sysco’s disclosure controls and procechags been designed to provide reasonable assubhachieving
their objectives . Based on the evaluation of disclosure controls and procedures as of June @B4 2 our chief executive officer and chief finalcofficer
concluded that, as of such date, Sysco’s disclosaméols and procedures were effective at theorestsle assurance level.

Management's report on internal control over finaheeporting is included in the financial staterhpages at page 54 .

No change in our internal control over financigloging (as defined in Rules 13a-15(f) and 15d-18(fder the E x change Act) occurred during theafisjuarter
ended June 28, 2014 that has materially affecteid, reasonably likely to materially affect, onternal control over financial reporting .

Item 9B. Other Information

None.
PART Il

Item 10. Directors, Executive Officers and Corporate Govante

The information required by this item will be indied in our proxy statement for the 201 4 Annual fiteeof Stockholders under the following captioasd is
incorporated herein by reference thereto: “Cormofadvernance,” “Executive Officers,” “Section 16@gneficial Ownership Reporting Compliance,” “Repof the
Audit Committee” and “Board of Directors Matters.”
Item 11. Executive Compensation

The information required by this item will be indied in our proxy statement for the 201 4 Annual fitkeeof Stockholders under the following captioasd is
incorporated herein by reference thereto: “ComptmsaDiscussion and Analysis,” “Report of the Comgpation Committee,” “Director Compensation” and
“Executive Compensation.”

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

The information required by this item will be indied in our proxy statement for the 201 4 Annual fiteeof Stockholders under the following captioasd is
incorporated herein by reference thereto: “Stockn®whip” and “Equity Compensation Plan Information.

Item 13. Certain Relationships and Related Transactioasid Director Independence
The information required by this item will be indied in our proxy statement for the 201 4 Annual titegof Stockholders under the following captiondas

incorporated herein by reference thereto: “Corpof@bvernance — Certain Relationships and RelatesbReransactions” and “Corporate Governance —dbire
Independence.”
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Item 14. Principal Accounting Fees and Servict

The information required by this item will be indied in our proxy statement for the 201 4 Annual titegof Stockholders under the following captiondas
incorporated herein by reference thereto: “Feed Raindependent Registered Public Accounting Firm.

PART IV

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

1. Allfinancial statements. See Index to Consoliddéaancial Statemenon page 53 of this Form10-K.

2. All financial statement schedules are omitted bseahey are not applicable or the information isfegh in the consolidated financial statementsiote:
thereto within Item 8. Financial Statements andpBempentary Date

3. Exhibits.

The exhibits listed on the Exhibit Index immedigtpteceding such exhibits, which is hereby incoapea herein by reference, are filed or furnishegaas of this
Annual Report on Form 10-K.
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SIGNATURE S

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, Sysco Ga@ion has duly caused this Form 10-K to be sigmeds
behalf by the undersigned, thereunto duly authdrine thi s 25th d ay of August, 20 14 .

SYSCO CORPORATIOM
By [s/ WILLIAM J. DELANEY
William J. DeLaney
President and Chief Executive Offic

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed belpthe following persons on behalf of Sysco Coapion in
the capacities indicated and on the date indicalede.

PRINCIPAL EXECUTIVE, FINANCIAL & ACCOUNTING OFFICER  S:

s/ _WILLIAM J. DELANEY President and Chief Executive Offic
William J. DeLaney (principal executive officer
/sl ROBERT C. KREIDLEF Executive Vice President and Chief Financial Offi
Robert C. Kreidle (principal financial officer
/sl _JOEL T. GRADE Senior Vice Presider- Finance and Chief Accounting Offic
oel T. Grad (principal accounting officel
DIRECTORS:
[sl_JOHN M. CASSADAY [s_JOSEPH A. HAFNER, Ji
John M. Cassade Joseph A. Hafner, J
[s/_JUDITH B. CRAVEN /sl _HANS-JOACHIM KOERBER
Judith B. Cravel HansJoachim Koerbe
/sl _WILLIAM J. DELANEY /sl _NANCY S. NEWCOME
William J. DeLaney Nancy S. Newcom
[s/_ _LARRY C. GLASSCOCF /sl _RICHARD G. TILGHMAN
Larry C. Glasscoc Richard G. Tilghmal
/sl _JONATHAN GOLDEN [s/__JACKIE M. WARD
Jonathan Golde Jackie M. Warc
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EXHIBIT INDEX

Exhibits.

2.1 — Agreement and Plan of Merger, dated as of Dece®t2013, by and among S'gsco Corporation, USF Hgldiarp., Scorpion Corporation
Inc. and Scorpion Company 1I, LLC, incorporatedrbference to Exhibit 2.1 to Forn-K filed on December 10, 2013 (File Nc-6544).

3.1 — 6I?Seitle)lted Certificate of Incorporation, incorporabgdreference to Exhibit 3(a) to Form-K for the year ended June 28, 1997 (File N-

3.2 — Certificate of Amendment to Restated Certificatdraforporation increasing authorized shares, inm@ted by reference to Exhibit 3(e)
Form 1(-Q for the quarter ended December 27, 2003 (Filel-6544).

3.3 — Form of Amended Certificate of Desighnation, Prefiees and Ri%hts of Series A Junior Participatingfé?red Stock, incorporated
reference to Exhibit 3(c) to Form-K for the year ended June 29, 1996 (File N-6544).

3.4 — Amended and Restated Bylaws of Sysco Corporatiteddsdovember 14, 2013, incorporated by referendextubit 3.01 to Form -K filed
on November 20, 2013 (File No—6544¥.

4.1 — Senior Debt Indenture, dated as of June 15, 1988yden Sysco Corporation and First Union NationahilBof North Carolina, Truste
incorporated by reference to Exhibit 4(a) to Registn Statement on Forn-3 filed June 6, 1995 (File No. -60023).

4.2 — Third Supplemental Indenture, dated as of April 2897 between Sysco Corporation and First Unioriojat Bank of North Carolin¢
Trustee, Incorporated by reference to Exhibit 46cfform 1(¢-K for the year ended June 28, 1997 (File N-6544).

4.3 — Fifth Supplemental Indenture, dated as of Julyl®B8 between Sysco Corporation and First Unionddati Bank, Trustee, incorporated
reference to Exhibit 4(h) to Form-K for the year ended June 27,71998 (File \-6544).

4.4 — Seventh Supplemental Indenture, including form otd\ dated March 5, 2004 between Sysco Cogjoraa'snssuer, and Wachovia Bal
National Association (formerl)(1 First Union Natiordink of North Carolina), as Trustee, incorpordigdeference to Exhibit 4(j) to Form 10-
Q for the quarter ended March 27, 2004 (File M-6544).

45 — Eighth Supplemental Indenture, including form oft&lalated September 22, 2005 between Sysco Caigroras Issuer, and Wachovia Ba
National Association, as Trustee, incorporateddfgrence to Exhibits 4.1 and 4.2 to For-K filed on September 20, 2005 (File N«-6544).

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

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

4.8 — Form of Eleventh Supplemental Indenture, includingn of Note, dated March 17, 2009 between Syscep@ation, as Issuer, and t
Trustee, incorporated by reference to Exhibit 4.Earm K filed on March 13, 2009 (File No-6544).

4.9 — Form of Twelfth Supplemental Indenture, includirggrmh of Note, dated March 17, 2009 between Syscq@ation, as Issuer, and t
Trustee, incorporated by reference to Exhibit 4.8arm (K filed on March 13, 2009 (File No-6544).

4.10 — Form of Guarantee of Indebtedness of Sysco Corporander Exhibits 4.1 through 4.9 as executed ysc€'s U.S. Broadline subsidiarie
incorporated by reference to Exhibit 4.1 to For-K filed on January 20, 2011 (File Nc-6544).

4.11 — Thirteenth Supplemental Indenture, including forfmrotial Guarantee, dated February 17, 2012 betw®&gsco Corporation, as Issuer,

ErFr'LIJStEIe a]ngstdrﬁlnitial Guarantors, incorporatedefgrence to Exhibit 4(0) to Registration Statetr@nForm S-3 filed on February 17, 2012
ile No. .



4.15

4.16

10.1

10.2

10.3
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10.5#

10.6

10.7

10.8

10.9

10.10

Fourteenth Supplemental Indenture, including fofrlote, dated June 12, 2012 among Sysco, the Gimasaand the Trustee relating to
2015 Notes, incorporated by reference to Exhidittd.Form K filed on June 12, 2012 (File No-6544).

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

Indenture dated May 23, 2002 between Sysco Intemet Co., Sysco Corporation and Wachovia Bankjddal Association, incorporate
by reference to Exhibit 4.1 to Registration Statethwe Form -4 filed August 21, 2002 (File No. 3-98489).

Form of Supplemental Indenture No. 1, dated JuB0A0, between Sysco International, ULC, as suocdssconversion and name chang:
Sysco International Co., Sysco Corporation, as &ar, and the Trustee, incorporated by referem&xhibit 4.12 to Form 10-K for the year
ended July 3, 2010 filed on August 31, 2010 (Fite 1-6544).

Agreement of Resignation, Appointment and Accepadated February 13, 2007, by and among Syscoo@iipn and Sysco Internatior
Co., a wholly-owned subsidiary of Sysco CorporationS. Bank National Association and The Bank ofvN¢ork Trust Company, N.A.,
incorporated by reference to Exhibit 4(h) to Regisdn Statement on Forn-3 filed on February 6, 2008 (File No. -149086).

Credit Agreement dated December 29, 2011 betwesodS@orporation, Sysco International, ULC, JP Mar@hase Bank, N.A., JPMorg
Chase Bank, N.A., Toronto Branch, and certain Lemded Guarantors party thereto, incorporated fareace to Exhibit 10.1 to Form 10-Q
for the quarter ended December 31, 2011 filed dmisey 7, 2012 (File No.-6544). ) ) )

First Amendment, dated November 29, 2012, in thenfof a Maturity Date Extension Letter Agreemenmeading that certain Crec
Agreement dated December 29, 2011 between Sysqmf@bion, Sysco International, ULC, JP Morgan ChBaek, N.A., JPMorgan Chase
Bank, N.A., Toronto Branch, and certain Lenders @udrantors party thereto, incorporated , by reiegeto Exhibit 10.1 to Form 10-Q for
the quarter ended December 29, 2012 filed on Fepf&2013 (File No. -6544).

Second Amendment, dated as of January 31, 201#etGredit Agreement dated December 29, 2011 byaarahg Sysco Corporation, Sys
International, ULC, JPMorgan Chase Bank, N.A., JRjda Chase Bank, N.A., Toronto Branch and the lenfarty thereto, incorporated by
reference to Exhibit 10.6 to Form-Q for the quarter ended December 28, 2013 fileGeruary 4, 2014 (File No-6544).

Amended and Restated Issuing and Paa/ing A?ency at, dated as of Aﬁril_ 13, 2006, between Sysapd@ation ancJPMorgan Chas
Bank, National Association, incorporated by refeeetd Exhibit 10.1 to Form-K filed on April 19, 2006 (File No.-6544).

Amendment, dated as of June 18, 2009, to AmendddRastated Issuing And Paying Agency Agreemeneddapril 13, 2006, betwee
Sysco Corporation and JPMorgan Chase Bank, Natisssdciation

Commercial Paper Dealer Agreement, dated as of ABri2006, between Sysco Corporation and J.P. MoBgcurities Inc., incorporated
reference to Exhibit 10.2 to Forn-K filed on April 19, 2006 (File No.—6544{

Commercial Paper Dealer Agreement, dated as ofl ABri 2006, between Sysco Corporation and GoldrSBachs & Co., incorporated |
reference to Exhibit 10.3 to Forn-K filed on April 19, 2006 (File No.-6544).

Demand Facility Agreement, dated as of June 30120&tween 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 Augut3011 (File No. -6544).

Guaranty Agreement, dated as of June 30, 2011 eeetvBysco Corporation and The Tor-Dominion Bank, incorporated by reference
Exhibit 10.8 to Form 1-K for the year ended July 2, 2011 filed on Auguat2011 (File No. -6544).

364-Day Bridge Term Loan Agreement, dated January 8142among Sysco Corporation, the Guarantors phereto, the Lenders pai
thereto and Goldman Sachs Bank USA, as Administ: %ent, incorporated by reference to Exhibit 1#0.Form 10-Q for the quarter ended
December 28, 2013 filed on February 4, 2014 (Fite 1-6544).
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10.23t

10.24t

10.25%
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10.27t
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Stockholders Ag{eement, dated as of December &,281and among Sysco Corporation, Clayton DubgieRice LLC, Kohlberg, Kravis
Roberts & Co. L.P. and the stockholders named #memecorporated by reference to Exhibit 10.1 tarfRol0-Q for the quarter ended
December 28, 2013 filed on February 4, 2014 (Fibe 1-6544).

Sixth Amended and Restated Sysco Corporation Exechieferred Compensation Plan, incorporated bgresfce to Exhibit 10.3 to Form-
O for the quarter ended October 2, 2010 filed onéviaber 9, 2010 (File No-6544).

First Amendment to the Sixth Amended and Restaysd&Corporation Executive Deferred Compensati@mHhcorporated by reference
Exhibit 10.2 to Form 1-Q for the quarter ended March 31, 2012 filed on Ma2012 (File No. -6544).

Seventh Amended and Restated Sysco Corporatioruxed®eferred Compensation Plan, incorporatedebgrence to Exhibit 10.3 to For
1C-Q for the quarter ended December 29, 2012 fileBebruary 4, 2013 (File No-6544).

Amended and Restated Sysco Corporation Executiieri2el Compensation Plan, effective June 29, 2@i®rporated by reference
Exhibit 10.11 to Form 1-K for the year ended June 29, 2013 filed on Au@dst2013 (File No. -6544).

Tenth Amended and Restated Sysco Corporation Smepl@&l Executive Retirement Plan, incorporateddigrence to Exhibit 10.4 to For
1C-Q for the quarter ended October 2, 2010 filed on er 9, 2010 (File No-6544).

First Amendment to Tenth Amended and Restated poration Supplemental Executive Retirement Flacorporated by reference
Exhibit 10.15 to Form 1-K for the year ended July 2, 2011 filed on Augut2011 (File No. -6544).

Second Amendment to Tenth Amended and Restated 8aporation Supplemental Executive Retirement Riecorporated by reference
Exhibit 10.1 to Form 1-Q for the quarter ended March 31, 2012 filed on Mag2012 (File No. -6544).

Eleventh Amended and Restated Sysco Cog)oratiom)_l@upntal Executive Retirement Plan, incorporatgddference to Exhibit 10.2 -
Form 1(-Q for the quarter ended December 29, 2012 file&ehruary 4, 2013 (File No-6544).

Amended and Restated Sysco Corporation SupplemEréaiutive Retirement Plaincluding the Amended and Restated S\ésco Corpaor
MIP Retirement Program, attached as Appendix Eatiife as of June 29, 2013, incorporated by referéa Exhibit 10.16 to Form 10-K for
the year ended June 29, 2013 filed on August 2¥3 ZBile No. :-6544). ) )

First Amendment to the Amended and Restated Sysepogation Supplemental Executive Retirement Piacorporated by reference
Exhibit 10.2 to Form 1-Q for the quarter ended March 29, 2014 filed on Ma2014 (File No. -6544).

Amended and Restated Sysco Corporation MIP Retimefegram, effective as June 29, 2013, incorporated by reference to Exhibit7
to Form 1K for the year ended June 29, 2013 filed on Au@ust2013 (File No. -6544). . .

First Amendment to the Amended and Restated Sysepadtation MIP Retirement Program, incorporatedréference to Exhibit 10.3
Form 1(-Q for the quarter ended March 29, 2014 filed on Mag014 (File No. -6544).

Sgsco Corporation Management Savings Plan, incatpdrby reference to Exhibit 10.4 to Form-Q for the quarter ended December
2012 filed on February 4, 2013 (File N«-6544).

Amended and Restated Sysco Corporation Manageraemds Plan, effective as of June 29, 2013, incatea by reference to Exhibit 10.
to Form 1K for the year ended June 29, 2013 filed on Au@dst2013 (File No. -6544).

First Amendment to the Amended and Restated Sysepotation Management Savings Plan., incorporateceference to Exhibit 10.1 -
Form 1(-Q for the quarter ended March 29, 2014 filed on Ma2014 (File No. -6544).

Form of Stock Option Grant Agreement issued to ettee officers on September 2, 2004 under the 2B@@k Incentive Plan, incorporat
by reference to Exhibit 10(a) to Forr-K filed on September 9, 2004 (File N-6544).

'%1004} gé%% Option Plan, incorporated by referemcAppendix B to the Sysco Corporation Proxy Statenfilied September 24, 2004 (F
o. I .



10.29t — (29?7’\18t0(]:l<elsrﬁe)ntive Plan, as amended, incorpotatedference to Annex B to the Sysco Corporatimxy Statement filed October 8, 20
ile No. - .

10.30t — Form of Stock Option Grant Agreement issued to ettee officers under the 2007 Stock Incentive Planprporated by reference to Exhi
10.6 to Form 1-Q for the quarter ended December 29, 2007 file&a&ruary 5, 2008 (File No-6544).

10.31% — Form of Stock Option Grant Agreement issued to Roke Kreidler effective October 5, 2009 under ®@07 Stock Incentive Pla
gé:ﬂ?orated by reference to Exhibit 10.5 to FordaQ for the quarter ended September 26, 2009 &GledNovember 3, 2009 (File No. 1-

10.32t —  Form of Restricted Stock Unit Award Agreement isbteeexecutive officers under the 2007 Stock Inigerfelan, incorporated by reference
Exhibit 10.7 to Form 1-O for the quarter ended September 26, 2009 fileN@arember 3, 2009 (File No-6544).

10.33 t — ﬁysgoegzcl)‘r@oranon 2013 Lo-Term Incentive Plan, incorporated by reference xbilfit 99.1 to Form -8 filed on November 15, 2013 (Fi

0. I- .

10.34t — Form of Stock Option Grant Agreement issued to etree officers under the Sysco Corporation 2013 d-Term Incentive Plar
incorporated by reference to Exhibit 10.3 to Fo®-Q for the quarter ended December 28, 2013 file#elruary 4, 2014 (File No. 1654

10.35 1 — Form of Restricted Stock Unit Award Agreement ishtie executive officers under the 2013 L-Term Incentive Plan, incorporated
reference to Exhibit 10.4 to Form-Q for the quarter ended December 28, 2013 file&etruary 4, 2014 (File No. 1654 )

10.361 — Form of Sysco Protective Covenants Agreement (R8&htpissued to executive officers in connectiothvé Restricted Stock Unit Awa

Agreement issued under the 2013 Long-Term InceriRla@, incorporated by reference to Exhibit 10.5-¢wm 10-Q for the quarter ended
December 28, 2013 filed on February 4, 2014 (Fibe N6544)

10.371 — First Amended and Restated 2008 Cash PerformanitéPlam, incorporated by reference to Exhibit 1@Zorm 1¢-Q for the quarter ende
September 26, 2009 filed on November 3, 2009 (Fdel-6544).

10.38t — 2009 Mana%ement Incentive Plan, incorporated bgresice to Annex C to the Sysco Corporation ProggeBtent filed on October 8, 20
(File No. 1-6544).

10.39t — Form of Fiscal Year 2013 Bonus Award under the 2B@®agement Incentive Plan, incorporated by referdn Exhibit 10.1 to Form -Q
for the quarter ended September 29, 2012 filed ovelhber 6, 2012 (File No-6544).

10.40t — Form of Fiscal Year 2014 Bonus Award under the 20@®agement Incentive Plan, incorporated by refazdén Exhibit 10.1 to Form -Q
for the quarter ended September 28, 2013 filed ovelber 5, 2013 (File No-6544).

10.41t# — Description of Compensation Arrangements with NaiBrecutive Officers

10.421 — Description of Sysco Corporati's Executive Relocation Expense Reimbursement Rahicprporated by reference to Exhibit 10.3 to F
1C-Q for the quarter ended January 1, 2011 filed dordrrry 8, 2011 (File No.-6544).

10.431 — Amended and Restated N-Employee Directors Stock Plan, incorporated byresfee to Appendix B to Proxy Statement filed ontSeyber
24, 2001 (File No.-6544).

10.441 — Form of Retainer Stock Agreement for issuance ta-Employee Directors under the N-Employee Directors Stock Plan, incorporatec
reference to Exhibit 10(a) to Form-Q for the quarter ended January 1, 2005 filed dwdrey 10, 2005 (File No.-6544).

10.45t — 2009 Non—EmpIobyee Directors Stock Plan, incorporated byresfee to Annex A to the Sysco Corporation Proxyedtent filed October ¢
2009 (File No. -6544).

10.46t — Form of Restricted Stock Grant Agreement under20@9 Noi-Employee Directors Stock Plan, incorporated byregfee to Exhibit 10.1 t

Form 1(-Q for the quarter ended April 2, 2011 filed on Mi&; 2011(File No. -6544).

10.47t —  Form of Restricted Stock Grant Agreement under20@9 Nor-Employee Directors Stock Plan for those individualso elected to defe
receipt of shares under the 2009 Board of Direcktosk Deferral Plan, incorporated by referencExbibit 10.2 to Form 10-Q for the quarter
ended April 2, 2011 filed on May 10, 2011(File N-6544).



10.48t

10.49t

10.50t

10.51t

10.52t

10.53t

10.54t

10.55t#
10.56t

10.57t

10.58t#
12.1#
21.1#
23.1#
31.1#
31.2#
32.1#
32.2#

101.1#

Second Amended and Restated Board of DirectorsridefeCompensation Plan dated April 1, 2002, incratsul by reference to Exhibit
(aa) to Form 1-K for the year ended June 29, 2002 filed on Seper2b, 2002 (File No.-6544).

First Amendment to Second Amended and RestateddBafaDirectors Deferred Compensation Plan dategt 1@l 2002, incorporated t
reference to Exhibit 10(bb) to Form-K for the year ended June 29, 2002 filed on Sepéerdb, 2002 (File No.-6544).

Second Amendment to the Second Amended and Re Corporation Board of Directors Deferred Cengation Plan, incorporated
reference to Exhibit 10(k) to Form -Q for the quarter ended December 31, 2005 fileBferuary 9, 2006 (File No-6544).

Third Amendment to the Second Amended and Res%tedo Corporation Board of Directors Deferred C ion Plan, incorporated
reference to Exhibit 10.4 to Form-Q for the quarter ended March 31, 2012 filed on Mag012 (File No. -6544).

Second Amended and Restated Sysco Corporation R0&i of Directors Deferred Compensation Plan, ipemted by reference to Exhil
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 Res&tecb Corporation 2005 Board of Directors Defeﬁemngensation Plan, incorporal
by reference to Exhibit 10.3 to Form-Q for the quarter ended March 31, 2012 filed on Ma2012 (File No. -6544).

2009 Board of Directors Stock Deferral Plan, incvgted by reference to Exhibit 10.1 to Forn-Q for the quarter ended December 26, 2
filed on February 2, 2010 (File No-6544).

Description of Compensation Arrangements with -Employee Directors

Form of Indemnification Agreement with N-Employee Directors, incorporated by reference thiliik 10.61 to Form 1-K for the yeal
ended July 28, 2008 filed on August 26, 2008 (Nite 1-6544).

Offer of Employment by Sysco Corporation to Wayrei$s dated September 13, 2012, incorporated eyerfe to Exhibit 10.66 to For
1C-K for the year ended June 29, 2013 filed on Au@i@st2013 (File No. -6544).

Offer of Employment by Sysco Corporation to ThorBasie dated February 28, 2C.
Statement regarding Computation of Ratio of EarsitegFixed Charge:
Subsidiaries of the Registra

Consent of Independent Registered Public Accouriing.

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 theb&ae-Oxley Act of 2002

CFO Certification Pursuant to Section 906 of theb8ae-Oxley Act of 2002

The following financial information from Sysco Caomatior's Annual Report on Form -K for the year ended June 28, 2014 filed with
SEC on August 25, 2014, fo rmatted in XBRL includé3 Consolidated Balance Sheets as of June 2814 and June 29, 2013, (ii)
Consolidated Results of Operations for the periaided June 28, 2014, June 29, 2013 and June :BB,Sgﬁ) Consolidated Shareholders’
Equity for the periods ended June 28, 2014, Jun@@83 and June 30, 2012, (iv) Consolidated Castvs-for the periods ended June 28,
2014, June 29, 2013 and June 30, 2012, and (\Wakes to Consolidated Financial Stateme

T Executive Compensation Arrangement pursuan®1gk§(10)(iii)(A) of Regulation S-K

# Filed Herewith

+ Confidential treatment has been granted forageportions of this exhibit pursuant to Rule 24bf2he Securities Exchange Act of 1934, as amended

Note: Debt instruments of Sysco Corporation asdsitbsidiaries defining the rights of long-term tdeblders in principal amounts not exceeding 10%Sgéco
Corporation’s consolidated assets have been ondttddvill be provided to the Securities and Exclea@gmmission upon request.



Exhibit 10. 41

Summary of Current Compensation Arrangement s withNamed Executive Officers
(As of August 25,201 4)

The following s u mmarizes, as of August 2 5, 8Qlthe compensation and benefits arrangementstingth
Company'’s President and Chief Executive Officer #tedother officers who will be named in the Sunynar
Compensation Table in the proxy statement for tam@any’s upcoming Annual Meeting of Stockholders
(collectively, the “Named Executive Off icers”) h& followi ng is a summary of existing at-will angements, and
does not provide any additional rights.

The executive officers of the Company serve atlikeretion of the Board of Directors. The Compeiosat
Committee of the Board (the “Committee”) reviewsl @etermines the compensation and benefits thateadeto the
Company'’s executive officers, including the Name@@&utive Officers.

On July 31, 201 4, the Committee approv edsidjents to the base salaries of each of the Named iHive
Officers that will be effective September 1, 2D1 The following table provides the base salaioe®ach of the
Named Ex ecutive Officers as of August 2 5, 2QZaAd the base salaries that will be in effectfe&eptember 1,
2014.

Named Executive Officers August 25, September 1,
2014 2014

William J. DeLaney $1,199,000 $1,225,00(

President and Chief Executive Offic

Robert C. Kreidle $715,000 $ 736,000

Executive Vice President and Chief Financial

Officer

Tom Bené $625,00C $644,00C

Executive Vice President and Chief Commet

Officer

Michael W. Greer $715,000 $733,000

Executive Vice President and Group Presic

Wayne Shurt: $587,000 $ 605,000

Executive Vice President and Chief Technol

Officer

Manny Fernande *) -- --
ExecutiveChairman

(1) Mr. Fernandezesigned effectivNovember 15, 201.



The Named Executive Officers are also eligibleddipipate in the Company’s executive and regudardiit plans
and programs, as described below. More detailéarimation regarding our compensation plans andesgeats with
the Named Executive Officers , as well as compé@msataid or earned during fiscal 201 4 , will meluded in the
Company’s 201 4 Proxy Statement.

Stock Options, Restricted Stock and RestricteckSiodts

The Named Executive Officers are eligible to reeaptions under Sysco’s equity incentive planduitiog the
2013 Long-Term Incentive Plan, in such amountswitidl such terms and conditions as determined by the
Committee at the time of grant. The 2013 Long-Téroentive Plan also allows for the issuance ofriestd stock
grants and restricted stock units.

Management Incentive Plan

Each of the Named Executive Officers , other thanférnandez, is eligible to receive an annualrtice bonus
under programs offered within the Sysco Corpora®009 Management Incentive Plan (the “MIP”).

Deferred Compensation Election

Prior to December 31, 2012, MIP participants|uding certain of the Named Executive Officerserevable to
defer up to 40% of their annual incentive bonusauride Executive Deferred Compensation Plan (“EDCPHiey
were also able to elect to defer all or a portibtheir salary under the EDCP. For deferrals ofaip0% of the
annual incentive bonus, the EDCP provides for Sysavedit the participant’s deferred compensatiooount in an
amount equal to 15% of the amount deferred. The IE¥@s frozen effective December 31, 2012, andqipatits
were 100% vested in their company matching fundsf &sat date. No salary deferrals were allowedrétfte freeze
date and fiscal year 2013 was the last year ppatnts were allowed to make bonus deferrals to (EHE.

Cash Performance Unit Plan

Each of the Named Executive Officers , other thanférnandez, is eligible to participate in tlys& Corporation
2008 Cash Performance Unit Plan.

Supplemental Executive Retirement Plan

Each of the Named Executive Officers, other thlaessrs . Bené , Fernandez and Shurts, wagkdgiole to
participate in a Supplemental E xecutive Retirenidan (the “SERP”). The SERP was frozen to nevigpants in
2011 and future benefit accruals under this plarei@zen as of June 29, 2013. Participants wesged in their
accounts as of the freeze date. Access to theiisfuill continue to be predicated on the benefihoencement
provisions that existed prior to the freeze. Hogreor those



participants who retire in good standing, afterel@f, 2013, and are otherwise not eligible for paytnder the
prior conditions, payment will be made at age 65.

Management Savings Plan (MSP)

Effective January 1, 2013, Sysco introduced a nd® Mdstoration plan, the MSP, to replace the for8RP and E
D CP . The MSP is a non-qualified deferred comagos plan and allows eligible MIP participants;liding the
Named Executive Officers , to defer up to 50% efitisalary (for calendar years 2013 and thereadied)up to 100%
of their eligible bonus for fiscal years 2014 ahdreafter. In addition, in conjunction with freegiof the SERP,
eligible participants (who would otherwise haveurned a sizable loss of future benefits) are eliggfbr transition
contributions of between 2.5% - 10% of their eligipay for a period not to exceed 10 years or #ie df their
departure from the Company. Of the Named Exec@ifficers, Messrs. DeLaney, Kreidler and Greenedigible

for such transition contributions.

Other Benefits

The Named Executive Officers also participate isc®ys regular employee b enefit programs, whicluohe a 401
(k) plan with Company match, group medical and dletdverage, group life insurance and other graanefit plans.
They are also provided with additional life insurarbenefits, as well as long-term disability cogerand certain
perquisites and personal benefitsThe Named Executive Officers are also participémi defined benefit
retirement program; however, future benefit acauader this plan were frozen as of December 312.20



Exhibit 10.£

AMENDMENT TO AMENDED AND RESTATED
ISSUING AND PAYING AGENCY AGREEMENT

WHEREAS, Sysco Corporation (the "Issuer”), and JR}Mn Chase Bank, National Association ("JPMorgéttig
"Issuing and Paying Agent") have entered into tieatain Amended and Restated Issuing and PayingiéygAgreement
dated as of April 13, 2006 (the "Agreement");

WHEREAS, pursuant to Section IlI(C) of the DTC Cg@nal Arrangements and the DTC Notice dated $eipte
11, 2007 (collectively, the "DTC Rules"), all isssienust remit all payment obligations due to theuilsg and Paying
Agents or intermediaries by 1:00 p.m. ET on thegbtsy date; and

WHEREAS, the parties desire to amend the Agreetmoectmply with the DTC Rules;

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are hereby
acknowledged, the parties hereby agree as follows:

1. Terms used in this Amendment but not otherwefndd herein shall be as defined in the Agreeniant.
the event of any inconsistency between the terrdanditions of the Agreement and this Amendmér g térms and
conditions of this Amendment shall prevail.

2. Notwithstanding anything to the contrary in fkgreement, the parties hereby agree that the |shadir
remit all payment obligations due to the Issuind Baying Agent by 1:00 p.m. ET on all payment dates

3. Except as amended hereby the Agreement remadatenged and in full force and effect.

4. This Amendment shall be governed by and condtiuaccordance with the laws of the State of New

York, without regard to conflict of laws principlésereof.



IN WITNESS WHEREOF, the p arties hereto have c @tisis Agreement to be executed by their

authorized persons on this 18th day of Jun®092
Sysco Corporation

/sl Kathy Oates Git
Signature

Kathx Oates Gis
Name

VP & AT
Title

18 June 20C
Date

JP Morgan Chase Bank, National
Association

/s/ lvonne Marrer-Rohr
Signature

Ivonne Marrer-Rohr
Name

Vice Presider
Title

June 25, 20C
Date

Exhibit 10.£

respecti



Exhibit 10. 55

Summary of Current Compensation Arrangement s withNon-Employee Directors
(As of August 25,201 4)

The following su mmarizes, as of August 2 5, 2Qkhe current cash compensation and benefitsueddiy the
Company’s non-employee direct ors . The followisgisummary of existing arrangements, and doegroeide any
additional rights.

Retainer Fees

The Company pays each non-employee director arb&gaer of $100,000 per year (the “Base Retain®on-
employee directors who serve as committee ¢ h@iops receive annual additional amounts as foll .ows

Audit Committee Chai $25,00C
Compensation Committee Ch. $20,000
Corporate Governance and Nominating Committee ( $20,00C
Finance Committee Che $20,000
Sustainability Committee Che $15,00C

In November 2013 , the Board selected Jackie M.dvdarits Non-Executive Chairman . In additionhte t
compensation received by all non-employee directdss Ward receives an additional annual retaifié 475 ,000,
paid quarterly, for her service as Non-Executivai@han .

Directors Deferred Compensation Plan

Non-employee directors may defer all or a portibtheir annual retainer, includingdditional fees paid to
committee chairpersons and any additional retdeepaid to the non-executive Chairman of therB@ad/or Lead
Director , under the Directors Deferred Compensaftan. With respect to amounts deferred, non-eyeglo
directors may choose from a variety of investmeatioms, including Moody’s Average Corporate BonaMiplus
1% for amounts deferred or matched prior to Ju@8 and Moody’s Average Corporate Bond Yield withthe
additional 1% for amounts deferred or matched oafter July 2, 2008. Such deferred amounts wiltteglited with
investment gains or losses until the non-employetbr’s retirement from the Board or until thecaorence of
certain other events.

Non-Employee Directors Stock Plan

The 2009 Non-Employee Directors Stock Plan autlesrgrants of stock options, restricted stock, ictstt stock
units and elected shares in lieu of all or a partbthe Base Retainer and any additional retdewpaid to the non-
executive Chairman of the Board and/or Lead Dinefcinhis or her service in such capacity and agsfpaid to a
committee chairman for his or her service in sumbacity .



Restricted Stock Under the Plan, the Board is authorized to ises#icted stock and restricted stock units to-non
employee directors on terms set forth in the Plan.

Elected Shares The Plan permits each non-employee directoleitt éo receive all or a portion of his or her aahu
retainer ( including any additional retainer feédpa the non-executive Chairman of the Board andéad Director
for his or her service in such capacity and ang fesd to a committee chairman for his or her serin such
capacity ) in Common Stock. The Company will preva@matching grant with respect to up to 50% oBhse
Retainer which a non-employee director elects ¢eixe in Common Stock (the “Match Eligible Share3fe
matching grant shall be equal to 50% of the Matiigitile Shares that a non-employee director receiVéith
respect to the remaining portion of the Base Retaiand any additional retainer fee paid to the-exacutive
Chairman of the Board and/or Lead Director fordriier service in such capacity and any fees pagdadommittee
chairman for his or her service in such capaciypn-employee director may elect to receive Com8took, but it
is not eligible for the matching grant describedhis paragraph.

The Board does not currently grant annual stocloopir restricted stock unit awards under this Plan
2009 Board of Directors Stock Deferral Plan

A non-employee director may elect to defer refceffall or any portion of any shares of commorcktissued under
the Non-Employee Directors Stock Plan, whether sinelres are to be issued as a grant of restrittiekl, £lected
shares or matching grants, or upon the vestingre$@icted stock unit grant. Generally, the recefstock may be
deferred until the earliest to occur of the dedtthe non-employee director, the date on whichnitve-employee
director ceases to be a director of Sysco, or agsaf control of Sysco .

Reimbursement for Expenses

All non-employee directors are entitled to reca®ienbursements of expenses for all services ageatdr, including
committee participation or special assignmentss Tigludes reimbursement for non-commercial airetrin
connection with Sysco business, subject to spekifiaximums, provided that amounts related to thelase price
of an aircraft or fractional interest in an air¢rafe not reimbursable and any portion of the reirsbment that relates
to insurance, maintenance and other non-incremeosts$ is limited to a maximum annual amount.

The Directors Deferred Compensation Plan, the 2089 Employee Directors Stock Plan and the 2009 @oér
Directors Stock Deferral Plan, have been filedxdshits to the Company’s Exchange Act filings. Atitatial
information regarding these plans i s includechim €ompany’s 201 3 Proxy Statement .
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Exhibit 10.58

Revised
PERSONAL & CONFIDENTIAL

February 28, 2013

Mr. Thomas L. Bene
28 Old South Salem Road
Ridgefield, CT 06877

Dear Tom:

It is my pleasure to offer you employment with Sysco Corporation, serving as Executive Vice President, Chief
Merchandising Officer, based in Hou s ton, TX, reporting to William J. D elaney, President and Chief Executive O
fficer. We are all 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 wil | be $575, 000 or $23,958.33 semi-monthly.
. Effective 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 $500,000, 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 one-time sign-on bonus of $250,000, less applicable withholding for taxes, within 30
days of your 6-month anniversary with Sysco. In the event you voluntarily resign or are terminated for cause
within one year after your 6-month anniversary, you agree to repay the full amount of the bonus within thirty
(30) days of your termination date.

. At the next regularly scheduled Compensation Committee meeting of the Board following your hire date, 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 $1,000,000.

. You will be eligible for an annual incentive as an MIP Participant with actual payment based on your annual base
salary and the Company’s financial performance. Your target annual incentive will be 100% of your base pay.
Eligibility for the annu a | incentive is contingent upon your continued employment with Sysco through the end of
the fiscal year. For FY2013, your annual incentive will be prorated for the number of weeks during the fiscal year
that you were employed by Sysco, and this FY 2013 payout will be the greater of the prorated award at target or
the prorated award based on actual performance.



Mr. Thomas L. Bene
February 28, 2013

Page 2

In November 2013 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 325% of your annual base salary as follows:

° 50% Stock Options - 5 year annual vesting
° 25% Cash Performance Units (CPUs) - based on 3 year performance
° 25% Restricted Stock Units (RSUs) - 3 year annual vesting

Thes e weightings are subject to review by the Compensation Committee of the Board.

As an MIP participant, you will also be eligible to participate in the following significant executive benefit

programs:

° Management Savings Plan. This is a non-qualified deferred compensation program that allows you to defer
salary and bonus on a pre-tax basis above amounts limited under the company’s 401(k) plan.

° A Disability Income Plan that will provide you with benefits in case of personal disability.

° Additional group life and accidental death and dismemberment benefits that will be in effect for you as a
member of the Plan.

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. Eligibility for Sysco’s 401(k) plan is immediate upon hire.

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
April 1, 2013 you will be required to own no less than 60,000 shares of Sysco Corporation stock by April 1,
2018. 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.

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. 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 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 executive vice presidents suffer a proportionate reduction in their base salaries.

You have successfully completed 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



Mr. Thomas L. Bene
February 28, 2013
Page 3

rights between you and Sysco Corporation. Any employee may terminate his/her employment at any time, with or
without reason, and the company retains the same right.

Tom, 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.

Welcome to Sysco!
Sincerely,

/s/ Paul T. Moskowitz
Paul T. Moskowitz

Senior Vice President, Human Resources

Agreed and Accepted:

Start Date: April 15, 2013

Attachment: Sysco Corporation Tier 3 Executive Vice President US Domestic Relocation Policy (previously provided)

c: Connie Brooks, Director of Executive Benefits
William J. DelLaney, President and Chief Executive Officer
Manual A. Fernandez, Executive Chairman
Russell T. Libby, Senior Vice President, General Counsel and Corporate Secretary
Gene Sims, St. 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 thousandk June 28, 2014 June29, 2013 2 July 2, 2011 (2)
Earnings before incorr
taxes $ 1,475,624 $ 1,547,455 1,784,002 1,827,454 1,849,58¢
Add: Fixed charge 147,922 153,840 154,965 151,990 155,644
Subtract: Capitalize
interest 1,097 4,242 20,816 13,887 9,997
Total $ 1,622,449 $ 1,697,053 1,918,151 1,965,557 1,995,23¢
Fixed Charges

Interest expens $ 123,741 $ 128,495 113,396 118,267 125,477

Capitalized interes 1,097 4,242 20,816 13,887 9,997

Rent expense intere
factor 23,084 21,103 20,753 19,836 20,170
Total $ 147,922 $ 153,840 154,965 151,990 155,644
Ratio of earnings t
fixed charges (1 11.0 11.0 12.4 12.9 12.8

(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 rel

(2) The fiscal year ended July 3, 2010 was-week year



SYSCO CORPORATION

Exhibit 21.1

DIRECT AND INDIRECT SUBSIDIARIES, DIVISIONS AND DBA 's

Subsidiary Name

A La Carte, LLC

A.M. Briggs, Inc.

Arnotts (Fruit) Limited

Bahamas Food Holdings Limited

Buckhead Beef Company

BuzzTable, Inc.

Conan Foods Inc.

Contract Administrative Services, Inc.
Corporacion Frionet, S.A.

Crossgar Foodservice Limited

Crossgar Frozen Foods Limited
Crossgar Meats Limited

Crossgar Poultry Limited

Dan O’Sullivan (Turners Cross) Cork
Dust Bowl City, LLC

Economy Foods, Inc.

Enclave Properties, LLC

European Imports, Inc.

Freedman Food Service of Dallas, Inc.
Freedman Food S ervice of Denver, Inc.
Freedman Food Service of San Antonio, LP
Freedman Food Service, Inc.

Freedman Meats, Inc.

Freedman-KB, Inc.

FreshPoint Arizona, Inc.

As of August 25 , 2014

DBA Name

Metropolitan Poultry

Buckhead Beef Northeast
Buckhead Beef of Florida
Buckhead Beef of New Jersey
Buckhead Beef Rhode Island
Central Florida Foodservice
Central Seafood
Royalty Foods, a division of Buckhead Beef
Seafood Brokers

Buckhead North Carolina

Texas CacttAdministrative Services, Inc.

Facciola Meat Company

Sysco Enclave Propertie€

Teeeat Purveyors

European Imports

FreshPoint — Phoenix

Jurisdiction

Delaware

Delaware

Northern Ireland

Bahamas

avizek

Delaware

Canada

Delaware

Costa Rica

Northern Ireland

Northern Ireland

Northern Ireland

Northern Ireland

Ireland

Texas

California

Delaware

Delaware

Texas

Delaware

Texas

Texas

Delaware

Delaware

Delawvar



Subsidiary Name DBA Name Jurisdiction

FreshPoint Atlanta, Inc. FreshPoint of Atlanta ofgga
Mitt Parker

FreshPoint California, Inc. Delaware

FreshPoint Central California, Inc. FreshPointenttal California Delaware

FreshPoint — Northern California
FreshPoint of Central California
Piranha Produce
FreshPoint Central Florida, Inc. FreshPoint — dankille Florida
FreshPoint Southwest Florida
FreshPoint West Coast Florida
Garden Gourmet Specialties
Red’s Market
Red’s Market-Orlando
Red’s Market-Tampa
FreshPoint Connecticut, LLC FreshPoint — Hartford Delaware

The Fowler & Huntting Company

FreshPoint Dallas, Inc. FreshPoint Value Added/iBes Delaware

FreshPoint Denver, Inc. Colorado

FreshPoint Las Vegas, Inc. Delaware

FreshPoint North Carolina, Inc. FreshPoint Chéelot Tennessee
FreshPoint of Charlotte

FreshPoint of Raleigh
FreshPoint Raleigh
FreshPoint North Florida, Inc. East Coast Fruitfpany Florida
FreshPoint Jacksonville
FreshPoint Savannah
FreshPoint Southern Georgia
FreshPoint Value Added Services
Movsovitz of Georgia
FreshPoint Oklahoma City, LLC FreshPoint Arkansas Delaware

FreshPoint Tulsa

FreshPoint Pompano Real Estate , LLC Delaware
FreshPoint Puerto Rico, LLC Puerto Rico
FreshPoint San Francisco, Inc. FreshPoint — Sancigco California
FreshPoint South Florida, Inc. A-One-A Produce Baitty Florida
FreshPoint South Texas, LP City Produce Delaware

FreshPoint — Harlingen

FreshPoint — San Antonio



Subsidiary Name

FreshPoint Southern California, Inc.

FreshPoint Tomato, LLC

FreshPoint Vancouver, Ltd.

FreshPoint, Inc.

Fulton Provision Co.

G. Bell & Sons Limited

Goldberg and Solovy Foods, Inc.
Grupo Enclave, S.A.

Guest Packaging, LLC

Guest Supply Asia, Limited
Hillfarm Turkeys Limited
Houston Meat & Seafood, LLC
lowa Premium Beef, LLC
Keelings & Curleys Distribution Limited
Keelings Farm Fresh

Leapset, Inc.

Leapset Sri Lanka Pvt Ltd

Liquid Assets Limited

Malco I m Meats Company
Manhattan Food Co. Limited
Mayca Autoservicios, S.A.
Mayca Distribuidores, S.A.
Pallas Foods

Rentacamiones, S.A.
Restaurant of Tomorrow, Inc.
Seaview Farm Produce Company
Scorpion Corporation I, Inc.
Scorpion Company Il, LLC

SFS Canadall, LP

SFS Canada ll, LP

SFS GP |, Inc.

SFS GP I, Inc.

DBA Name
G&G Producenpany

The Produce Hunter

FreshPoint Nashville
FreshPoint Value Added
Nashville Tomato

Allied Foodservices
FreshPoint — Nanaimo
FreshPoint — Vancouver
FreshPoint Foodservice
FreshPoint Freshcuts
FreshPoint Toronto

Pacific Produce — Nanaimo

Imperial Seafood & ShefifCo.

Jurisdiction

California

Deleav

n&ia

Delaware
Delaware
Northern Ireland
California
Costa Rica
Delaware
Hong Kong
Northern Ireland
Texas
lowa
Ireland
Ireland
Delaware
Sri Lanka
Bahamas
Delaware
Northern Ireland
Costa Rica
Costa Rica
Ireland
Costa Rica
Delaware
Ire land
Delaware
Delaware
Canada
Canada
Canada

Canada






Subsidiary Name DBA Name
Shenzhen Guest Supply Trading Co., Limited

SMS Bermuda Holdings

SMS Global Holdings Sarl

SMS GPC International Limited

SMS GPC International Resources Limited

SMS International Resources Ireland

SMS Lux Holdings LLC

Specialty Meat Holdings, LLC

Sysco Albany, LLC

Sysco Asian Foods , Inc.

Sysco Atlanta, LLC

Sysco Baltimore, LLC

Sysco Baraboo, LLC
Sysco Boston, LLC

Sysco Canada, Inc.

Asian Foods

Allard Fruits and Vegetables

Distagro

Dytran

En Gros Pierre

En Gros Pierre Poissons et Fruits de Mer
Fin's Seafood Distributors

Frank & Dino

Frank et Dino Aliments

Importation Alimentaire Mega

J. J. Derma Meats

Les Viandes St-Laurent

Lapointe Fish

Sysco Calgary Redistribution Centre
Sysco Canada

Sysco Central Ontario

Sysco Edmonton

Sysco Fine Meats of Ontario

Sysco Fine Meats Toronto

Sysco Fine Meats Vancouver

Sysco Food Services of Atlantic Canada
Sysco Food Services of Toronto
Sysco Halifax

Sysco Kelowna

Sysco Kingston

Sysco Kingston Redistribution Centre
Sysco London

Sysco Milton

Jurisdiction
Hong Kong
Bermuda
Luxembourg
Hong Kong
Hong Kong
Ireland
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Canada






Subsidiary Name

Sysco Canada Holdings Sarl
Sysco Central Alabama, Inc.
Sysco Central California, Inc.
Sysco Central Florida, Inc.

Sysco Central lllinois, Inc.

Sysco Central Pennsylvania, LLC
Sysco Charlotte, LLC

Sysco Chicago, Inc.

Sysco Cincinnati, LLC

Sysco Cleveland, Inc.

Sysco Columbia, LLC

Sysco Connecticut, LLC

Sysco Corporation

Sysco CRC Holdings S.R.L.
Sysco Detroit, LLC

Sysco Disaster Relief Foundation, Inc.
Sysco Eastern Maryland, LLC
Sysco Eastern Wisconsin, LLC
Sysco Foundation, Inc.

Sysco George Town Limited
Sysco George Town Il Limited
Sysco Global Holdings, B.V.
Sysco Global Resources, LLC
Sysco Global Services, LLC
Sysco Grand Cayman Company
Sysco Grand Cayman Il Company

Sysco Grand Cayman Il Company

DBA Name Jurisdiction

Sysco Moncton

Sysco Nasys

Sysco Quebec

Sysco Regina

Sysco Soutwest Ontario

Sysco St. John's

Sysco Thunder Bay

Sysco Toronto

Sysco Vancouver

Sysco Ventra

Sysco Victoria

Sysco Windsor

Sysco Winnipeg

Viandes St. Laurent
Luxembourg
Delaware
California
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Costa Rica
Delaware
Texas
Delaware
Delaware
Texas
Grand Cayman
Grand Cayman
The Netherlands
Delaware
Delaware
Grand Cayman
Grand Cayman

Grand Cayman






Subsidiary Name

Sysco Grand Rapids, LLC

Sysco Guest Supply Canada Inc.
Sysco Guest Supply Europe Limited
Sysco Guest Supply, LLC

Sysco Gulf Coast, Inc.

Sysco Hampton Roads, Inc.

Sysco Holdings, LLC

Sysco Indianapolis, LLC

Sysco International Food Group, Inc.
Sysco International, ULC

Sysco lowa, Inc.

Sysco Jackson, LLC

Sysco Jacksonville, Inc.

Sysco Kansas City, Inc.

Sysco Knoxville, LLC

Sysco Leasing, LLC

Sysco Lincoln Transportation Company, Inc.

Sysco Lincoln, Inc.

Sysco Long Island, LLC
Sysco Los Angeles, Inc.
Sysco Louisiana Seafood, LLC
Sysco Louisville, Inc.

Sysco Memphis, LLC

Sysco Merchandising and Supply Chain Services, Inc.

Sysco Metro New York, LLC
Sysco Minnesota, Inc.

Sysco Montana, Inc.

Sysco Nashville, LLC

Sysco Netherlands Partners, LLC
Sysco Newport Meat Company
Sysco North Central Florida, Inc.

Sysco North Dakota, Inc.

DBA Name

Guest Distribution

FreshPoint Gulf Coast

Pe@gseo Transportation Co.

Louisiana Foods Gl8eafood Source

Alfmark

Alfmark Transportation

Baugh Supply Chain

Baugh Supply Chain Cooperative, Canada

BSCC Canada

Cooperative De Chaines D’Approvisionnement

Baugh, Inc.

Sysco Imports
Sysco Northeast Redistribution Center
Sysco South Redistribution Center

Europa Meat

Jurisdiction
Delaware
Canada
United Kingdom
Deleava
Dale
Delaware
Delaware
Delaware
Delaware
Canada
Delaware
Delaware
Delaware
Missouri
Delaware
Delaware
Nebraska
Nebraska
Delaware
Delaware
Delaware
Delaware
Delaware

Delaware

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Delaware






Subsidiary Name

Sysco Northern New England, Inc.
Sysco Philadelphia, LLC

Sysco Pittsburgh, LLC

Sysco Portland, Inc.

Sysco Raleigh, LLC

Sysco Resources Services, LLC
Sysco Riverside, Inc.

Sysco Sacramento, Inc.

Sysco San Diego, Inc.

Sysco San Francisco, Inc.
Sysco Seattle, Inc.

Sysco South Florida, Inc.

Sysco Southeast Florida, LLC
Sysco Spain Holdings SLU
Sysco Spokane, Inc.

Sysco St. Louis, LLC

Sysco Syracuse, LLC

Sysco USA |, Inc.

Sysco USAII, LLC

Sysco Ventura, Inc.

Sysco Ventures, Inc.

Sysco Virginia, LLC

Sysco West Coast Florida, Inc.

Sysco Western Minnesota, Inc.

Sysco-Desert Meats Company, Inc.

DBA Name

Reed Distributors

Race Street Foods

Sysco Food Services of Alaska

Sysco Food Services of Spokane

Sysco Dallas

Sysco East Texas
Sysco North Texas
Sysco West Texas
Sysco Central Texas
Sysco Arizona
Sysco Denver
Sysco New Mexico
Sysco Intermountain
Sysco Houston
Sysco Idaho

Sysco Las Vegas
Tri-City Meats
Arrow Sysco Food Services
Sysco Arkansas
Sysco Oklahoma

Sysco New Orleans

Appert's Foodservice

Jurisdiction
Maine
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
oakf
Delaware
Delaware
Delaware
Spain
Delaware

Delaware
Delaware

Delaware

Delaware

Delaware
Delaware
Delaware
Delaware
Delaware

Delaware






Subsidiary Name DBA Name Jurisdiction
SYY Netherlands C.V. The Netherlands
The SYGMA Network, Inc. Delaware

Walker Foods, Inc. New York




Exhibit23. 1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by referenc e ofreports dated August 2 5, 201 4 , with respedhé consolidated financial statements and the
effectiveness of internal control over financigboeting of Sysco Corporation and subsidiaries idetliin this Annual Report (Form 10-K) of Sysco
Corpo ration for the year ended June 2 8, 20ih4he following registration statements and relgteospectuses.

Sysco Corporation Form- 4/A File No. 33:-1 96585
Sysco Corporation Form- 4 File No. 33:-1 96585
Sysco Corporation Form- 8 File No. 33:-1 92353
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:-58276
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
August25,2014



E x hibit 31.1

CERTIFICATION

1, William J. DeLaney , certify that:

1.

2.

| have reviewed thiannualreport on Form 1- K of Sysco Corporatior

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitede a material fact necessary to make the state
made, in light of the circumstances under whicthsstatements were made, not misleading with redpebe period covered by this repc

Based on my knowledge, the financial statementd,ather financial information included in this repdairly present in all material respects theafinia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report

The registrar's other certifying officer(s) arl are responsible for establishing and maintaining disate controls and procedures (as definedx chang:
Act Rules 13a-15(e) and 15d-15(e)) and internatrebover financial reporting (as defined in E »xacige Act Rules 13a-15(f) and 138¢f)) for the registral
and have

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdorbe designed under owupervision, to ensure tl
material information relating to the registrantlirding its consolidated subsidiaries, is made kmeovus by others within those entities, particulé
during the period in which this report is beingpaged;

(b) Designed such internal control over financial réipgr, or caused such internal control over finaheporting to be designed uncour supervision, t
provide reasonable assurance regarding the rétjalof financial reporting and the preparation dfiancial statements for e ternal purposes
accordance with generally accepted accounting ipies;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtihis report our conclusions about the effemtiess of
the disclosure controls and procedures, as ofrileoéthe period covered by this report based @h swaluation; and

(d) Disclosed in this report any change in theistegnt's internal control over financial reportitigat occurred during the registrant's most redestal
quarter (the registrant’s fourth fiscal quartetttie case of an annual report) that has materiffiécted, or is reasonably likely to materially affethe
registrant’s internal control over financial repog; and

The registrar's other certifying officer(s) anl have disclosed, based our most recent evaluation of internal control overfinial reporting, to tt
registran’s auditors and the audit committee of the regit's board of directors (or persons performing thewedent functions)

(a) All significant deficiencies and material weaknessethe design or operation of internal controéofinancial reporting which are reasonably liked
adversely affect the registri’s ability to record, process, summarize and refpaancial information; an

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registra’s internal control ov
financial reporting

Date: August 25, 201 4

[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 Corporatior

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitede a material fact necessary to make the state
made, in light of the circumstances under whicthsstatements were made, not misleading with redpebe period covered by this repc

Based on my knowledge, the financial statementd,ather financial information included in this repdairly present in all material respects theafinia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report

The registrar's other certifying officer(s) arl are responsible for establishing and maintaining disate controls and procedures (as definedx chang:
Act Rules 13a-15(e) and 15d-15(e)) and internatrebover financial reporting (as defined in E »xacige Act Rules 13a-15(f) and 138¢f)) for the registral
and have

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdorbe designed under owupervision, to ensure tl
material information relating to the registrantlirding its consolidated subsidiaries, is made kmeovus by others within those entities, particulé
during the period in which this report is beingpaged;

(b) Designed such internal control over financial réipgr, or caused such internal control over finaheporting to be designed uncour supervision, t
provide reasonable assurance regarding the rétjalof financial reporting and the preparation dfiancial statements for e ternal purposes
accordance with generally accepted accounting ipies;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtihis report our conclusions about the effemtiess of
the disclosure controls and procedures, as ofrileoéthe period covered by this report based @h swaluation; and

(d) Disclosed in this report any change in theistegnt's internal control over financial reportitigat occurred during the registrant's most redestal
quarter (the registrant’s fourth fiscal quartetttie case of an annual report) that has materiffiécted, or is reasonably likely to materially affethe
registrant’s internal control over financial repog; and

The registrar's other certifying officer(s) anl have disclosed, based our most recent evaluation of internal control overfinial reporting, to tt
registran’s auditors and the audit committee of the regit's board of directors (or persons performing thewedent functions)

(a) All significant deficiencies and material weaknessethe design or operation of internal controéofinancial reporting which are reasonably liked
adversely affect the registri’s ability to record, process, summarize and refpaancial information; an

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registra’s internal control ov
financial reporting

Date: August 25, 201 4

/s/IROBERT C. KREIDLER
Robert C. Kreidler
Executive Vice President and Chief Financial ffi




Ex hibit 32. 1

CERTIFICATION PURSUANT TO SECTION 906 OF THE
SARBANES-O X LEY ACT OF 2002

I, William J. DeLaney , President and Chief Exeai Officer , of Sysco Corporation (the “ compahy, certify, pursuant to 18 U.S.C. Section 1358,aalopted
pursuant to Section 906 of the Sarbanes-O x leyoA2002, that, to the best of my knowledge:

1. The compan’s Annual Report on Form 1- K for the fiscalyearendedJune 2¢, 2014 (“ AnnualReport” ) fully complies with the requirements of Sec
13(a) of the Securities x change Act of 1934; ar

2. All of the information contained in trAnnualReport fairly presents, in all material respedis, financial condition and results of operationshef company
Date: August25,2014
[sIWILLIAM J . DELANEY

William J. DeL 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.SS&ction 1350, as
adopted pursuant to Section 906 of the Sarbanese@ Act of 2002, that, to the best of my knowledge

1. The compan’s Annual Report on Form 1- K for the fiscalyearendedJune 2¢, 2014 (“ AnnualReport” ) fully complies with the requirements of Sec
13(a) of the Securities x change Act of 1934; ar

2. All of the information contained in trAnnualReport fairly presents, in all material respedis, financial condition and results of operationshef company

Date: August 25,201 4

[sIROBERT C. KREIDLER
Robert C. Kreidler
Executive Vice President and Chief Financial Office



