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LETTER FROM OUR CEO AND CHAIRMAN

Dear Sysco Stockholder,

We are pleased to invite you to attend our 2018 Annual Meeting of Stockholders on Friday, November 16, 2018, at
10:00 a.m. Central Time. The Meeting will be held at the Houstonian Hotel located at 111 North Post Oak Lane,
Houston, Texas 77024.

Our stockholder meeting is an opportunity for our Board of Directors and senior leadership to provide an update on
key developments at Sysco over the past year and respond directly to your questions. By participating in our
stockholder meeting, you play an active role in the future of your company. We encourage you to vote by telephone,
internet, or by signing and mailing the attached proxy card.

In fiscal 2018, the solid execution of our customer-first strategy helped us deliver excellent financial results. Sales
grew 6.1% to $58.7 billion. Gross profit dollar growth outpaced adjusted operating expense growth, and we grew
operating income by 13.4 percent to $2.3 billion.

Our performance in fiscal 2018 contributed to the successful delivery of our 2016-2018 three-year plan financial
objectives, including exceeding our target for operating income improvement. Additionally, we built a strong
foundation to help us achieve our current 2018-2020 plan goals. We recognize that in order to build upon our recent
strong financial performance, we must continue to evolve our business. We recently outlined four strategic priorities,
which we believe will serve as the roadmap for additional value creation and acceleration of the current growth of the
company.

Enriching the customer experience — Creating the right solutions and services to help our customers be successful
"and drive additional customer loyalty

Delivering operational excellence — Leveraging our size and scale to increase levels of productivity across the
“enterprise

Optimizing the business — The “Sysco Way” mindset; how we are structuring our work to bring incremental value to
“our customers with a different way of thinking

Activating the power of our people — Improving upon our strong performance culture to enable our 67,000
“associates, who help us win in the marketplace each and every day
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Sysco lives “At the Heart of Food and Service,” with passion and innovation. We look forward to fiscal 2019 and
remain committed to meeting and exceeding our customers’ expectations, while creating value for our shareholders.

On behalf of our Board of Directors and all of our associates, thank you for your continued trust and support in Sysco.

Tom Bené, President and Chief Executive Officer Jackie Ward, Chairman of the Board

SYSCO CORPORATION - 2018 Proxy Statement 4



Edgar Filing: SYSCO CORP - Form DEF 14A

Back to Contents

1390 Enclave Parkway
Houston, Texas 77077-2099

Notice of Annual Meeting of Stockholders

November 16, 2018
10:00 a.m.

The Houstonian Hotel located at 111 North Post Oak Lane, Houston, Texas 77024

The Annual Meeting of Stockholders of Sysco Corporation, a Delaware corporation, will be held on Friday,
November 16, 2018, at 10:00 a.m. at The Houstonian Hotel located at 111 North Post Oak Lane, Houston, Texas
77024, for the following purposes:

To elect as directors the twelve nominees named in the attached proxy statement to serve until the Annual Meeting
“of Stockholders in 2019;

2.To approve the adoption of the Sysco Corporation 2018 Omnibus Incentive Plan;
To hold an advisory vote to approve the compensation paid to Sysco’s named executive officers, as disclosed in
"this proxy statement;
To ratify the appointment of Ernst & Young LLP as Sysco’s independent registered public accounting firm for
“fiscal 2019;
To consider a stockholder proposal, if properly presented at the meeting, regarding a policy limiting accelerated
“vesting of equity awards upon a change in control; and

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

Only stockholders of record at the close of business on September 17, 2018, will be entitled to receive notice of and to
vote at the Annual Meeting. For instructions on voting, please refer to the notice you received in the mail or, if you
requested a hard copy of the proxy statement, on your enclosed proxy card. You may inspect a list of stockholders of
record at the company’s headquarters during regular business hours during the 10-day period before the Annual
Meeting. You may also inspect this list at the Annual Meeting.

October 5, 2018

Houston, Texas
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By Order of the Board of Directors
Russell T. Libby

Executive Vice President, Administration
and Corporate Secretary

SYSCO CORPORATION - 2018 Proxy Statement 5
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Proxy Summary

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all
of the information that you should consider, and you should read the entire proxy statement carefully before voting.
Page references (“XX”) are supplied to help you find further information in this proxy statement.

2018 Annual Meeting of Stockholders

Date and Time: Friday, November 16, 2018 at 10:00 a.m.
d ocation: The Houstonian Hotel located at 111 North Post Oak Lane, Houston, Texas 77024
Record Date: September 17, 2018

Voting Matters and Board Recommendations

Our Board Vote
Recommendation

Election of Twelve Director Nominees (page 23) FOR each Director Nominee

Approve the Adoption of the Sysco Corporation 2018 Omnibus Incentive Plan FOR

(page 81)

Advisory Vote on Executive Compensation (page 90) FOR

Ratification of Independent Registered Public Accounting Firm (page 93) FOR

Stockholder Proposal (page 94) AGAINST

Business Highlights

For more detail please see our Annual Report on Form 10-K (“Form 10-K”) filed with the Securities and Exchange
Commission (the “SEC”). Our discussion below of our results includes certain non-GAAP financial measures that
we believe provide important perspective with respect to underlying business trends. Any non-GAAP financial
measures will be denoted as adjusted measures and exclude the impact from: (1) expenses associated with our
revised business technology strategy announced in fiscal 2016, as a result of which we incurred costs to convert to
a modernized version of our established platform as opposed to completing the implementation of an Enterprise
Resource Planning (ERP) system; (2) professional fees related to our three-year strategic plans; (3) restructuring
expenses within our Brakes Group operations; (4) severance charges related to restructuring; and (5) foreign
non-income based taxes. In addition, fiscal 2018 results of operations are impacted by business technology
transformation initiative costs, facility closure charges, multiemployer pension (MEPP) withdrawal charges and
debt extinguishment charges, which are also excluded from our non-GAAP financial measures.

11
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The non-GAAP financial measures presented also exclude the impact of the following acquisition-related items:

(1) intangible amortization expense and (2) integration costs. All acquisition-related costs in fiscal 2018 and 2017
that have been excluded relate to the fiscal 2017 acquisition of Cucina Lux Investments Limited (the Brakes
Acquisition), discussed in Note 4, “Acquisitions.” The Brakes Acquisition also resulted in non-recurring tax expense
in fiscal 2017, primarily from non-deductible transaction costs.

The non-GAAP financial measures presented further exclude certain impacts of the Tax Cuts and Jobs Act of 2017
(the Tax Act) enacted on December 22, 2017. The impact for fiscal 2018 includes: a provisional estimate of a
one-time transition tax on certain unrepatriated earnings of foreign subsidiaries and a net benefit from
remeasuring Sysco’s accrued income taxes, deferred tax liabilities and deferred tax assets due to the changes in tax
rates. Other tax-related items impacting results of operations include foreign withholding taxes on repatriated
earnings, net of foreign tax credits, and a benefit from contributions made to fund Sysco’s tax-qualified United
States (U.S.) pension plan (the U.S. Retirement Plan).

The fiscal 2018 and fiscal 2017 items described above and excluded from our non-GAAP measures are collectively
referred to as “Certain Items.” In addition, our adjusted return on invested capital performance targets, as measured
for purposes of our performance share units and cash performance units, were established prior to the Brakes
Acquisition. Accordingly, the results used for determining payouts excluded the Brakes Acquisition to adjust for

the accumulation of debt incurred for the Brakes Acquisition that would not have been borrowed absent this
acquisition.

More information on the rationale for the use of these measures can be found in our Form 10-K on pages 27-33
and reconciliations to GAAP numbers can be found in Annex I - Non-GAAP Reconciliations.

The overall macroeconomic trends continue to be positive in the U.S., and the underlying economic picture remains
encouraging, including a strong employment market. This has resulted in a healthy consumer that is helping to drive a
positive trend in restaurant sales. We also see continued growth with local customers, as they increase their reach
through flexible menus, innovative concepts and additional delivery options to reach consumers. The U.K market
continues to experience acute product inflation in the mid-to-high single digits. Throughout fiscal 2018, we improved
our customer experience through enhanced service levels, improved sales retention and higher customer loyalty,
enhanced associate engagement through improved workplace safety and improved associate retention through
attractive career growth opportunities. These were all key targeted steps towards achieving our initial three-year plan
financial objectives.

Comparison of our results from fiscal 2018 to fiscal 2017:

Sales increased 6.1%, or $3.4 billion, to $58.7 billion;
Operating income increased 13.4%, or $275.8 million, to $2.3 billion; adjusted* operating income increased 8.4%, or
$196.5 million, to $2.5 billion;

12
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Net earnings increased 25.2%, or $288.3 million, to $1.4 billion; adjusted* net earnings increased 22.1%, or $300.8
million, to $1.7 billion;

Basic earnings per share increased 30.5%, or $0.64, to $2.74 from the comparable prior year amount of $2.10 per
share; and

Diluted earnings per share increased 29.8%, or $0.62, to $2.70 from the comparable prior year amount of $2.08 per
share; adjusted* diluted earnings per share were $3.14 in fiscal 2018, a 26.6% increase from the comparable prior
year amount of $2.48 per share.

* See Annex I - “Non-GAAP Reconciliations” for an explanation of these non-GAAP financial measures.

SYSCO CORPORATION - 2018 Proxy Statement 6
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Governance Highlights (page 15)

BOARD COMPOSITION AND ACCOUNTABILITY:

Board Leadership

Board Refreshment
& Director Tenure
Policy

CEO Succession

Board Evaluations

Director
Independence

Annual Elections
Director
Overboarding Policy

Change in
Occupation

Risk Oversight

* Our independent Chairman of the Board, Ms. Ward, will retire from the Board on the date of
the Annual Meeting

* In September 2018, our Board elected Mr. Bené as the Company’s Chairman of the Board,
President and Chief Executive Officer, succeeding Ms. Ward as Chairman of the Board,
effective upon the adjournment of the Annual Meeting

* Prior to the Annual Meeting, the independent directors intend to elect an independent Lead
Director, effective concurrently with Mr. Bené’s succession as Chairman

* Each Board committee is chaired by an independent director

» Established 15-year limit on director tenure

* Elected to the Board five new independent directors — Messrs. Brutto, Halverson and Shirley
(in September 2016), Ms. Talton (in September 2017) and Mr. Hinshaw (in April 2018)

* Ms. Ward and Mr. Tilghman are not standing for re-election at the Annual Meeting, and we
expect Mr. Cassaday to retire in 2019

* InJanuary 2018, Mr. Bené succeeded Mr. DeLaney as CEO
¢ Annual board and committee self-evaluations that aim to increase board effectiveness and
inform future board refreshment efforts

* 360-degree individual director performance evaluations of selected directors for fiscal 2018

* At least a majority of our directors must meet the NYSE criteria for independence, as well as
the additional criteria set forth in the Corporate Governance Guidelines

* All members of the Audit, Compensation and Corporate Governance and Nominating
Committees must be independent under the applicable NYSE and SEC standards

* All director nominees, other than the CEO, are independent under these standards
(representing 92%)

* All of our directors are elected annually

* Non-employee directors should generally not serve on more than four (4) additional
public-company boards of directors

* Director who materially changes principal occupation or business association is required to
tender offer to resign to Chairman of the Board and Chairman of the Corporate Governance
and Nominating Committee

14
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* Board works through senior management and its committees to exercise oversight of the
enterprise risk management process

STOCKHOLDER RIGHTS:

Proxy Access

Right to Call Special
Meeting

Action by Written
Consent

Majority Voting
Standard

Single Voting Class

Stockholder
Engagement

No Poison Pill

» Stockholders who have beneficially owned 3% or more of our outstanding common stock
continuously for at least 3 years (as of the time of submission of the nomination) may
nominate a number of director nominees equal to the greater of 2 or 20% (rounded down) of
the total number of directors constituting our Board, subject to applicable limitations and
procedural requirements

» Stockholders holding at least 25% of our outstanding common stock have the right to call a
special meeting of stockholders, subject to applicable limitations and procedural requirements
» Stockholders having at least the minimum voting power required to take a corporate action
may do so by a written consent in lieu of calling a stockholders meeting

» Each of our directors is elected by a majority of votes cast in an uncontested election

* Any incumbent director failing to receive more “for” than “against” votes is required to tender

his or her offer to resign to the Board

* We have only one class of stock, common stock, that is entitled to vote on the election of
directors and other matters submitted to a vote of stockholders
» Regular engagement with our stockholders regarding matters of corporate governance

* Participation by Ms. Ward, our Chairman of the Board, and Mr. Glasscock, the Chair of our
Corporate Governance and Nominating Committee

* We do not have a poison pill or similar stockholder rights plan

SYSCO CORPORATION - 2018 Proxy Statement 7
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Important Dates for 2018 Annual Meeting of Stockholders (page 96)

If you would like to present a proposal under Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), at our 2019 Annual Meeting of Stockholders, send the proposal in time for us to receive it no later
than June 7, 2019. If the date of our 2019 Annual Meeting is subsequently changed by more than 30 days from the
date of this year’s Annual Meeting, we will inform you of the change and the date by which we must receive
proposals.

If you want to present business at our 2019 Annual Meeting outside of the stockholder proposal rules of Rule 14a-8 of
the Exchange Act and, instead, pursuant to Article I, Section 8 of the Company’s Bylaws, the Corporate Secretary
must receive notice of your proposal by August 18, 2019, but not before July 9, 2019, and you must be a stockholder
of record on the date you provide notice of your proposal to the Company and on the record date for determining
stockholders entitled to notice of the meeting and to vote.

Current Members of Our Board of Directors and Board Nominees (page 27)

. . Other Public
Director . Committee
Name Age . Experience Independent . Company
since Memberships®)
Boards
Thomas L. January President and Chief Executive .
Bené % 2018 Officer No Executive
Former President, Compensation
Daniel J. 62 September UPS International and Yes C SRE * Illinois Tool
Brutto 2016 Senior Vice President, . Works Inc.
. . Executive
United Parcel Service, Inc.
e Manulife
Financial
John M. November Forms:r President, CEO Compensation*  Corporation
Cassada 65 2004 and director of Corus Yes CG&N
Y Entertainment Inc. Executive * Sleep Country
Canada Holdings
Inc.
Joshua D. 39 August Partner of Trian Fund Yes Audit
Frank 2015 Management L.P. Compensation
* Simon Property
Larry C September Former Chairman of the Board Compensation  Group, Inc.
Glas)s/co‘ck 70 2011)0 of Directors, CEO and Yes CG&N*
President of WellPoint, Inc. Executive e Zimmer Biomet
Holdings, Inc.
Former Group President,
Bradley M. September Financial Prodqcts and . Audit
Halverson 58 2016 Corporate Services and Chief  Yes Compensation
Financial Officer of Caterpillar p
Inc.
John M. 48 April 2018 Former Executive Vice Yes Audit * The Bank of
Hinshaw President, Technology and New York Mellon

16



Hans-Joachim

Koerber 2
Nancy S.
Newcomb 3

Nelson Peltz 76

Edward D. 61
Shirley

Sheila G.

Talton 65
Richard G. 73
Tilghman(®

Jackie M.
Wardo® 0

January
2008

February
2006

August
2015

September
2016

September
2017

November
2002

September
2001
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Operations of Hewlett Packard
Enterprises

Former chairman and CEO of
METRO Group (Germany)

Former Senior Corporate

Officer, Risk Management, of  Yes
Citigroup

Yes

Chief Executive Officer and a
Founding Partner of Trian Fund Yes
Management L.P.

Former President and Chief
Executive Officer of Bacardi Yes
Limited

President and Chief Executive
Officer of Gray Matter Yes
Analytics

Former Vice Chairman and

Director of SunTrust Banks

Former Chairman, President

and CEO of Computer Yes
Generation Incorporated

Yes

(1) Full committee names are as follows:
Audit — Audit Committee

Audit
CSR

Audit
CSR

CG&N

Audit
CG&N

CSR
CG&N

Audit*
Executive
Compensation
CG&N
Executive*

Corporation

* DocuSign, Inc.

¢ Eurocash SA

* The Madison
Square Garden
Company

¢ Procter &
Gamble

* The Wendy’s
Company

* Deere &
Company

* OGE Energy
Corp.

¢ Wintrust
Financial
Corporation

* Sanmina-SCI
Corporation

CG&N — Corporate Governance and Nominating Committee Executive — Executi

Compensation — Compensation CommitteeCSR — Corporate Social Responsibility Committee
(2)Mr. Tilghman and Ms. Ward are not standing for re-election.
(3)Ms. Ward currently serves as the Chairman of the Board. For more details see page 15.

SYSCO CORPORATION - 2018 Proxy Statement 8
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Executive Compensation

Philosophy and Principles (page 45)

Our executive compensation plans directly link a substantial portion of annual pay to Sysco’s performance. These
plans are designed to deliver highly competitive compensation for superior company performance. Likewise, when
company performance falls short of expectations, our variable incentive programs deliver lower levels of
compensation. However, the Committee tries to balance pay-for-performance objectives with retention considerations,
so that, even during temporary downturns in the economy and the foodservice industry, the programs continue to
ensure that qualified, successful, performance-driven employees stay committed to increasing Sysco’s long-term value.
Furthermore, to attract and retain highly skilled management, our compensation program must remain competitive
with those of comparable employers who compete with us for talent.

We use the following key principles as the cornerstone of Sysco’s executive compensation philosophy to attract,
develop and retain business leaders to drive financial and strategic growth and build long-term stockholder value:

Pay for Performance: Provide base salaries that reflect each NEO’s background, experience and performance,
combined with variable incentive compensation that rewards executives at higher levels than at peer companies when
superior performance is achieved, while below median performance results in compensation that is below the median
pay of peer companies;

Competitiveness and Retention: Provide a competitive pay opportunity that attracts and retains the highest quality
professionals;

Accountability for Short- and Long-Term Performance: Strike an appropriate balance between achieving both
short-term and long-term interests of the business through short-term and long-term compensation; and

Alignment with Stockholders’ Interests: Link the interests of our executive officers with those of our stockholders
through significant at-risk, equity-based compensation.

Target Pay Mix (page 43)

The information in the charts below should be read in connection with the explanatory information contained on
pages 43-44, and is qualified in its entirety by reference to such explanatory information.

TARGET COMPENSATION MIX - FY 2018

(consisting of base salary, annual incentive award & long-term incentives)

18
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Represents a one-time, promotional long-term incentive award of time-based restricted stock units to Mr. Bené in
February 2018 in connection with his promotion to President and CEO. For discussion of the compensation
adjustments for Mr. Bené in connection with the transition and appointment to CEO, see “Executive Compensation —
CEO Succession Compensation Arrangements — Compensation Adjustments for Mr. Bené.”

SYSCO CORPORATION - 2018 Proxy Statement 9
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Sysco Corporation

1390 Enclave Parkway
Houston, Texas 77077-2099
October 5, 2018

PROXY STATEMENT

We are providing you with a Notice of Internet Availability of Proxy Materials and access to these proxy materials,
which include this 2018 Proxy Statement, the proxy card for the 2018 Annual Meeting of Stockholders (the “Annual
Meeting”) and our Annual Report on Form 10-K for fiscal 2018, because our Board of Directors is soliciting your

proxy to vote your shares at the Annual Meeting. Unless the context otherwise requires, the terms “we,” “our,” “us,” the
“Company” or “Sysco,” as used in this proxy statement, refer to Sysco Corporation. Our Annual Meeting will be held on
Friday, November 16, 2018, at 10:00 a.m. at The Houstonian Hotel located at 111 North Post Oak Lane, Houston,

Texas 77024.

At the close of business on September 17, 2018, there were 520,689,279 shares of Sysco Corporation common stock
(“Common Stock™) outstanding and entitled to vote at the Annual Meeting. All of our current directors and executive
officers (23 persons) beneficially owned, directly or indirectly, an aggregate of 41,009,622 shares, which was
approximately 7.88% of our outstanding Common Stock as of September 17, 2018.

Only owners of record of shares of Common Stock as of the close of business on the record date, September 17, 2018,
are entitled to notice of, and to vote at the Annual Meeting or at any adjournments or postponements of the Annual
Meeting. Each owner of record is entitled to one vote for each share owned on the record date on each matter
presented at the Annual Meeting.

QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING

1.What is a proxy statement and what is a proxy?

A proxy statement is a document that Securities and Exchange Commission (the “SEC”) regulations require us to give
you when we ask you to sign a proxy designating individuals to vote on your behalf. A proxy is your legal designation
of another person to vote the stock you own. That other person is called a proxy. If you designate someone as your
proxy in a written document, that document also is called a proxy or a proxy card. We have designated three of our
officers as proxies for the 2018 Annual Meeting of Stockholders. These three officers are Thomas L. Bené, Joel T.
Grade and Russell T. Libby.

20
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Why did I receive a one-page notice (the “E-Proxy Notice”) in the mail regarding the Internet availability
of proxy materials instead of a full printed set of proxy materials?

In accordance with rules and regulations adopted by the SEC, instead of mailing a printed copy of our proxy materials,
including our annual report to stockholders, to each stockholder of record, we now generally furnish proxy materials,
including our annual report to stockholders, to our stockholders on the Internet. Unless you have previously signed up
to receive your materials in paper, you will receive a document entitled Notice of Internet Availability of Proxy
Materials (which we refer to as the “E-Proxy Notice”) and will not receive a printed copy of the proxy materials or the
annual report to stockholders (unless you specifically request them). Instead, the E-Proxy Notice will instruct you as
to how you may use the Internet to access and review all of the important information contained in the proxy
materials, including our annual report to stockholders.

The E-Proxy Notice also instructs you as to how you may submit your proxy on the Internet. Instructions for
requesting printed proxy materials are included in the E-Proxy Notice. E-Proxy Notices are distributed by mail, unless
you previously signed up to receive your proxy materials electronically, in which case it will be emailed to you. Set
forth below is a summary of delivery methods.

Stockholders who previously signed up to Receive Proxy Materials Electronically: If you previously signed up to
receive proxy materials electronically, we will send the E-Proxy Notice to you via e-mail, to the last e-mail address
you have supplied to us. We will e-mail electronic E-Proxy Notices on or about October 5, 2018.

SYSCO CORPORATION - 2018 Proxy Statement 10
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Stockholders who previously signed up to Receive Future Proxy Materials in Printed Format by Mail: If you
previously submitted a valid election to receive all proxy materials in printed format, then we will send you a full set
of printed proxy materials, including our annual report to stockholders. We will begin mailing these materials on or
about October 5, 2018.

All other Stockholders: If you have not submitted any elections, we will send you a printed E-Proxy Notice by mail.
We will begin mailing E-Proxy Notices on or about October S, 2018.

Receiving Future Proxy Materials Electronically and Receiving the E-Proxy Notice by e-mail: If you previously
elected to receive your proxy materials in printed format, but would like to receive an E-Proxy Notice only and use the
Internet to access proxy materials, please visit http://enroll.icsdelivery.com/syy for additional information. This would
significantly reduce our printing and postage costs and eliminate bulky paper documents from your personal files. To
receive your E-Proxy Notice by e-mail, please visit http://enroll.icsdelivery.com/syy for additional information.

3.What is the difference between holding shares as a stockholder of record and as a beneficial stockholder?

These terms describe the manner in which your shares are held. If your shares are registered directly in your name
with the Company’s registrar and transfer agent, Broadridge Corporate Issuer Solutions, Inc., you are considered a
“stockholder of record” with respect to those shares.

If your shares are held through a brokerage account, bank, trust or other nominee as custodian on your behalf, you are
considered the “beneficial owner” or “street name holder” of those shares. See questions 5, 6 and 9 below for important
information for beneficial owners.

4.How do I vote?

You may vote your shares as follows:

In person at the Annual Meeting. All stockholders of record may vote in person at the meeting. Beneficial owners
may vote in person at the meeting if they have a legal proxy, as described in the response to question 6 below.

By telephone or Internet (see the instructions at www. ProxyVote.com). All stockholders of record may also vote by
touchtone telephone from the U.S., Puerto Rico and Canada, using the toll-free telephone number on the proxy card,
or through the Internet, using the procedures and instructions described on the proxy card. Beneficial owners may
vote by telephone or Internet if their bank or broker makes those methods available, in which case the bank or broker
will include the instructions with the proxy materials. Stockholders of record may also vote through the Internet via
our stockholders forum located at www. ProxyVote.com. The telephone and Internet voting procedures are designed to
authenticate stockholders’ identities, to allow stockholders to vote their shares and to confirm that their instructions
have been recorded properly.

By Written Proxy. All stockholders of record can vote by written proxy card. If you received a printed copy of these
proxy materials by mail, you may vote by signing, dating and mailing the enclosed proxy card. If you received an
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E-Proxy Notice, see question 2 above for instructions on obtaining a printed copy of these proxy materials, including
a proxy card. If you are a beneficial owner, you may request a written proxy card or a voting instruction form from
your bank, broker or other intermediary.

5.How do I attend the meeting in person? What do I need to bring?

You need to bring documentation showing that you owned Common Stock on the record date, September 17, 2018.
You also will need to bring a photo ID to gain admission. Please note that cameras, sound or video recording
equipment or other similar equipment, large bags, briefcases or packages may not be allowed in the meeting room. If
you are a beneficial owner, bring the notice or voting instruction form you received from your bank, brokerage firm or
other nominee for admission to the meeting. You also may bring your brokerage statement reflecting your ownership
of Common Stock as of September 17, 2018 with you to the meeting. Please note that you will not be able to vote
your shares at the meeting without a legal proxy, as described in the response to question 6 below.

6.How can I vote at the meeting if I am a beneficial owner?

You will need to ask your broker, bank or other intermediary to furnish you with a legal proxy. You will need to bring
the legal proxy with you to the meeting and hand it in with a signed ballot that will be provided to you at the meeting.
You will not be able to vote your shares at the meeting without a legal proxy. If you do not receive the legal proxy in
time, you can follow the procedures described in the response to question 5 above to gain admission to the meeting.
However, you will not be able to vote your shares at the meeting. Accordingly, we encourage you to vote your shares
in advance, even if you intend to attend the meeting. Please note that, if you request a legal proxy, any previously
executed proxy will be revoked and your vote will not be counted unless you appear at the meeting and vote in person
or legally appoint another proxy to vote on your behalf.

SYSCO CORPORATION - 2018 Proxy Statement 11
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7.What are my voting choices for each of the proposals to be voted on at the Annual Meeting?

Proposal
Item 1:
Election of Twelve Director Nominees

Item 2:

Approve the Adoption of the Sysco Corporation 2018

Omnibus Incentive Plan

Item 3:

Adyvisory Proposal to Approve Executive Compensation

Item 4:

Ratification of the Appointment of Ernst & Young LLP as

Independent Registered Public Accounting Firm

Item 5:

Stockholder proposal, if properly presented at the meeting,
regarding a policy limiting accelerated vesting of equity

awards upon a change in control

Voting Choices and Board Recommendation

e vote in favor of all nominees;

* vote against all nominees;

» vote for or against specific nominees;

* abstain from voting with respect to all nominees; or
* abstain from voting with respect to specific
nominees.

The Board recommends a vote FOR each of the
nominees.

* vote in favor of the Sysco Corporation 2018
Omnibus Incentive Plan;

* vote against the Sysco Corporation 2018 Omnibus
Incentive Plan; or

* abstain from voting on the proposal.

The Board recommends a vote FOR the approval of
the adoption of the Sysco Corporation 2018 Omnibus
Incentive Plan.

* vote in favor of the advisory proposal;

* vote against the advisory proposal; or

* abstain from voting on the advisory proposal.
The Board recommends a vote FOR the advisory
proposal to approve executive compensation.

e vote in favor of the ratification;

* vote against the ratification; or

* abstain from voting on the ratification.

The Board recommends a vote FOR the ratification.
» vote in favor of the stockholder proposal;

* vote against the stockholder proposal; or

* abstain from voting on the stockholder proposal.

The Board recommends a vote AGAINST the
stockholder proposal.

8.What if I am a stockholder of record and do not specify a choice for a matter when returning a proxy?

Stockholders should specify their choices for each matter on the proxy card. If you vote by proxy, the individuals
named on the proxy card (your proxies) will vote your shares in the manner you indicate. If no specific instructions
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are given, proxies that are signed and returned will be voted:

FOR the election of the twelve nominees for director;

¥OR the approval of the adoption of the Sysco Corporation 2018 Omnibus Incentive Plan;

¥OR the approval of the compensation paid to Sysco’s named executive officers, as disclosed in this proxy statement;
FOR the ratification of the appointment of Ernst & Young LLP as the independent registered public accounting firm
for fiscal 2019; and

AGAINST the stockholder proposal regarding a policy limiting accelerated vesting of equity awards upon a change in
control.

Proxies will be voted in the discretion of the proxy holders on any other matter that may properly come before the
Annual Meeting.

9.What if I am a beneficial owner and do not give voting instructions to my broker?

As a beneficial owner, in order to ensure your shares are voted in the way you would like, you must provide voting
instructions to your bank, broker or other nominee by the deadline provided in the materials you receive from your
bank, broker or other nominee. If you do not provide voting instructions to your bank, broker or other nominee,
whether your shares can be voted by such person depends on the type of item being considered for vote.

Non-Discretionary Items. The election of directors, the proposal to approve the adoption of the Sysco Corporation
2018 Omnibus Incentive Plan, the advisory proposal to approve executive compensation and the stockholder proposal
are non-discretionary items and may not be voted on by brokers, banks or other nominees who have not received
specific voting instructions from the beneficial owners.

Discretionary Items. The ratification of the appointment of Ernst & Young LLP as the independent registered public
accounting firm is a discretionary item. Generally, brokers, banks and other nominees that do not receive voting
instructions from beneficial owners may vote on this proposal in their discretion.

SYSCO CORPORATION - 2018 Proxy Statement 12
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10. What can I do if I want to revoke or change my vote?

You may revoke or change your proxy at any time prior to the completion of voting at the Annual Meeting by:

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

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

voting in person at the Annual Meeting.

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

11.1s there a quorum requirement?

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

12. What votes are necessary for action to be taken?

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

Pursuant to Sysco’s Bylaws, the affirmative vote of a majority of the votes cast, either for or against, is required for the
approval of:

the proposal to approve the adoption of the Sysco Corporation 2018 Omnibus Incentive Plan;
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the non-binding, advisory proposal to approve the compensation paid to Sysco’s named executive officers, as disclosed
in this proxy statement pursuant to Item 402 of Regulation S-K;

the ratification of the appointment of the independent registered public accounting firm; and

the stockholder proposal, if properly presented at the meeting, regarding a policy limiting accelerated vesting of

equity awards upon a change in control.

As an advisory vote, the proposal to approve executive compensation (Item 3) is not binding upon the Company.
However, the Compensation Committee, which is responsible for designing and administering the Company’s
executive compensation program, values the opinions expressed by stockholders and will consider the outcome of the
vote when making future compensation decisions.

In light of the stockholder recommendation at Sysco’s 2017 Annual Meeting of Stockholders regarding the frequency
of the stockholder advisory votes on executive compensation, it is the current intention of the Sysco Board of
Directors to conduct an annual stockholder advisory vote on executive compensation until the next required vote on
the frequency of stockholder advisory votes on executive compensation that will occur at our 2023 Annual Meeting of
Stockholders.

Broker non-votes will be disregarded with respect to the election of directors and each of the other proposals.

Abstentions will be disregarded with respect to the election of directors and all of the other proposals, except the

proposal to approve the adoption of the Sysco Corporation 2018 Omnibus Incentive Plan. NYSE rules require that the
proposal to approve the adoption of the Sysco Corporation 2018 Omnibus Incentive Plan receive a majority of the

votes cast, including shares voted “for” and “against” and abstentions. Accordingly, abstentions will count as votes “against”
with respect to this proposal.

13.Who will count votes?

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

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

SYSCO CORPORATION - 2018 Proxy Statement 13
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14.How are abstentions and broker non-votes counted?

Abstentions and broker non-votes are included in determining whether a quorum is present. A broker non-vote occurs
when a broker holding shares for a beneficial owner does not vote on a particular proposal because the broker does not
have discretionary voting authority and has not received voting instructions from the beneficial owner. Broker
non-votes will be disregarded with respect to the election of directors and each of the other proposals, and abstentions
will be disregarded with respect to the election of directors and all other proposals, except the proposal to approve the
adoption of the Sysco Corporation 2018 Omnibus Incentive Plan, with respect to which abstentions will count as votes
“against” the proposal, as described in the response to question 12 above.

15.How are proxies solicited and what are the costs of proxy solicitation?

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

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

16. Will any other matters be presented at the Annual Meeting?

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

17.Where can I access the Annual Report?

We will furnish additional copies of our annual report to stockholders, which includes our Annual Report on Form
10-K, without exhibits, for the year ended June 30, 2018, as filed with the Securities and Exchange Commission (the
“Form 10-K”), for no charge, upon your written request if you are a record or beneficial owner of Sysco Corporation
Common Stock whose proxy we are soliciting in connection with the Annual Meeting.
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Please address requests for a copy of the Form 10-K to the Investor Relations Department, Sysco Corporation, 1390
Enclave Parkway, Houston, Texas 77077-2099. The Form 10-K is also available on our website under “Investors— SEC
Filings — Annual Reports” at www.sysco.com.

18. What is Householding and where can I get additional copies of proxy materials?

If you share the same last name and address with another Sysco stockholder, you and the other stockholders at your
address may receive only one copy of the E-Proxy Notice and any other proxy materials we choose to mail, unless
contrary instructions are provided from any stockholder at that address. This is referred to as “householding.” If you
prefer to receive multiple copies of the E-Proxy Notice and any other proxy materials that we mail, at the same
address, additional copies will be provided to you promptly upon written or oral request, and if you are receiving
multiple copies of the E-Proxy Notice and other proxy materials, you may request that you receive only one copy.
Please address requests for a copy of the E-Proxy Notice and other proxy materials to Broadridge, Householding
Department, 51 Mercedes Way, Edgewood, New York, 11717, or call Broadridge at (866) 540-7095.

19. Will the Company announce the voting results?

We will announce the preliminary voting results at the Annual Meeting. The Company will report the final results on
our website and in a Current Report on Form 8-K filed with the SEC within four business days following the Annual
Meeting.

20.Does the Company have a policy about Directors’ attendance at the Annual Meeting of Stockholders?

It is the Board’s policy that Directors attend the Annual Meeting, to the extent practicable. All Directors who were in

office at that time, attended the annual meeting of stockholders held in November 2017.

SYSCO CORPORATION - 2018 Proxy Statement 14
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CORPORATE GOVERNANCE

We believe good corporate governance is critical to achieving business success. The Board has adopted certain
documents, referred to herein as our Governance Documents, to provide a general framework for the Company and
reflect our commitment to sound governance practices, including:

Sysco’s bylaws;

the Corporate Governance Guidelines;

the Charters of the Board’s committees; and
the Global Code of Conduct.

These Governance Documents outline the functions of the Board, each of the Board’s committees, director
responsibilities, and various processes and procedures designed to ensure effective and responsive governance.

The Corporate Governance Guidelines comply with the listing standards of the NYSE and include guidelines for
determining director independence and qualifications. These guidelines define qualities and characteristics utilized in
evaluating if an existing Board member or candidate meets the qualifications for service as a Sysco Board member.
Additionally, diversity, skills, experience and time available for service (including consideration of other board
service) are all important considerations. The Corporate Governance and Nominating Committee regularly reviews
the Governance Documents and recommends revisions to the Board from time to time to reflect developments in the
law and corporate governance practices.

Copies of the Governance Documents can be accessed from the corporate governance section of the Company’s

website at “Investors—Corporate Governance” at www.sysco.com. These documents will also be provided without charge
to any stockholder upon written request to the Corporate Secretary at Sysco Corporation, 1390 Enclave Parkway,
Houston, Texas 77077.

Board Leadership Structure

In accordance with our Director Tenure Policy, Ms. Ward and Mr. Tilghman are not standing for re-election as
members of the Board at the Annual Meeting and will retire from the Board on such date. As a result, the number of
directors constituting the Board will be reduced from 14 to 12, effective upon the election of the directors at the
Annual Meeting. Ms. Ward will continue to serve as Chairman of the Board until the adjournment of the Annual
Meeting.
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On September 13, 2018, our Board elected Mr. Bené as the Company’s Chairman of the Board, President and Chief
Executive Officer, succeeding Ms. Ward as Chairman of the Board, effective upon Ms. Ward’s retirement on
November 16, 2018, at which time the roles of Chairman and CEO will be combined. With respect to the roles of
Chairman and CEO, the Corporate Governance Guidelines provide that the roles may be separated or combined, and
the Board exercises its discretion in combining or separating these positions as it deems appropriate in light of
prevailing circumstances. The Board believes that combining the roles of Chairman and CEO following Ms. Ward’s
retirement from the Board, together with a separate, strong independent Lead Director, which the independent
members of the Board intend to appoint prior to the Annual Meeting, is in the best interest of Sysco and its
stockholders and the most effective leadership structure for our more than 67,000 associates. Since the Company was
founded in 1969, the Board has combined the Chairman and CEO roles on multiple occasions, including four separate
combined Chairmen/CEOs in the period from 1985 to 2009.

In light of Mr. Bené’s extensive knowledge and experience at Sysco, along with his outside experience in a variety of
areas, including foodservice operations, sales and marketing, leadership development, and corporate strategy, we
believe that he is an ideal candidate for the combined Chairman and CEO role. This knowledge and experience will
provide Mr. Bené with the insight necessary to work closely with the Board in developing Sysco’s strategic priorities,
while effectively leading the management team in executing the Company’s day-to-day operations.

Although the Board believes that combining the CEO and Chairman roles is appropriate, it also recognizes the
importance of maintaining independent oversight of the Board. Accordingly, the independent members of the Board
intend to appoint an independent Lead Director pursuant to our Corporate Governance Guidelines prior to the Annual
Meeting. The Lead Director will have the following duties and responsibilities, as well as such other duties and
responsibilities as are assigned from time to time by the independent directors:

serving as the primary liaison between the independent directors and the Chairman of the Board, President and CEO;

reviewing with the Chairman of the Board, President and CEO, and approving, meeting agendas and schedules for
meetings of the Board;

overseeing and approving information and materials sent to the Board;

presiding at all meetings of the Board at which the Chairman of the Board is not present;

establishing the agenda for, calling and presiding at all executive sessions of the independent directors;

upon request by major stockholders, the Chairman of the Board or a majority of the Company’s independent directors,
being available for consultation and director communication;
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reviewing with the Chairman of the Board the nature and content of director communications in response to inquiries
from outside parties; and

in consultation with the Chairman of the Board, reviewing written communications between directors and officers or
employees of the Company.

The independent directors meet regularly in executive session without the CEO or any other member of management
present, and in fiscal 2018 met four times. Ms. Ward, as Chairman of the Board, presided over the sessions of the
independent directors in fiscal 2018, and the independent Lead Director will preside over these independent director
sessions at future meetings.

SYSCO CORPORATION - 2018 Proxy Statement 15
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Board Refreshment

Our Board recognizes the importance of consistent, deliberate Board refreshment and succession planning to ensure
that the directors possess a composite set of skills, experience and qualifications necessary for the Board to
successfully establish and oversee management’s execution of the Company’s strategic priorities (see “Director
Qualifications” below for a discussion of the key qualifications considered by the Corporate Governance and
Nominating Committee in evaluating candidates). In order to promote thoughtful Board refreshment, in 2016 our
Board adopted a Board refreshment plan, pursuant to which the Board has elected an additional five independent,
non-employee directors to the Board, as discussed below.

Director Tenure Policy. In July 2016, our Board, upon the recommendation of our Corporate Governance and
Nominating Committee, established our director tenure policy, which provides that no individual who, as of the date
of the election to which any nomination relates, will have served as a non-employee director for 15 years will be
eligible to be nominated for election or re-election to the Board.

Director Recruitment. Since the adoption of our Board refreshment plan in 2016, our Board has periodically engaged
the services of a search firm to assist with identifying and recruiting appropriate director candidates. Several director
candidates have been referred by our then current directors and identified by our search firm, and our Board evaluated
the skills, experience and qualifications of each candidate in the context of the Board’s composition and the Company’s
strategic priorities. Following consideration of each of these candidates, and in each case upon the unanimous
recommendation of our Corporate Governance and Nominating Committee, the Board expanded the size of the Board
and elected a total of five new independent, non-employee directors: Messrs. Brutto, Halverson and Shirley (in
September 2016), Ms. Talton (in September 2017) and Mr. Hinshaw (in April 2018).

In accordance with the director tenure policy, Ms. Jackie M. Ward and Mr. Richard G. Tilghman are not standing for
re-election at the Annual Meeting, and we expect Mr. Cassaday to retire from the Board at the time of the 2019 annual
meeting. As our longest-tenured directors retire from the Board, we will continue our director recruitment efforts to
help ensure that the size of the Board remains at an appropriate level.

CEO Succession Plan

Effective January 1, 2018, pursuant to our previously announced CEO succession plan, Thomas L. Bené, our then
current President and Chief Operating Officer, succeeded William J. DeLaney as President and CEO and became a
member of our Board, filling the vacancy resulting from Mr. DeLaney’s transition out of those roles effective
December 31, 2017. For discussion of the Transition and Retirement Agreement with Mr. DeLaney, see “Executive
Compensation — CEO Succession Compensation Arrangements — Transition and Retirement Agreement with

Mr. DeLaney,” and for discussion of the compensation adjustments for Mr. Bené in connection with his transition and
appointment to President and CEO, see “Executive Compensation — CEO Succession Compensation Arrangements —
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Compensation Adjustments for Mr. Bené.”

Stockholder Engagement

Communicating with stakeholders, whether customers, suppliers, employees or stockholders, has always been an
important part of how Sysco does business. Beginning in 2015, in furtherance of these efforts, we began a more
formal engagement process with our stockholders regarding matters of corporate governance. This engagement
process is incremental to our customary participation at industry and investment community conferences, investor
road shows and analyst meetings.

At the direction of our Corporate Governance and Nominating Committee, senior leaders and subject matter experts
from the Company met with representatives at many of our top institutional stockholders to discuss Sysco’s
governance practices, executive compensation, compliance programs, and other environmental, social, and
governance related matters. Management reported regularly to the Board and the Corporate Governance and
Nominating Committee concerning these meetings, including feedback on the concerns and issues raised by our
stockholders.

Beginning in fiscal 2016, this engagement program was expanded to include Ms. Ward and Mr. Glasscock, who have
each participated in meetings with many of our top institutional stockholders to discuss the same governance and
compensation matters described above. Insight gained from engagement discussions remains a key consideration for
the Board as it continues to evaluate our corporate governance and executive compensation practices for potential
refinement.

We look forward to gaining further insight from our stockholders during future engagements.

SYSCO CORPORATION - 2018 Proxy Statement 16
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Communicating with the Board

Interested parties, including, but not limited to, our stockholders, may communicate with the Chairman of the Board,
the independent directors as a group and the individual members of the Board by confidential web submission or by
mail. All such correspondence will be delivered to the parties to whom they are addressed. The Board requests that
items unrelated to the duties and responsibilities of the Board not be submitted, such as product inquiries and
complaints, job inquiries, business solicitations and junk mail. You may access the form to communicate by
confidential web submission in the corporate governance section of Sysco’s website under “Investors — Corporate
Governance—Contact the Board” at www.sysco.com. You can contact any of our directors by mail in care of the
Corporate Secretary, Sysco Corporation, 1390 Enclave Parkway, Houston, Texas 77077.

Board Meetings and Committees

During fiscal 2018, the Board held nine meetings, including four regular meetings and five special meetings, and
committees of the Board held a total of 27 meetings. Overall attendance at such meetings was approximately 97%.
Each director attended 75% or more of the aggregate of all meetings of the Board and the committees on which he or
she served during fiscal 2018. The Board has an Audit Committee, a Compensation Committee, a Corporate
Governance and Nominating Committee, a Corporate Social Responsibility Committee, and an Executive Committee.
Current copies of the written charters for the Audit Committee, the Compensation Committee, the Corporate
Governance and Nominating Committee, the Corporate Social Responsibility Committee and the Executive
Committee are published on our website under “Investors — Corporate Governance” at www.sysco.com. The current
membership and primary responsibilities of the committees are summarized in the following table.

Committee Name Primary Responsibilities Fiscal 2018
& Current Members Meetings
AuditH®@ . 10
Oversees and reports to the Board with respect to various auditing and
Mr. Tilghman (Chair) accounting matters, including the selection of the independent public
accountants, the scope of audit procedures, the nature of all audit and non-audit

Mr. Frank services to be performed by the independent public accountants, the fees to be
paid to the independent public accountants, and the performance of the

Mr. Halverson independent public accountants

Mr. Hinshaw .

Oversees and reports to the Board with respect to Sysco’s accounting practices
Dr. Koerber and policies

Ms. Newcomb .
Responsible for assisting the Board with its oversight and monitoring of the
Mr. Shirley Company’s risk assessment and risk management policies and processes
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Compensation®®)
Mr. Cassaday (Chair)
Mr. Brutto

Mr. Frank

Mr. Halverson

Mr. Glasscock

Ms. Ward

Corporate Governance
and Nominating®

Mr. Glasscock (Chair)
Mr. Cassaday

Mr. Peltz

Mr. Shirley

Ms. Talton

Ms. Ward
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Oversees and reports to the Board with respect to compliance with legal and
regulatory requirements, corporate accounting, reporting practices and the
integrity of the financial statements of the Company

(]

Establishes compensation policies that effectively attract, retain and incentivize
executive officers

Establishes and approves all compensation of the CEO and the other senior
officers, including the named executive officers

Responsible for the appointment, compensation and oversight of the work of
each of the committee’s compensation consultants, counsel or other advisers

Oversees the administration of Sysco’s qualified and nonqualified benefit plans,
incentive compensation plans, equity-based plans and Sysco’s group benefit
medical plan

Appropriately delegates and oversees compensation and granting authority,
except for decisions that impact the compensation of Sysco’s CEO and
executive officers

Oversees administrative committees or individuals delegated oversight of
employee and executive benefit plans

Amends, establishes or terminates any benefit plan that is maintained primarily
for the benefit of Sysco’s senior officers

Resolves claims under any benefit plan with respect to any senior officer

. 7

Proposes directors, committee members and officers to the Board for election
or reelection

Oversees the evaluation of management, including the CEO

Reviews the performance of the members of the Board and its committees

Recommends to the Board the annual compensation of non-employee directors

Reviews related party transactions
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(]

Reviews and makes recommendations regarding the organization and
effectiveness of the Board and its committees, the establishment of corporate
governance principles, the conduct of meetings, succession planning and
Sysco’s Governing Documents

(]

Reviews and makes recommendations regarding changes to Sysco’s Global
Code of Conduct, periodically reviews overall compliance with the Code and
approves any waivers to the Code given to Sysco’s executive officers and
directors

Monitors compliance with and approves waivers to Sysco’s Policy on Trading
in Company Securities

SYSCO CORPORATION - 2018 Proxy Statement 17

37



Back to Contents
Committee Name
& Current Members

Corporate Social
Responsibility
Mr. Brutto (Chair)
Dr. Koerber

Ms. Newcomb

Ms. Talton

Executive

Ms. Ward (Chair)
Mr. Bené

Mr. Brutto

Mr. Cassaday
Mr. Glasscock

Mr. Tilghman

Edgar Filing: SYSCO CORP - Form DEF 14A

. o eres Fiscal 2018
Primary Responsibilities Meetings

Reviews and acts in an advisory capacity to the Board and management with
respect to policies and strategies that affect Sysco’s role as a socially responsible
organization, as well as Sysco’s long-term sustainability

Reviews, evaluates, and provides input on the development and implementation
of Sysco’s Corporate Social Responsibility Strategy, which focuses on three
pillars: People, Products and Planet

Reviews philanthropic giving, agriculture programs, and warehouse and
transportation initiatives designed to improve the environmental impact of the
Company

Exercises all of the powers of the Board when necessary, to the extent 0
permitted by applicable law

Each member of the Audit Committee has been determined by the Board to be independent, as defined in the
NYSE’s listing standards, Section 10A of the Exchange Act and the Company’s Corporate Governance Guidelines.

(1)

Each member of the Audit Committee is financially literate and the Board has determined that Messrs. Halverson
and Tilghman and Ms. Newcomb each meet the definition of an audit committee financial expert as promulgated by

the Securities and Exchange Commission. No Audit Committee member serves on the audit committees of more
than two other public companies.
Mr. Tilghman is not standing for reelection at the Annual Meeting, and will retire from the Board effective

(2)November 16, 2018. The Board currently intends to appoint a successor Chairman of the Audit Committee on or
before the date of the Annual Meeting.

Each member of the Compensation Committee and the Corporate Governance and Nominating Committee has

(3)been determined by the Board to be independent, as defined in the NYSE's listing standards and the Company’s
Corporate Governance Guidelines.

(4) Except for decisions that impact the compensation of Sysco’s CEO, the Compensation Committee is generally
authorized to delegate any decisions it deems appropriate to a subcommittee. In such a case, the subcommittee
must promptly make a report of any action that it takes to the full Compensation Committee. In addition, the
Compensation Committee may delegate to any one or more members of the Board its full equity grant authority
with respect to any equity-based grants (other than grants made to officers that are subject to reporting obligations
under Section 16 of the Exchange Act); and the Compensation Committee has delegated such authority to
Mr. Bené with respect to certain non-executive employees, subject to specified limitations. In carrying out its
duties, the Compensation Committee may also delegate its oversight of Sysco’s employee and executive benefit
plans to any administrative committees of the respective plans or to such officers or employees of Sysco as the
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Compensation Committee deems appropriate, except that it may not delegate its powers to amend, establish or

terminate any benefit plan that is maintained primarily for the benefit of Sysco’s senior officers, resolve claims

under a benefit plan with respect to any senior officer, or modify the compensation of any senior officer as

provided under any nonqualified or executive incentive compensation plan. For a detailed description of the
Compensation Committee’s processes and procedures for consideration and determination of executive

compensation, including the role of executive officers and compensation consultants in recommending the amount

and form of executive compensation, see “— Compensation Consultants,” and “Compensation Discussion and Analysis.’

>

Annual Board Self-Evaluation

The Board conducts an annual self-evaluation to determine whether the Board and its committees are functioning
effectively. As part of the evaluation process, each director completes a Board self-evaluation questionnaire developed
by the Corporate Governance and Nominating Committee. The questionnaire responses are compiled and reviewed by
outside legal counsel, which provides a summary of the responses, without attribution to any individual director, to the
Chairman of the Board and the Chairman of the Corporate Governance and Nominating Committee. In selected years,
the outside legal counsel will also conduct interviews with each director individually. The results of the questionnaires
and, if applicable, the interview process are subsequently discussed by the Corporate Governance and Nominating
Committee and are then presented to the full Board for review and discussion.

In addition, each Board committee conducts a similar self-evaluation of its performance focused on the committee’s
key responsibilities. Feedback from the committees’ self-evaluations is reviewed by the applicable committee and also
presented to the full Board for review and discussion. Key learnings from these Board and committee self-evaluations
play an important role in informing the Board’s approach to refreshment and succession planning.

Beginning in fiscal 2017, the Board’s self-evaluation process was enhanced to include “360 degree” individual director
performance reviews, which involved a confidential evaluation of the performance of selected directors by each of his
or her fellow directors, key members of senior management and representatives of certain independent, third-party
firms that routinely interact with the directors assessed. The feedback from these reviews for fiscal 2018 was compiled
and communicated to the directors assessed by the Board’s independent, outside legal counsel.
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Our Corporate Governance Guidelines require that at least a majority of our directors meet the criteria for
independence that the New York Stock Exchange has established for continued listing, as well as the additional
criteria set forth in the Guidelines. Additionally, we require that all members of the Audit Committee, Compensation
Committee and Corporate Governance and Nominating Committee be independent, that all members of the Audit
Committee satisfy the additional requirements of the New York Stock Exchange and applicable rules promulgated
under the Exchange Act, and that all members of the Compensation Committee satisfy the additional requirements of
the New York Stock Exchange.

Under New York Stock Exchange listing standards, to consider a director to be independent, our Board must
determine that he or she has no material relationship with Sysco other than as a director. The standards specify the
criteria by which the Board must determine whether directors are independent, and contain guidelines for directors
and their immediate family members with respect to employment or affiliation with Sysco or its independent
registered public accounting firm.

In addition to the NYSE’s standards for independence, our Corporate Governance Guidelines contain categorical
standards that provide that the following relationships will not impair a director’s independence:

if a Sysco director is an executive officer of another company that does business with Sysco and the annual sales to, or
purchases from, Sysco are less than two percent of the annual revenues of the company for which he or she serves as
an executive officer;

if a Sysco director is an executive officer of another company which is indebted to Sysco, or to which Sysco is
indebted, and the total amount of either company’s indebtedness to the other is less than two percent of the total
eonsolidated assets of the company for which he or she serves as an executive officer, so long as payments made or
received by Sysco as a result of such indebtedness do not exceed the two percent thresholds provided above with
respect to sales and purchases; and

if a Sysco director serves as an officer, director or trustee of a tax-exempt charitable organization, and Sysco’s
discretionary charitable contributions to the organization are less than two percent of that organization’s total annual
charitable receipts; Sysco’s automatic matching of employee charitable contributions will not be included in the
amount of Sysco’s contributions for this purpose.

The Board of Directors has reviewed all relevant relationships between those individuals who served as a director at
any time during fiscal 2018 (and/or who are nominated for election at the Annual Meeting) and Sysco. The
relationships reviewed included those described under “Certain Relationships and Related Person Transactions,” and
several relationships that did not automatically make the individual non-independent under the NYSE standards or our
Corporate Governance Guidelines, either because of the type of affiliation between the director and the other entity or
because the amounts involved did not meet the applicable thresholds.
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These additional relationships include the following (for purposes of this section, “Sysco”, “we,” “us” and “our” include our
operating companies):

Mr. Cassaday serves as a director of one of our suppliers;

.Former director Dr. Judith B. Craven, who retired from the Board effective November 17, 2017, serves as a director
of one of our suppliers;

Mr. Frank is a Partner of Trian Fund Management, L.P., which owns approximately 7.2% of Sysco’s outstanding
common stock;

Mr. Halverson serves as Treasurer of a charitable organization that is one of our customers; in addition,

Mr. Halverson’s former employer purchased foodservice products from Sysco in fiscal 2018 for one of its employee
cafeterias;

Mr. Hinshaw serves as a director of one of our suppliers;

Mr. Peltz is Chief Executive Officer and a Founding Partner of Trian Fund Management, L.P., which owns
approximately 7.2% of Sysco’s outstanding common stock; he also serves as a director of three Sysco customers and,
during fiscal 2018, served as a director of a customer of and supplier to Sysco; and

An immediate family member of Ms. Talton is an employee of a Sysco service provider who did not work on any
Sysco-related matters during fiscal 2018.

After reviewing such information, the Board has determined that each of Mr. Brutto, Mr. Cassaday, Dr. Craven,

Mr. Frank, Mr. Glasscock, Mr. Halverson, Mr. Hinshaw, Dr. Koerber, Ms. Newcomb, Mr. Peltz, Mr. Shirley,

Ms. Talton, Mr. Tilghman and Ms. Ward has no material relationship with Sysco and is independent under the NYSE
standards and the categorical standards set forth in the Corporate Governance Guidelines and described above.

The Board also determined that each of Mr. DeLaney and Mr. Bené, who served as an executive officer of the
Company during fiscal 2018, is not independent pursuant to the NYSE independence standards due to such service,
and that former director Mr. Jonathan Golden, who retired from the Board effective November 17, 2017, is not
independent due to his relationship to Arnall Golden Gregory LLP. See “Transactions with Related Persons” below for
further discussion.

The Board has also determined that each member of the Audit Committee, Compensation Committee and Corporate
Governance and Nominating Committee is independent. Our Corporate Governance Guidelines also provide that no
independent director who is a member of the Audit, Compensation or Corporate Governance and Nominating
Committees may receive any compensation from Sysco, other than in his or her capacity as a non-employee director
or committee member. The Board has determined that no non-employee director received any compensation from
Sysco at any time since the beginning of fiscal 2018, other than in his or her capacity as a non-employee director,
committee member, committee chairman or Chairman of the Board.
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Related Person Transactions Policies and Procedures

The Board has adopted written policies and procedures for review and approval or ratification of transactions with
related persons. We subject the following related persons to these policies: directors, director nominees, executive
officers, beneficial owners of more than five percent of our stock and any immediate family members of these
persons.

We follow the policies and procedures below for any transaction, arrangement or relationship, or any series of similar
transactions, arrangements or relationships in which Sysco was or is to be a participant, the amount involved exceeds
$100,000, and in which any related person had or will have a direct or indirect material interest. These policies
specifically apply without limitation to purchases of goods or services by or from the related person or entities in
which the related person has a material interest, indebtedness, guarantees of indebtedness, and employment by Sysco
of a related person. The Board of Directors has determined that the following do not create a material direct or indirect
interest on behalf of the related person, and are, therefore, not related person transactions to which these policies and
procedures apply:

Interests arising only from the related person’s position as a director of another corporation or organization that is a
party to the transaction;

Interests arising only from the direct or indirect ownership by the related person and all other related persons in the
aggregate of less than a 10% equity interest, other than a general partnership interest, in another entity which is a party
to the transaction;

dnterests arising from both the position and ownership level described in the two bullet points above;

Interests arising solely from the ownership of a class of Sysco’s equity securities if all holders of that class of equity
securities receive the same benefit on a pro rata basis, such as dividends;

A transaction that involves compensation to an executive officer if the compensation has been approved by the
€Compensation Committee, the Board of Directors or a group of independent directors of Sysco performing a similar
function; or

A transaction that involves compensation to a director for services as a director of Sysco if such compensation will be
reported pursuant to Item 402(k) of Regulation S-K.

Any of our employees, officers or directors who have knowledge of a proposed related person transaction must report
the transaction to our chief legal officer. Whenever practicable, before the transaction goes effective or becomes
consummated, the Corporate Governance and Nominating Committee of the Board of Directors will review and
approve the proposed transaction in accordance with the terms of this policy. If the chief legal officer determines that
it is not practicable to obtain advance approval of the transaction under the circumstances, the Committee will review
and, in its discretion may ratify, the transaction at its next meeting. In addition, the Board of Directors has delegated to
the Chair of the Committee the authority to pre-approve or ratify, as applicable, any related person transaction in
which the aggregate amount involved is expected to be less than $500,000.
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In addition, if a related person transaction is ongoing in nature and the Committee has previously approved it, or the
transaction otherwise already exists, the Committee will review the transaction during its first meeting of each fiscal
year to:

ensure that such transaction has been conducted in accordance with the previous approval granted by the Committee,
if any;

ensure that Sysco makes all required disclosures regarding the transaction; and

determine if Sysco should continue, modify or terminate the transaction.

We will consider a related person transaction approved or ratified if the transaction is authorized by the Corporate
Governance and Nominating Committee or the Chair, as applicable, in accordance with the standards described
below, after full disclosure of the related person’s interests in the transaction. As appropriate for the circumstances, the
Committee will review and consider such of the following as it deems necessary or appropriate:

the related person’s interest in the transaction;

the approximate dollar value of the amount involved in the transaction;

the approximate dollar value of the amount of the related person’s interest in the transaction without regard to the
amount of any profit or loss;

whether the transaction was undertaken in Sysco’s ordinary course of business;

Wwhether the transaction with the related person is proposed to be, or was, entered into on terms no less favorable to
Sysco than terms that could have been reached with an unrelated third party;

the purpose of, and the potential benefits to Sysco of, the transaction; and

any other information regarding the transaction or the related person in the context of the proposed transaction that
would be material to investors in light of the circumstances of the particular transaction.

The Committee will review such additional information about the transaction as it in its sole discretion shall deem
relevant. The Committee may approve or ratify the transaction only if the Committee determines that, based on its
review, the transaction is in, or is not inconsistent with, the best interests of Sysco. The Committee may, in its sole
discretion, impose such conditions as it deems appropriate on Sysco or the related person when approving a
transaction. If the Committee or the Chair, as applicable, does not ratify a related person transaction, we will either
rescind or modify the transaction, as the Committee or the Chair, as applicable, directs, as soon as practicable
following the failure to ratify the transaction. The Chair will report to the Committee at its next regularly scheduled
meeting any action that he or she has taken under the authority delegated pursuant to this policy. If any director has an
interest in a related person transaction, he or she is not allowed to participate in any discussion or approval of the
transaction, except that the director is required to provide all material information concerning the transaction to the
Committee.
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Mr. Golden, one of our former directors who retired on November 17, 2017, is the sole stockholder of Jonathan
Golden, P.C., a partner in the law firm of Arnall Golden Gregory LLP, Atlanta, Georgia, which provided legal
services to Sysco during fiscal 2018 and continues to do so. During fiscal 2018, Sysco incurred approximately $1.8
million in legal fees and disbursements related to these services. We believe the amounts were fair and reasonable in
view of the level and extent of services rendered. Due to this relationship, Mr. Golden was not considered to be an
independent director under the NYSE standards or the categorical standards set forth in Sysco’s Corporate Governance
Guidelines.

Ms. Twila Day is the wife of William Day, our former Executive Vice President, Merchandising, who retired on
August 1, 2017. Ms. Day previously served as Sysco’s Vice President and Chief Information Officer from December
2005 until January 2010, when she was promoted to Senior Vice President and Chief Information Officer, and served
in this position until her departure from Sysco effective June 29, 2013. Following her departure from Sysco, Ms. Day
accepted a position as a managing director of the consulting firm Alvarez & Marsal, which has provided consulting
services to Sysco since 2004. Sysco and its affiliates purchased approximately $11.7 million in consulting services
from this firm in fiscal 2018, although Ms. Day did not personally provide any services to Sysco, nor did she receive
any compensation as a result of these services.

The Corporate Governance and Nominating Committee has approved each of the above transactions in accordance
with the disclosed policies and procedures.

Risk Oversight

One of the primary oversight functions of the Board is to ensure that Sysco has an appropriate enterprise risk
management process in place that is consistent with both the short and long-term goals of the Company. In order to
effectively fulfill this oversight role, the Board relies on various individuals and committees within management and
among our Board members. See “Board of Directors Matters—Election of Directors at 2018 Annual Meeting (Item 1)
—Director Qualifications and Board Succession” and “Board of Directors Matters—Board Composition” below for a
description of individual director qualifications, including risk management experience.

Management is responsible for identifying, managing and mitigating enterprise risks, and reports directly to the Audit
Committee and the Board on a regular basis with respect to enterprise risk management. As discussed above under
“Board Meetings and Committees of the Board,” the Audit Committee reviews Sysco’s process by which management
assesses and manages the Company’s exposure to enterprise risk. The Audit Committee also makes recommendations
to the Board with respect to the process by which members of the Board and relevant committees will be made aware
of the Company’s significant risks, including recommendations regarding what committee of the Board would be most
appropriate to take responsibility for oversight of management with respect to the most material risks faced by the

44



Edgar Filing: SYSCO CORP - Form DEF 14A

Company. On an annual basis, management reviews with the Board the key enterprise risks identified in the process,
such as strategic, operational, financial, compliance and reputation risks, as well as management’s process for
addressing and mitigating the potential effects of such risks. Sysco has developed an enhanced enterprise risk
management process that includes frequent discussion and prioritization of key risk issues by the executive
management team, a deep dive approach to fully understand the risks, creation of an enterprise risk management plan
in support of lowering the risk’s exposure to the level of management’s preferred tolerance, and tracking and
monitoring of risk information and management’s execution of the plan, all within a governance and reporting
cadence.

The Board’s committees help oversee the enterprise risk management process within the respective areas of the
committees’ delegated oversight authority. The Audit Committee is primarily responsible for hiring and evaluating our
independent registered public accounting firm, reviewing our internal controls, overseeing our internal audit function,
overseeing customer credit risk, reviewing contingent liabilities that may be material to the Company and various
regulatory and compliance oversight functions. The Compensation Committee is responsible for ensuring that our
executive compensation policies and practices do not incentivize excessive or inappropriate risk-taking by employees.
The Corporate Governance and Nominating Committee monitors risk by ensuring that proper corporate governance
standards are maintained, that the Board is comprised of qualified directors, and that qualified individuals are chosen
as senior officers. The Chairman of the Board coordinates the flow of information regarding enterprise risk oversight
from each respective committee to the independent directors and participates in the review of the agenda for each
Board and Committee meeting. As the areas of oversight among committees sometimes overlap, committees may hold
joint meetings when appropriate and address certain enterprise risk oversight issues at the full Board level. The Board
considers enterprise risk in evaluating the Company’s strategy, including specific strategic and emerging risks, and
annually reviews and approves corporate goals and capital budgets. The Board also monitors any specific enterprise
risks for which it has chosen to retain oversight rather than delegating oversight to one of its committees, such as risks
related to cyber-security and succession planning.

Code of Conduct

Our Global Code of Conduct is guided by our values and expectations that we believe are important to delivering
exceptional service with the highest degree of integrity. We require all of our directors, officers and employees,
including our principal executive officer, principal financial officer, principal accounting officer and controller, to
understand and abide by the Code, as it represents our commitment to continuously deliver excellence with integrity
by conducting our business in accordance with the highest standards of moral and ethical behavior.

Our Global Code of Conduct addresses the following, among other topics:

human rights;
diversity and inclusion;

SYSCO CORPORATION - 2018 Proxy Statement 21

45



Edgar Filing: SYSCO CORP - Form DEF 14A

46



Edgar Filing: SYSCO CORP - Form DEF 14A

Back to Contents

workplace safety;

antitrust;

competition and fair dealing;
professional conduct, including customer relationships, equal opportunity, payment of gratuities and receipt of
payments or gifts;

anti-corruption and anti-bribery;
political contributions;

conflicts of interest;

tnsider trading;

export/import laws and trade sanctions;
financial disclosure;

tntellectual property; and

confidential information.

Our Code, which is reviewed annually by our Corporate Governance and Nominating Committee, requires strict
adherence to all laws and regulations applicable to our business and requires employees to report any violations or
suspected violations of the Code. We have published the Global Code of Conduct on our website under “Investors—
Corporate Governance” at www.sysco.com. We intend to disclose any future amendments to or waivers of our Code on
our website at www.sysco.com under the heading “Investors— Corporate Governance.”

Reporting a Concern or Violation

Our Code explains that there are multiple channels for an employee to report a concern, including to his or her

manager, a human resource professional, our legal or ethics and compliance department, or to the Sysco Ethics Line.

Our Ethics Line is available 24 hours a day, seven days a week, 365 days a year, worldwide, to receive calls or web
submissions from anyone wishing to report a concern or complaint, anonymous or otherwise. Our Ethics Line contact
information can be found on our website at www.sysco.com under the heading “About Sysco — The Sysco Story — Code of
Conduct.”

Any report to any one of our multiple channels for reporting concerns that raises a concern or allegation of
impropriety relating to our accounting, internal controls or other financial or audit matters is immediately forwarded to
our Executive Vice President, Administration and Corporate Secretary, who is then responsible for reporting such
matters, unfiltered, to the Chair of our Audit Committee. All such matters are investigated and responded to in
accordance with the procedures established by the Audit Committee to ensure compliance with the Sarbanes-Oxley
Act of 2002.

Compensation Consultants
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In November 2016, the Compensation Committee retained Semler Brossy Consulting Group, LLC (“Semler Brossy”) as
its executive compensation consultant. Retained by and reporting directly to the Compensation Committee, Semler
Brossy provided the Committee with assistance in evaluating Sysco’s executive compensation programs and policies,
and, where appropriate, assisted with the redesign and enhancement of elements of the programs. The scope of Semler
Brossy’s assignments with regard to fiscal 2018 and 2019 executive compensation included:

Assisting the Committee in identifying potential companies for removal from and addition to the peer group;
Preparing executive compensation studies for the Committee, in May 2017 and May 2018, which included a
comparison of base salaries and estimation of total cash compensation and total direct compensation, inclusive of
annual and long-term incentive opportunities for each of the NEOs relative to market;

Conducting a pay for performance analysis, comparing the relationship between actual realizable pay for the NEOs
and the Company’s total shareholder return to that of the applicable peer group;

€Comparing Sysco’s aggregate equity usage to the applicable peer group;

Consulting with the Committee with regard to all executive compensation decisions made for fiscal 2018 and fiscal
2019, including base salary determinations and annual and long-term incentive awards;

Working with the Committee to develop appropriate pay arrangements for Mr. DeLaney and Mr. Bené for fiscal 2018
and 2019 in connection with the CEO succession process in fiscal 2018; and

Other periodic compensation consulting at the request of the Compensation Committee and management.

Semler Brossy also advised the Corporate Governance and Nominating Committee with respect to non-employee
director compensation. At the Corporate Governance and Nominating Committee’s request, Semler Brossy provided
data regarding the amounts and types of compensation paid to non-employee directors at the companies in Sysco’s peer
group, and also identified trends in director compensation. All decisions regarding non-employee director
compensation are recommended by the Corporate Governance and Nominating Committee and approved by the

Board. In addition to providing background information and written materials, Semler Brossy representatives attended
meetings at which the Committee Chairmen believed that their expertise would be beneficial to the Committees’
discussions. Neither Semler Brossy nor any of its affiliates provided any additional services to Sysco and its affiliates
in fiscal 2018, or any such services in fiscal 2019 through the date of the proxy statement, and Sysco does not expect
Semler Brossy to provide any such services to Sysco in the future. The Compensation Committee has determined that
Semler Brossy is independent from the Company and that no conflicts of interest exist related to Semler Brossy’s
services provided to the Compensation Committee. See “Compensation Discussion and Analysis—How Executive Pay is
Established—Committee Oversight.”

For a discussion of the role of the CEO and other executive officers in determining or recommending NEO
compensation, see “Compensation Discussion and Analysis — How Executive Pay is Established — Role of CEO and/or
Other Executive Officers in Determining NEO Compensation.”
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Election of Directors at 2018 Annual Meeting (Item 1)

Election Process

The company’s bylaws provide for majority voting in uncontested director elections. Majority voting means that
directors are elected by a majority of the votes cast—that is, the number of shares voted “for” a director must exceed the
number of shares voted “against” that director. Any incumbent director who is not re-elected in an election in which
majority voting applies shall tender his or her resignation promptly following certification of the stockholders’ vote.
The Corporate Governance and Nominating Committee shall consider the tendered resignation and recommend to the
Board whether to accept or reject the resignation offer, or whether other action should be taken. The director who
tenders his or her resignation shall not participate in the recommendation of the committee or the decision of the

Board with respect to his or her resignation. The Board shall act on the recommendation within 120 days following
certification of the stockholders’ vote and shall promptly disclose its decision regarding whether to accept the director’s
resignation offer. In contested elections, where there are more nominees than seats on the Board as of the record date
of the meeting at which the election will take place, directors are elected by a plurality vote. This means that the
nominees who receive the most votes of all the votes cast for directors will be elected.

Nomination Process

The Corporate Governance and Nominating Committee, which we refer to in this section below as the “Committee,” is
responsible for identifying and evaluating candidates for election to Sysco’s Board of Directors.

Director Candidates Identified by the Board and Management

In identifying candidates for election to the Board, the Committee will determine which of the incumbent directors has
an interest in being nominated for re-election at the next meeting of stockholders. The Committee will also identify
and evaluate new candidates for election to the Board for the purpose of filling vacancies. The Committee will solicit
recommendations for nominees from persons that the Committee believes are likely to be familiar with qualified
candidates, including current members of the Board and Sysco’s management. The Committee may also determine to
engage a professional search firm to assist in identifying qualified candidates. When such a search firm is engaged, the
Committee shall set its fees and scope of engagement.
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During 2018, in connection with the Board refreshment efforts described above, the Board engaged the services of a
search firm to assist with identifying and recruiting appropriate director candidates. Following consideration of
director candidates referred by our then-current directors and identified by our search firm, upon the recommendation
of our Corporate Governance and Nominating Committee, in April 2018 our Board unanimously expanded the size of
the Board from 13 to 14 directors and elected one new independent, non-employee director: Mr. Hinshaw. The size of
the Board will be reduced from 14 to 12 directors, effective at the time of the Annual Meeting, in connection with the
expiration of Ms. Ward’s and Mr. Tilghman’s terms. As our longest-tenured directors retire from the Board pursuant to
the director tenure policy, we will continue our director recruitment efforts to help ensure that the size of the Board
may be maintained at an appropriate level.

Director Candidates Recommended by Stockholders

The Committee will also consider candidates recommended by stockholders. The Committee will evaluate such
recommendations using the same criteria that it uses to evaluate other director candidates. Stockholders can
recommend candidates for consideration by the Committee by writing to the Corporate Secretary, 1390 Enclave
Parkway, Houston, Texas 77077, and including the following information:

¢he name and address of the stockholder;

the name and address of the person to be nominated;

a representation that the stockholder is a holder of the Sysco stock entitled to vote at the meeting to which the director
recommendation relates;

a statement in support of the stockholder’s recommendation, including a description of the candidate’s qualifications;
information regarding the candidate as would be required to be included in a proxy statement filed in accordance with
the rules of the Securities and Exchange Commission; and

the candidate’s written, signed consent to serve if elected.

The Committee will consider, in advance of Sysco’s next annual meeting of stockholders, those director candidate

recommendations that the Committee receives by May 1, 2019.
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In addition, if we receive by June 7, 2019, a recommendation of a director candidate from one or more stockholders
who have beneficially owned at least five percent of our outstanding common stock for at least one year as of the date
the stockholder makes the recommendation, then we will disclose in our next proxy materials relating to the election
of directors the identity of the candidate, the identity of the nominating stockholder(s) and whether the Committee
determined to nominate such candidate for election to the Board. However, we will not provide this disclosure without
first obtaining written consent of such disclosure from both the nominating stockholder and the candidate it is
planning to recommend. The Committee will maintain appropriate records regarding its process of identifying and
evaluating candidates for election to the Board. The Committee has not received any recommendations for director
nominees for election at the 2018 annual stockholders meeting from any Sysco stockholders beneficially owning more
than five percent of Sysco’s outstanding common stock.

Proxy Access Director Candidates

Our “proxy access” bylaw provisions permit an eligible stockholder (or a group of up to 20 eligible stockholders), who
have continuously owned for a period of three years at least 3% of the aggregate of our outstanding common stock, to
nominate a number of director nominees equal to 20% (rounded down) of the total number of directors constituting
our Board (provided that, if the total number of directors is less than 10, an eligible stockholder or group may
nominate up to 2 persons), which nominees will be included in our proxy statement for the relevant annual
stockholders meeting if the nominating stockholder(s) and the respective nominee(s) comply with all applicable
eligibility, procedural and disclosure requirements set forth in our bylaws.

Evaluation of Director Candidates

In evaluating all incumbent and new director candidates that the Committee determines merit consideration, the
Committee will:

cause to be assembled information concerning the background and qualifications of the candidate, including
information required to be disclosed in a proxy statement under the rules of the SEC or any other regulatory agency or
exchange or trading system on which Sysco’s securities are listed, and any relationship between the candidate and the
person or persons recommending the candidate;

determine if the candidate demonstrates the characteristics described below, including the highest personal and
professional ethics, integrity and values;

consider the candidate’s skills, experience and qualifications in the context of the composition of the Board as a whole
and the Company’s strategic priorities (see “Director Qualifications and Board Succession” below for a discussion of the
key qualifications considered by the Committee in evaluating candidates);

consider the absence or presence of material relationships with Sysco that might impact independence;

consider the contribution that the candidate can be expected to make to the overall functioning of the Board;

consider the candidate’s capacity to be an effective director in light of the time required by the candidate’s primary
occupation and service on other boards;
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consider the extent to which the membership of the candidate on the Board will promote diversity among the
directors; and

consider, with respect to an incumbent director, whether the director satisfactorily performed his or her duties as a
director during the preceding term, including attendance and participation at Board and Committee meetings, and
other contributions as a director.

In its discretion, the Committee may designate one or more of its members, or the entire Committee, to interview any
proposed candidate. Based on all available information and relevant considerations, the Committee will recommend to
the full Board for nomination those candidates who, in the judgment of the Committee, are most appropriate for
membership on the Board based on each candidate’s characteristics, skills and qualifications.

Diversity

As a matter of practice, the Board looks for diversity in nominees such that the individuals possess enhanced
perspective and experience through diversity in race, gender, ethnicity, cultural background, age, geographic origin,
education, and professional and life experiences. Because we value gender and racial diversity among our Board
members, two of our Board nominees are women, including one African American, and two of our Board nominees
are from outside the United States.

Director Qualifications and Board Succession

Our Corporate Governance Guidelines provide that the Corporate Governance and Nominating Committee is
responsible for reviewing with the Board, on an annual basis, the requisite characteristics, skills and qualifications that
directors and director candidates should possess individually and in the broader context of the Board’s overall
composition and the Company’s business and structure. This review includes consideration of diversity, skills,
experience, time available and the number of other boards for which the individual serves as a director, and such other
criteria as the Committee shall determine to be relevant at the time. The Committee is responsible for developing a
succession plan for the Board and making recommendations to the Board regarding director succession.
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Key Characteristics of All Nominees

Each director nominee should demonstrate and possess all of the following characteristics:

Integrity and Accountability: Directors must have demonstrated high ethical standards and integrity in their
personal and professional dealings, and must be willing to act on — and remain accountable for — their boardroom
decisions.

Intelligence, Wisdom and Judgment: Directors must be able to provide wise, thoughtful counsel on a broad range of
issues and possess high intelligence, practical wisdom and mature judgment.

Financial Literacy: Directors must be financially literate and capable of understanding a balance sheet, an income
statement and a cash flow statement, and capable of using financial ratios and other indices to evaluate a company’s
financial performance.

Teamwork: Directors must possess a willingness to challenge management and other directors while working
collaboratively as part of a team in an environment that encourages open, candid discussion.

Diversity: A director’s membership on the Board must promote diversity among the directors, including diversity of
experience, views, gender, race, ethnicity and age.

High Performance Standards: Directors must have achieved prominence in their respective business, governmental,
or professional activities, including a history of achievements reflecting high standards of performance.
Representing Stockholder Interests: Directors must have demonstrated their willingness and ability to effectively,
consistently and appropriately represent the best interests of the Company’s stockholders.

Commitment: Directors must have the ability and willingness, in light of their principal occupation and other board
service, to commit the time and energy necessary to be fully prepared for, and to participate in, meetings and
consultations on Company matters.

Conflicts: Directors must not have an interest in any agreement, arrangement or understanding with any person or
entity that might limit or interfere with their ability to comply with their fiduciary duties to the Company and its
stockholders.

Company Policies: Directors must recognize and affirm their obligation to comply with the Company’s Code of
Conduct, Corporate Governance Guidelines and other policies and guidelines of the Company applicable to them.

Director Qualifications

In fiscal 2018, the Corporate Governance and Nominating Committee surveyed director qualifications, as recently
disclosed by the Fortune 100 companies, to validate its previously compiled list of key qualification categories.
Subsequently, each director was requested to review this list of qualification categories to identify the relative
significance of each category to the ability of the Board, as a whole, to guide management in the achievement of the
Company’s strategic priorities. The feedback from each of the individual directors was collected, analyzed and
reported to the Committee, which utilized this feedback to identify the director qualifications that the Committee has
endorsed as most significant for the Board to possess, collectively, and which are described below.

Accounting/Audit/Financial Reporting — An understanding of accounting, audit and financial reporting processes is
important for our directors to establish appropriate financial performance objectives for the Company and senior
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management in the context of Sysco’s strategic priorities, and to evaluate financial performance as compared to those
objectives.

Business Operations — Directors who have served in leadership positions with responsibility for managing or
overseeing the operations of a company or business unit gain extensive experience in maximizing productivity and
efficiency while managing expenses, which is valuable to Sysco’s operating plan and strategy. In particular, such
directors can provide guidance and oversight to management in connection with its efforts under the three-year
strategic plan to reduce administrative costs and leverage supply chain costs.

Distribution/Supply Chain — Directors who have experience in distribution logistics and supply chain management,
including experience in the design, planning, execution, control and monitoring of supply chain activities, are capable
of providing guidance and oversight to management in connection with its efforts to maximize the efficiencies and
reduce the costs associated with Sysco’s acquisition of products and services from suppliers in furtherance of the
three-year strategic plan.

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

Finance — Directors with an understanding of financial markets and financing and funding operations can provide
valuable advice and insights to the Board with respect to the establishment of a successful capital strategy for the
Company and the evaluation of proposed capital transactions in light of that strategy.

Foodservice Industry Experience — Experience serving as an executive, director or in another leadership position
with a company in the foodservice industry enables a director to oversee more effectively our operations and to
provide advice and guidance on issues impacting our business. In addition, as the foodservice market continues to
mature, directors with industry experience can provide valuable insights as we focus on ways in which Sysco can
grow organically by identifying and developing new markets.

HR/Talent Management/Large Workforce — Directors with human resources experience can offer guidance on
Sysco’s talent management strategy, particularly in connection with recruiting, assessing, incentivizing and rewarding
corporate executives and other senior leadership.

International/Global — Sysco continues to pursue opportunities to grow our global capabilities in, and source products
directly from, international markets. We benefit from the experience and insight of directors with a global business
perspective, as we identify the best strategic manner in which to continue to expand our operations outside of North
America. As Sysco’s reach becomes increasingly global, directors with international business experience can assist us
in navigating the business, political, and regulatory environments in countries in which Sysco does, or seeks to do,
business.

Mergers and Acquisitions/Integration — Sysco continues to pursue opportunities to expand our business through
acquisitions. Directors with a background in managing significant acquisitions or other business combinations can
provide valuable guidance on how to develop and
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implement strategies for growing our business. Relevant experience includes assessing “build or buy” decisions,
analyzing the “fit” of a proposed acquisition target with a company’s strategy and culture, accurately valuing
transactions and evaluating operational integration plans.
Public Company Board Service — Directors who have served on other public company boards can offer advice and
insights with regard to the dynamics and operation of the Board, board practices of other public companies and the
relationship between the Board and the management team. Most public company directors also have corporate
egovernance experience to support our goals of Board and management accountability, greater transparency, legal and
regulatory compliance and the protection of stockholder interests. Many of our directors currently serve, or have
previously served, on the boards of directors of other public companies and served in leadership positions on those
boards.
Risk Oversight/Risk Management — The Board oversees management’s efforts to understand and evaluate the types
Jof risks facing Sysco and its business, evaluate the magnitude of the exposure, and enhance risk management
practices. Directors with risk management experience can provide valuable insights as Sysco seeks to strike an
appropriate balance between enhancing profits and managing risk.
Strategy Development — Directors who have served as a senior executive for large and complex public, private,
,Lovernmental or academic organizations with responsibility for strategic planning and development are particularly
well suited to advise and oversee management in establishing and executing the Company’s key strategic initiatives,
as well as in evaluating the success of those initiatives.
Technology/e-Commerce — We use technology in substantially all aspects of our business operations, and we are
continuing to implement business technology initiatives in furtherance of our objectives under our three-year
sstrategic plan and our strategic priorities generally. Directors with experience in technology and e-Commerce are
well suited to oversee management’s execution of these business technology initiatives and the Company’s approach to
privacy issues and cyber security risks.

In selecting the director nominees, the Corporate Governance and Nominating Committee and the Board reviewed
each of the incumbent directors in light of these qualifications and the Company’s strategic priorities, and it concluded
that each of the nominees contributed significantly to the Board’s collective portfolio of requisite skills, characteristics
and qualifications and to the Board’s overall composition. The Committee and the Board expect to continue to utilize
these qualification criteria in connection with their ongoing Board refreshment efforts to identify additional candidates
for future Board service.

The priorities and emphasis of the Corporate Governance and Nominating Committee and of the Board with regard to
these qualifications will change from time to time as the Company’s strategic priorities and the composition of the
Board evolve. Included in the individual biographies below is a discussion of the most significant aspects of each
director’s background that strengthen the Board’s collective qualifications, skills and experience and that the Committee
and the Board considered in reaching their conclusion that he or she should continue to serve as a director of Sysco.

Nominees for Election as Directors at the 2018 Annual Meeting

The Board of Directors has nominated the following twelve persons for election as directors to serve for one-year
terms or until their successors are elected and qualified:
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Thomas L. Bené
Daniel J. Brutto

John M. Cassaday
doshua D. Frank
Larry C. Glasscock
Bradley M. Halverson
dohn M. Hinshaw
Hans-Joachim Koerber
Nancy S. Newcomb
Nelson Peltz

€dward D. Shirley
$Sheila G. Talton

Ms. Jackie M. Ward and Mr. Richard G. Tilghman are not standing for re-election, and their terms will expire at the
Annual Meeting. Each of the nominees is currently serving as a director of Sysco. Each of the nominees has consented
to serve if elected. Although management does not contemplate the possibility, in the event that any nominee is not a
candidate or is unable to serve as a director at the time of the election, the proxies will vote for any nominee who is
designated by the present Board to fill the vacancy.

The Board believes that the combination of the various qualifications, skills and experiences of the nominees for
election as directors at the Annual Meeting will contribute to an effective and well-functioning Board. Set forth below
is biographical information for each of the nominees for election as a director at the Annual Meeting. Unless
otherwise noted, the persons named below have been engaged in the principal occupations shown for the past five
years or longer. In addition to the information described below, many of our directors serve as trustees, directors or
officers of various non-profit, educational, charitable and philanthropic organizations.

The Board of Directors unanimously recommends a vote “FOR” each of the nominees listed above.

SYSCO CORPORATION - 2018 Proxy Statement 26

56



Edgar Filing: SYSCO CORP - Form DEF 14A

Back to Contents
Board Composition

Nominees for Election as Directors at the Annual Meeting:

THOMAS L. BENE

Age 56
Director
since:

January
2018

Key Director Qualifications:

Mr. Bené earned a Bachelor of Science degree in Business Administration from the University of Kansas.
Mr. Bené has served as Sysco’s President and Chief Executive Officer since January 2018. Previously, he
served as Sysco’s President and Chief Operating Officer from January 2016 to December 2017, Executive
Vice President and President, Foodservice Operations from January 2015 to December 2015, Executive
Vice President and Chief Commercial Officer from September 2013 to December 2014 and as Executive
Vice President, Chief Merchandising Officer from May 2013 to September 2013. Prior to joining Sysco,
Mr. Bené served as President of PepsiCo Foodservice from 2011 until 2013. During his 23 year career with
PepsiCo, Mr. Bené held various senior roles with PepsiCo, including President, Pepsi-Cola North American
Beverages; SVP, Sales and Franchise Development; President, PepsiCo Foods & Beverages, Canada; and
Chief Operating Officer, South Beach Beverage Co. Mr. Bené joined PepsiCo in 1989 after working for
American Hospital Supply. Through these various operations and management positions within PepsiCo
and Sysco, Mr. Bené has gained valuable insight into the foodservice industry and has acquired significant
experience and knowledge in the areas of foodservice operations, leadership and management development,
corporate strategy development, merchandising, sales, marketing, revenue management, shared services and
distribution and supply chain management. In light of these qualifications, and its continuing view that it is
appropriate and beneficial to Sysco to have its CEO serve as management’s voice on the Board, in July 2017
the Board determined that Mr. Bené would be appointed to the Board on January 1, 2018, following

Mr. DeLaney’s transition off of the Board. See “Corporate Governance — CEO Succession Plan” above for
further discussion. Further, the Corporate Governance & Nominating and the Board believe that it is
appropriate and beneficial to Sysco to have its Chief Executive Officer serve as management’s voice on the
Board.

Committee: Primary Occupation:
Executive Mr. Bené has served as Sysco’s President and Chief Executive Officer since January
Committee 2018.

DANIEL J. BRUTTO

Age 62
Director
since:

Key Director Qualifications:

Mr. Brutto earned a Bachelor of Business Administration in Accounting degree from Loyola University
in 1978, followed by a Master of Business Administration degree from Keller Graduate School of
Management in 1982. Mr. Brutto served as President of UPS International and Senior Vice President of
UPS, a global package delivery, supply chain management and freight forwarding company, from
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September January 2008 until his retirement in June 2013. Previously, he served as President, Global Freight

2016

Forwarding, for UPS from 2006 to 2007, and corporate controller from 2004 to 2006. Mr. Brutto’s more
than 38-year career at UPS, during which he served in various capacities with increasing levels of
responsibility, provided him with extensive experience in the following areas: executive
leadership/management, strategy development, business operations, finance, information systems,
mergers & acquisitions, marketing and international/global. He also has public company board
experience, having served as a director of Illinois Tool Works Inc. since February 2012. Additionally,
Mr. Brutto served as Executive Chairman of Radial from 2016-2017, a privately held global fulfillment,
customer care and technology company, and he has served on the board of UNICEF since 2009. In the
past, he has served on the board of the US-China Business Council, the Guangdong Economic Council,
and the Turkey Economic Advisory Council. He was also a delegate to the World Economic Forum,
Davos, Switzerland, from 2009 to 2013.

Committees:

Compensation Committee

Primary Occupation:

Corporate Social Mr. Brutto served as President of UPS International and Senior Vice
Responsibility Committee  President of United Parcel Service, Inc. (“UPS”) from January 2008 until his
(Chair) retirement in June 2013.

Executive Committee
Other Boards:

Mr. Brutto has served as a director of Illinois Tool Works Inc. since February 2012.
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JOHN M. CASSADAY

Age 65
Director
since:

November
2004

Key Director Qualifications:

Mr. Cassaday earned a Bachelor of Arts degree from the University of Western Ontario and a Master of
Business Administration Degree with honors from the University of Toronto’s Rotman School of
Management. Prior to his more than 15 years of service as President and Chief Executive Officer of Corus
Entertainment Inc., a Canadian leader in radio and cable television, Mr. Cassaday served as President and
CEO of CTV Television Network Ltd. Mr. Cassaday’s career prior to broadcasting included executive
positions in a number of leading packaged goods companies, including RIR-Macdonald, Inc., General
Foods Corporation and Campbell Soup Company, where he gained food processing and food safety
experience while advancing through positions in sales, marketing, and strategic planning in Canada, the
United States, and the United Kingdom. His career at Campbell’s culminated in service as President of
Campbell Soup Company’s operations in Canada and then the United Kingdom. Mr. Cassaday gained
additional foodservice experience through his service as a director of Loblaw Companies Limited,
Canada’s largest food retailer, and of J.M. Schnieder, a meat processing company. This background has
provided Mr. Cassaday with extensive experience and knowledge in the areas of leadership, corporate
strategy and development, the foodservice industry, distribution and supply chains, marketing,
international operations, accounting, finance and financial reporting. In addition, Mr. Cassaday’s service
on the Board of Directors of Manulife Financial Corporation has provided a greater understanding of risk
management and global compensation considerations. Mr. Cassaday has received many business, industry
and charitable honors, including designation as the most distinguished alumnus of the University of
Toronto’s Rotman School of Management in 1998, receipt of the Gold Medal from the Association of
Canadian Advertisers in 2004 (which recognizes individuals who have made an outstanding contribution
to the advancement of marketing communications in Canada), induction in the Marketing Hall of Legends
of Canada in 2006 and induction into the Canadian Broadcast and Music Hall of Fame in 2015. In 2013,
Mr. Cassaday was inducted into the Order of Canada, Canada’s highest civilian honor. In 2017,

Mr. Cassaday was presented with a degree of Director of Laws, honoris causa from the University of
Toronto.

Committees:

Compensation Committee
(Chair)
Primary Occupation:

. Mr. Cassaday served as President and Chief Executive Officer of Corus
Corporate Governance and  Entertainment Inc. from September 1999 until his retirement in March
Nominating Committee 2015.

Executive Committee
Other Boards:
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Mr. Cassaday is a director of Manulife Financial Corporation, where he is currently the chairman of the
board, and Sleep Country Canada Holdings Inc. and a director of one privately held company: Irving Oil
Limited.

JOSHUA D. FRANK

Age 39
Director
since:
August
2015

Key Director Qualifications:

Mr. Frank graduated cum laude from Yale University with a B.A. in Economics. Mr. Frank has played a
leading role in many of Trian’s investments in the consumer sector, including investments in Mondelez
International, Inc., H.J. Heinz Company and PepsiCo, Inc., as well as numerous investments across other
industries. As a senior member of the Trian investment team, he sources new investment ideas, leads due
diligence on potential investments and focuses on portfolio construction and corporate governance matters.
Mr. Frank was previously an Associate, Corporate Development, of Triarc Companies, Inc. (now known as
The Wendy’s Company) (“Triarc™). Prior to joining Triarc in 2003, Mr. Frank worked at Credit Suisse First
Boston from 2001 to 2003, where he spent time in both the mergers & acquisitions and healthcare
investment banking groups. Throughout his career, Mr. Frank has developed experience and knowledge in
the areas of corporate strategy development, finance, accounting, corporate governance, mergers and
acquisitions, foodservice and the broader consumer sector.

Committees:

Audit Committee Primary Occupation:

Mr. Frank is a Partner at Trian Fund Management, L.P. and has been a member of the
Trian investment team since Trian’s formation in 2005.

Compensation
Committee
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LARRY C.

Age 70
Director
since:

September
2010

GLASSCOCK

Key Director Qualifications:

Mr. Glasscock attended Cleveland State University, where he received a bachelor’s degree in business
administration. He later studied at the School of International Banking, participated in the American
Bankers Association Conference of Executive Officers, and completed the Commercial Bank
Management Program at Columbia University. Mr. Glasscock has developed significant leadership and
corporate strategy expertise through over 30 years of business experience, including former service as
Chairman of WellPoint, Inc. (now Anthem, Inc.), a healthcare insurance company, from 2005 to March
2010, President and CEO of WellPoint, Inc. (2004 — 2007), Chairman, President and CEO of Anthem, Inc.
(2003 —2004), and President and CEO of Anthem, Inc. (2001 — 2003), as well as his service as COO of
CareFirst, Inc., President and CEO of Group Hospitalization and Medical Services, Inc., President and
COO of First American Bank, N.A., and President and CEO of Essex Holdings, Inc. During his tenure at
WellPoint, Inc. (now Anthem, Inc.), he played a major role in transforming the company from a regional
health insurer into a national healthcare leader and championed company efforts to improve quality and
customer service. Throughout his career, Mr. Glasscock has developed expertise in the successful
completion and integration of mergers, utilization of technology to improve productivity and customer
service, and team building and human capital development. Mr. Glasscock’s expertise in the utilization of
technology to improve productivity will be valuable to Sysco as we continue to implement technological
solutions in connection with our strategic priorities. His knowledge and experience in team building and
human capital development are also extremely valuable to Sysco, as management development and
succession planning remain top priorities of executive management and the Board during fiscal 2019. Mr.
Glasscock also has considerable financial experience, as he has supervised the chief financial officers of
major corporations. Earlier in his career he served as a bank officer lending to major corporations and
supervised assessments of companies’ creditworthiness. Mr. Glasscock also has significant experience as a
public company director and as a member of various committees related to important board functions,
including audit, finance, governance and compensation.

Committees:

Corporate Governance and
Nominating Committee
(Chair) Primary Occupation:

In March 2010, Mr. Glasscock retired from his position as Chairman of the
. Board of Directors of WellPoint, Inc. (now Anthem, Inc.) after serving in
Compensation Committee the role since November 2005.

Executive Committee
Other Boards:
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Mr. Glasscock has served as a director of Simon Property Group, Inc. since March 2010, where he is
currently the lead independent director, and as a director of Zimmer Biomet Holdings, Inc. since August
2001, where he is currently the non-executive chairman of the board.

BRADLEY M. HALVERSON

Age 58
Director
since:
September
2016

Key Director Qualifications:

Mr. Halverson attended the University of Illinois, where he received a Bachelor of Science degree in
Accounting in 1982 and an Executive Master of Business Administration degree in 1996. He is a
Certified Public Accountant and a member of the American Institute of Certified Public Accountants.

Mr. Halverson served as Group President, Financial Products and Corporate Services and Chief Financial
Officer of Caterpillar, the world’s leading manufacturer of construction and mining equipment, diesel and
natural gas engines, industrial gas turbines and diesel - electric locomotives until his retirement in May
2018. He was responsible for Caterpillar’s Finance Services Division, Human Services Division, Global
Information Services Division, Financial Products Division, as well as Corporate Auditing. He joined
Caterpillar in 1988, serving in budgeting, forecasting and financial analysis roles of increasing
responsibility. In 1993, Mr. Halverson moved to Geneva, Switzerland, to become a strategy and planning
consultant with Caterpillar Overseas, S.A. He went on to become controller in Europe, responsible for
Caterpillar’s financial reporting in Europe, Africa and the Middle East, returning to the U.S. in 1996 to
manage general accounting and financial systems. From 1998 until 2012, Mr. Halverson served in various
leadership roles at Caterpillar, including Corporate Controller (2007-2010) and Vice President, Financial
Services Division (2010-2012). During the course of his nearly 30 year career with Caterpillar, together
with his prior service with PricewaterhouseCoopers LLP, Mr. Halverson has developed deep expertise in
accounting, financial reporting and corporate finance, and has leadership experience in the areas of
executive leadership and management, corporate strategy development, mergers and acquisitions, risk
management, information technology systems oversight and international business. Mr. Halverson serves
on the OSF St. Francis Medical Center Community Foundation Board and is Immediate Past Chairman of
the Easter Seals Central Illinois Board of Directors and Treasurer of the Easter Seals Foundation of
Central Illinois Board of Trustees. He is also a board member of Custom Truck One source, a privately
held company, and is a past member of the Executive Committee of the U.S. Chamber of Commerce.
Committees:

. Primary Occupation:
Audit Committee
Mr. Halverson served as the Group President, Financial Products and Corporate
Services and Chief Financial Officer of Caterpillar Inc. (“Caterpillar”) from January
. 2013 to May 2018.
Compensation
Committee
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JOHN M. HINSHAW

Age 48
Director
since:
April
2018

Key Director Qualifications:

Mr. Hinshaw attended James Madison University where he earned a B.B.A. in Computer Information
Systems and Decision Support Sciences in 1992. Mr. Hinshaw served as the Executive Vice President,
Technology and Operations, of Hewlett Packard Company (an industry leading technology company) from
November 2011 to November 2015, at which time he joined Hewlett Packard Enterprise Company
(spun-off from Hewlett Packard) as the Executive Vice President, Technology and Operations and Chief
Customer Officer, serving in such capacity until October 2016. Prior to joining Hewlett-Packard Company,
Mr. Hinshaw served as Vice President and General Manager for Boeing Information Solutions at The
Boeing Company (one of the world’s major aerospace firms) from 2010 to 2011. Before that, he served as
Boeing’s Chief Information Officer from 2007 to 2010, leading Boeing’s companywide corporate initiative
on information management and information security. Mr. Hinshaw also spent 14 years at Verizon
Communications (one of the world’s leading providers of communications, information and entertainment
products and services) where, among several senior roles of increasing responsibility, he served as Senior
Vice President and Chief Information Officer of Verizon Wireless, overseeing the IT function of the
wireless carrier. Mr. Hinshaw’s service in these leadership roles with significant public companies in a
variety of different industries deeply rooted in technology provided him experience in the operations of
large, complex organizations and expertise in both information technology and management, enabling him
to effectively oversee Sysco management, especially with regard to the execution of business technology
initiatives. Mr. Hinshaw also gained extensive public company board experience in enterprise risk
management and information technology through his service as a member of the board of directors of The
Bank of New York Mellon Corporation since September 2014. Mr. Hinshaw is also a board member of
DocuSign, Inc., a provider of electronic signature transaction management, and NAF, an educational
non-profit organization.

Primary Occupation:

Committee:
. Mr. Hinshaw served as Executive Vice President, Technology and Operations of Hewlett
Audit Packard from November 2011 to November 2015, and as Executive Vice President,

Committee  Technology and Operations of Hewlett Packard Enterprises from November 2015 until his
retirement in October 2016.
Other Boards:

Mr. Hinshaw is a director of The Bank of New York Mellon Corporation and DocuSign, Inc.

HANS-JOACHIM KOERBER

Age 72
Director

Key Director Qualifications:
Dr. Koerber earned a degree as a Master Brewer in Brewing Technology and a Ph.D. in Business

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

Committees:

Audit Committee Primary Occupation:

Dr. Koerber served as the chairman and chief executive officer of METRO
Group from 1999 until his retirement in October 2007.

Corporate Social
Responsibility Committee
Other Boards:

Dr. Koerber is a director of Eurocash SA, as well as a director of several private European companies,
including Kliih Service management GmbH, WEPA Industrieholding SE and DAW SE.
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NANCY S. NEWCOMB

Key Director Qualifications:

Ms. Newcomb is a graduate of Connecticut College and received a Master’s Degree in Economics from
Boston University. She also graduated from Harvard Business School’s Program for Management
Development. Ms. Newcomb served as Senior Corporate Officer, Risk Management, of Citigroup (May
1998 — April 2004), Customer Group Executive of Citicorp (the predecessor corporation of Citigroup)
(December 1995 — April 1998), Division Executive, Latin America of Citicorp (September 1993 — December
1995) and Principal Financial Officer, Citicorp (January 1988 — August 1993), responsible for liquidity,
funding and capital management. Ms. Newcomb’s 35-year career with Citigroup, a major international
financial services company, and its predecessors Citicorp and Citibank, provided her with experience in the
areas of leadership, corporate strategy and development, finance, risk management and international
operations. Ms. Newcomb developed extensive risk management experience throughout her career,
including holding the position of Citigroup’s Senior Corporate Officer of Risk Management for the last six

Age ’3 years of her career. In the area of Finance and International Operations, Ms. Newcomb served as
Director .. , .. . . . . - . .
since: Citigroup s Pr%nmpal Elnan01al Offlcer, responsible for hquldlty, funding anq capltal management. She has
February had extensive international experience as head of worldwide treasury operations in over 100 countries, and
co-head of Citigroup’s global, multinational customer business.
2006 .
Committees:
Audit Committee Primary Occupation:
Ms. Newcomb served as Senior Corporate Officer, Risk Management, of
. Citigroup from May 1998 until her retirement in 2004.
Corporate Social
Responsibility Committee
NELSON PELTZ
Key Director Qualifications:
Mr. Peltz attended The Wharton School of the University of Pennsylvania. Mr. Peltz has more than 40 years
of business and investment experience and over 20 years of service as the Chairman and Chief Executive
Officer of public companies. Mr. Peltz has developed extensive experience working with management
teams and boards of directors, and in acquiring, investing in and building companies and implementing
operational improvements at the companies with which he has been involved. As a result, he has strong
operating experience and strategic planning skills and has strong relationships with institutional investors,
investment banking and capital markets advisors and others that can be drawn upon for the Company’s
benefit. Mr. Peltz has also gained extensive experience in the foodservice industry through his service on the
boards of directors of H.J. Heinz Company, Mondeléz International, Inc. and The Wendy’s Company.
Age 76 Mr. Peltz was recognized by The National Association of Corporate Directors in 2010, 2011 and 2012 as
; among the most influential people in the global corporate governance arena.
Director . . .
. Committee: Primary Occupation:
since:
August
2015
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Corporate Mr. Peltz has served as the Chief Executive Officer and a Founding Partner of Trian
Governance and Fund Management, L.P. since its formation in 2005. From April 1993 through June
Nominating 2007, Mr. Peltz served as Chairman and Chief Executive Officer of Triarc
Committee Companies, Inc. (now known as The Wendy’s Company).

Other Boards:

Mr. Peltz has served as a director of The Procter & Gamble Company since March 2018 and as a director
and non-executive Chairman of The Wendy’s Company since June 2007. He has also served as a director of
The Madison Square Garden Company since it was separated from MSG Networks Inc. (formerly, The
Madison Square Garden Company) in September 2015, and prior to that, as a director of MSG Networks
Inc. since December 2014. Mr. Peltz previously served as a director of Mondele - z International, Inc. from
January 2014 to February 2018 and Legg Mason, Inc. from October 2009 to December 2014,
Ingersoll-Rand plc from August 2012 to June 2014 and H.J. Heinz Company from September 2006 to June
2013.

SYSCO CORPORATION - 2018 Proxy Statement 31

66



Edgar Filing: SYSCO CORP - Form DEF 14A

Back to Contents
EDWARD D. SHIRLEY

Key Director Qualifications:

Mr. Shirley attended the University of Massachusetts, where he received a Bachelor of Business
Administration, Accounting degree in 1978. Mr. Shirley served as the President and Chief Executive
Officer of Bacardi Limited, a global beverage and spirits company, from March 2012 to April 2014. Prior
to that, he served as Vice Chairman of Global Beauty and Grooming, a business unit of The Procter &
Gamble Company (‘“Procter & Gamble”), a consumer goods company, from July 2008 through June 2011,
and as Vice Chair on Special Assignment from July 2011 through December 2011. Prior to that, he
served as Group President, North America of Procter & Gamble from April 2006 and held several senior
executive positions during his 27 years with The Gillette Company, a consumer goods company that was
acquired by Procter & Gamble in 2005. Mr. Shirley has substantial experience in the areas of executive
leadership, strategy development, marketing/brand development and business operations developed in his
various senior executive positions with large consumer products companies, including during more than
30 years as a senior executive at global personal care companies like Procter & Gamble and The Gillette
Company. He also has public company board experience, having served as a member of the Elizabeth
Arden, Inc. board of directors since December 2015, including as Chair of its Compensation Committee,
and as a member of the board of directors of Time Warner Cable Inc. from 2009 to 2016. Mr. Shirley is

Age 61 currently a director of New York Life Insurance Company and serves on the Audit and Insurance &
Director . . . . . .
since: Operations Committees. He is also a partner in PTW Capital, a recently formed consumer goods private
) equity firm.
September Committees:
2016 )
Audit Committee Primary Occupation:
Mr. Shirley served as President and Chief Executive Officer of Bacardi
. Limited from March 2012 until his retirement in April 2014.
Corporate Governance and
Nominating Committee
Other Boards:
In the last five years, Mr. Shirley served as a director of Elizabeth Arden, Inc. and Time Warner Cable
Inc.
SHEILA G. TALTON
Key Director Qualifications:
Ms. Talton attended Northern Illinois University, where she earned a Bachelor of Science degree in
Age 65 Marketing and Speech Communication in 1980, and Harvard Business School’s Executive Program.
Director ~ Ms. Talton currently serves as the President and Chief Executive Officer of Gray Matter Analytics, a firm
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focused on data analytics consulting services in the healthcare industry. Previously, she served as

September President and Chief Executive Officer of SGT Ltd., a firm that provides strategy and technology

2017

consulting services in the financial services, healthcare and technology business sectors, from 2011 to
2013. From 2008 to 2011, Ms. Talton served as Vice President, Office of Globalization, for Cisco
Systems, Inc., a leading global manufacturer of networking, switching and server/virtualization
technology products related to the communication and information technology industries. Prior to that
time, she held other leadership positions at Cisco Systems, Inc., Electronic Data Systems Corporation and
Ernst & Young, LLP. Ms. Talton’s service in leadership roles with a variety of global technology and
consulting firms provided her with extensive knowledge of and experience in information technology
systems and Cybersecurity, enabling her to effectively oversee management’s execution of Sysco’s
business technology initiatives and its approach to privacy and cyber security risks. Ms. Talton has also
gained extensive public company board experience in compensation, corporate governance, risk
management and audit/finance issues through her service on the boards of directors of Deere & Company
since 2015 (member of audit review and finance committees), OGE Energy Corp. since 2013 (member of
compensation and governance committees) and Wintrust Financial Corporation since 2012 (member of
IT/security and risk management committees), including service as chair of the Information Technology
and Security Committee of the Wintrust board of directors. From 2010 to 2015, she also served on the
board of directors of ACCO Brands Corporation. Ms. Talton has been a Congressional appointee on the
U.S. White House Women’s Business Council. She also has been recognized as one of the “Top 10 Women
in Technology” by Enterprising Women and as “Entrepreneur of the Year” by the National Federation of
Black Women Business Owners. She serves on the boards of several nonprofit organizations, including
Chicago’s Northwestern Hospital Foundation, the Chicago Shakespeare Theater and the Chicago Urban
League.

Committees:

Corporate Governance and Primary Occupation:

Nominating Committee
Ms. Talton has served as President and Chief Executive Officer of
Gray Matter Analytics since March 2013.

Corporate Social Responsibility

Committee

Other Boards:

Ms. Talton is a director of Deere & Company, OGE Energy Corp. and Wintrust Financial Corporation. In
the last five years, Ms. Talton served as a director of ACCO Brands Corporation.
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DIRECTOR COMPENSATION

Overview of Non-Employee Director Compensation

The Company uses a combination of cash and stock-based compensation to attract and retain qualified candidates to
serve on the Board, as described below. Members of the Board who are employees of the Company are not
compensated for services on the Board or any of its Committees. We currently pay each non-employee director a base
retainer of $100,000 per year. Non-employee directors who serve as committee chairpersons receive annual additional
amounts as follows:

Audit Committee Chair— $25,000

€Compensation Committee Chair— $20,000

Corporate Governance and Nominating Committee Chair— $20,000
Corporate Social Responsibility Committee Chair— $15,000

Ms. Ward, who will retire as the Chairman of the Board and as a director on the date of the Annual Meeting, received
an additional annual retainer of $475,000 for her service as Chairman of the Board, due to her incremental
responsibilities, which included:

€ngaging frequently with management on significant transformational issues;

Serving as a chief advisor to the Company’s information technology group regarding enterprise solutions;
Mentoring and advising the CEO;

Managing the Board refreshment process, which involved the onboarding of five new directors and the retirement of
five directors during the two-year period ending with the Annual Meeting;

Participating in regular engagement with Sysco investors regarding matters of corporate governance; and

Managing the CEO transition.

Ms. Ward’s additional annual retainer for service as Chairman of the Board was paid quarterly in the form of “elected
shares” that were deferred as described below under “—Deferral of Shares.” See footnote 1 to the “Fiscal 2018 Director
Compensation” table below for a detailed discussion of the elected shares deferred by Ms. Ward. Mr. Bené, who will
succeed Ms. Ward as Chairman of the Board, will not receive additional compensation for his service as Chairman.

Each November, the Board grants approximately $160,000 in time vesting equity incentives to each of the
non-employee directors in the form of restricted stock awards. For fiscal 2018, the Board granted approximately
$160,000 in restricted stock awards that vest in full on the first anniversary of the grant date. See “Equity-Based
Awards to Non-Employee Directors” below for a description of the plan under which these awards were granted, the
“Fiscal 2018 Director Compensation” table below for detailed compensation information for fiscal 2018 for each of our
non-employee directors and “Stock Ownership—Stock Ownership Guidelines” below for a description of the stock
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ownership requirements applicable to our non-employee directors. In the event that the Sysco Corporation 2018
Omnibus Incentive Plan is approved by stockholders at the Annual Meeting, future grants of equity awards to the
non-employee directors, including any restricted stock awards, will be made pursuant to such plan.

Reimbursement of Expenses

All non-employee directors are entitled to receive reimbursements of expenses for all services as a director, including
committee participation or special assignments. Reimbursement for non-employee director travel may include
reimbursement of a portion of the cost of travel on private aircraft. Specifically, this includes reimbursement for
non-commercial air travel in connection with Sysco business, subject to specified maximums, provided that amounts
related to the purchase price of an aircraft or fractio