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(212) 403-1000
Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
the effective date of this Registration Statement and upon completion of the merger described in the enclosed consent
solicitation/prospectus.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer
Non-accelerated filer ~ Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class of to be offering price aggregate Amount of
securities to be registered registered per share offering price® registration fee>@
Common Stock, $1.00 par value per share 89,100,089 N/A $1,320,560,000.00 $170,088.13
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(1) Represents the estimated maximum number of shares of the Registrant s common stock estimated to be issued in
connection with the merger described herein. The number of shares of common stock represents the number of
shares of Registrant s common stock issuable in respect of USF Holding Corp. common stock issued as of March
29, 2014 and the estimated number of shares of the Registrant s common stock that holders of USF Holding Corp.
restricted stock awards and RSU awards will be entitled to receive at the effective time of the merger.

(2) Based on the sum of the aggregate book value of USF Holding Corp. equity securities and restricted stock awards
and RSU awards to be cancelled in the merger described herein as of March 29, 2014, the last practicable date
prior to the date of the filing of this registration statement, reduced by estimated cash to be paid per Rule 457(f)(3).
USF Holding Corp. is a private company and no market exists for its equity securities.

(3) Determined in accordance with Section 6(b) of the Securities Act and Rule 457(f)(2) and (3) thereunder at a rate
equal to $128.80 per $1.0 million of the proposed aggregate offering price or 0.0001288 of the proposed maximum
aggregate offering price.

(4) Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this consent solicitation statement/prospectus is not complete and may be changed. We may
not sell the securities discussed herein until the Registration Statement filed with the Securities and Exchange
Commission is effective. This consent solicitation statement/prospectus is not an offer to sell these securities and
it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION DATED AUGUST 7, 2014

CONSENT SOLICITATION STATEMENT OF USF HOLDING CORP. PROSPECTUS OF SYSCO CORPORATION

,2014
To Stockholders of USF Holding Corp.:

As you may be aware, USF Holding Corp. (which we refer to as USF) entered into an Agreement and Plan of Merger,
dated as of December 8, 2013 (which we refer to as the merger agreement), among Sysco Corporation (which we refer
to as Sysco) and two of Sysco s wholly owned subsidiaries, pursuant to which, through a series of mergers, USF will
become a wholly owned subsidiary of Sysco (which we collectively refer to as the merger).

The aggregate purchase price paid by Sysco will consist of $500 million in cash and approximately 89.1 million
shares of Sysco s common stock, subject to downward adjustment pursuant to the merger agreement (which we refer to
as the merger consideration). The precise amount of the aggregate merger consideration and the resulting per share
merger consideration will not be known until shortly before the closing of the merger.

Sysco s common stock is traded on the New York Stock Exchange under the symbol SYY. On December 6, 2013, the
last trading day prior to the announcement of the merger, the last reported sale price of Sysco common stock on the
NYSE was $34.31. On , 2014, the most recent practicable date prior to the printing of this consent solicitation
statement/prospectus, the last reported sale price of Sysco common stock on the NYSE was $ . We urge you to
obtain current stock price quotations for Sysco common stock from a newspaper, the internet or your broker.

The USF board of directors has carefully considered the merger and the terms of the merger agreement and has
determined that the merger and the merger agreement are fair, advisable and in the best interest of USF and its
stockholders. Accordingly, the USF board of directors has unanimously approved the merger and the merger
agreement. However, the approval of USF stockholders holding a majority of the outstanding USF common stock is
required for the merger to close, and you are being sent this document to ask you to adopt and approve the merger
agreement and the merger by executing and returning the written consent furnished with this consent solicitation
statement/prospectus. No vote of Sysco stockholders is required to complete the merger.

Certain stockholders of USF, representing approximately 98% of the outstanding shares of USF common stock, have

entered into a voting agreement with Sysco under which they have agreed to execute and return consents with respect
to their shares of USF common stock adopting and approving the merger agreement and the merger. Therefore, under
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the voting agreement, we expect to receive a number of consents sufficient to satisfy the majority approval
requirement described above.

The USF board of directors has set July 23, 2014 as the record date for determining holders of USF common stock
entitled to execute and deliver written consents with respect to this solicitation. If you are a record holder of
outstanding USF common stock on that date, you are urged to complete, date and sign the enclosed written consent
and promptly return it to USF. See Solicitation of Written Consents.

We encourage you to read carefully this consent solicitation statement/prospectus and the documents
incorporated by reference into this consent solicitation statement/prospectus in their entirety, including the
section entitled _Risk Factors beginning on page 22.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under this consent solicitation statement/prospectus, or determined if
this consent solicitation statement/prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

This consent solicitation statement/prospectus is dated , 2014, and is first being mailed to USF stockholders
on or about ,2014.

John A. Lederer
President and Chief Executive Officer

Index to Financial Statements 6
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USF Holding Corp.
9399 W. Higgins Rd.
Rosemont, Illinois 60018
Notice of Solicitation of Written Consent
To Stockholders of USF Holding Corp.:

Pursuant to an Agreement and Plan of Merger, dated as of December 8, 2013 (which we refer to as the merger
agreement), among Sysco Corporation (which we refer to as Sysco), Scorpion Corporation I, Inc., a wholly owned
subsidiary of Sysco (which we refer to as Merger Sub One), Scorpion Company II, LLC, a wholly owned subsidiary
of Sysco (which we refer to as Merger Sub Two) and USF Holding Corp. (which we refer to as USF), Merger Sub
One will be merged with and into USF, with USF continuing as the surviving corporation and a wholly owned
subsidiary of Sysco, immediately followed by the merger of USF with and into Merger Sub Two, with Merger Sub
Two continuing as the surviving entity and a wholly owned subsidiary of Sysco (which we collectively refer to as the
merger).

This consent solicitation statement/prospectus is being delivered to you on behalf of the USF board of directors to
request that holders of USF common stock as of the record date of July 23, 2014 execute and return written consents
to adopt and approve the merger agreement and the merger.

This consent solicitation statement/prospectus describes the proposed merger and the actions to be taken in connection
with the merger and provides additional information about the parties involved. Please give this information your
careful attention. A copy of the merger agreement is attached as Annex A to this consent solicitation
statement/prospectus.

A summary of the appraisal rights that may be available to you is described in Appraisal Rights. Please note that if
you wish to exercise appraisal rights you must not sign and return a written consent approving the merger, or a
consent that fails to indicate a decision on the proposal. However, so long as you do not return a consent form at all, it

is not necessary to affirmatively vote against or disapprove the merger. In addition, you must take all other steps
necessary to perfect your appraisal rights.

The USF board of directors has carefully considered the merger and the terms of the merger agreement and
has determined that the merger and the merger agreement are fair, advisable and in the best interests of USF

and its stockholders.

Please complete, date and sign the written consent furnished with this consent solicitation statement/prospectus
and return it promptly to USF by one of the means described in Solicitation of Written Consents.

By Order of the Board of Directors,

Table of Contents 7
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Juliette W. Pryor
General Counsel and Chief Compliance
Officer
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ADDITIONAL INFORMATION

This document, which forms part of a registration statement on Form S-4 filed by Sysco with the Securities and
Exchange Commission, which we refer to as the SEC, constitutes a prospectus of Sysco under Section 5 of the
Securities Act of 1933, as amended, which we refer to as the Securities Act, with respect to the shares of Sysco
common stock to be issued to USF stockholders pursuant to the merger agreement. This document also constitutes a
consent solicitation statement of USF with respect to the proposal to adopt the merger agreement.

This consent solicitation statement/prospectus incorporates important business and financial information about Sysco
that is contained in documents filed with the SEC and that is not included in or delivered with this document. You
may obtain this information without charge through the SEC s website (www.sec.gov) or upon your written or oral
request from Sysco at www.sysco.com/investors, by emailing investor_relations @ corp.sysco.com or telephoning
(281) 584-2615. To ensure timely delivery, any request should be made no later than , 2014. For
additional details about where you can find information about Sysco, see Where You Can Find More Information.

Information on the internet websites of Sysco or USF, or any subsidiary of Sysco or USF, is not part of this document.
You should not rely on that information in deciding whether to approve the merger and adopt and approve the merger
agreement and the transactions contemplated thereby unless that information is in this document or has been
incorporated by reference into this document.

You should rely only on the information contained or incorporated by reference in this document. We have not
authorized anyone to provide you with different information. This document is dated , 2014. You should not
assume that information contained in this document is accurate as of any date other than that date. Neither the mailing
of this document to USF stockholders nor the issuance by Sysco of common stock in the merger will create any
implication to the contrary.

This consent solicitation statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to
buy, any securities, or the solicitation of a consent, in any jurisdiction in which or from any person to whom it
is unlawful to make any such offer or solicitation in such jurisdiction. Sysco has supplied all information relating
to Sysco contained or incorporated by reference in this document, and USF has supplied all information relating to
USF in this document.

Index to Financial Statements 12
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QUESTIONS AND ANSWERS

The following are some questions that you, as a stockholder of USF, may have regarding the merger and the merger
agreement, and brief answers to those questions. USF urges you to read carefully the remainder of this consent
solicitation statement/prospectus because the information in this section may not provide all the information that
might be important to you with respect to the merger. Additional important information is also contained in the
annexes and exhibits to, and the documents incorporated by reference in, this consent solicitation
statement/prospectus. See  Where You Can Find More Information.

Q: What is the proposed transaction?

A: USF has entered into an agreement with Sysco pursuant to which Sysco will acquire USF on the terms and subject
to the conditions set forth in the merger agreement. The merger will take place in two steps. First, Merger Sub One, a
wholly owned subsidiary of Sysco, will merge with and into USF, with USF continuing as a wholly owned subsidiary
of Sysco. Second, USF will merge with and into Merger Sub Two, a wholly owned subsidiary of Sysco, immediately
following the initial merger, with Merger Sub Two surviving the second merger as a wholly owned subsidiary of
Sysco. Except as the context otherwise requires, we refer herein to the initial merger and the second merger together
as the merger. In connection with the merger, Sysco will also assume or refinance all of USF s outstanding debt.

The merger agreement is included as Annex A to this consent solicitation statement/prospectus. It is the legal
document that governs the merger.

Q: Who is soliciting my written consent?

A: The USF board of directors is providing these consent solicitation materials to you. These materials also constitute
a prospectus with respect to the Sysco common stock issuable to USF stockholders in connection with the merger.

Q: What am I being asked to approve?
A: You are being asked to adopt and approve the merger agreement and the merger.
Q: Who is entitled to give a written consent?

A: The USF board of directors has set July 23, 2014 as the record date for determining holders of shares of USF
common stock entitled to execute and deliver written consents with respect to this solicitation. Holders of USF
common stock on the record date will be entitled to give or withhold a consent using the written consent furnished
with this consent solicitation statement/prospectus. If you are a USF stockholder on the record date and you are
entitled to vote on the proposal, you will be able to give or withhold consent with respect to the proposal.

Q: What will I receive in the merger?

A: Under the merger agreement, Sysco will pay to USF common stockholders and equity award holders an aggregate
amount equal to approximately 89.1 million shares of Sysco common stock and $500 million in cash, subject to
reduction pursuant to the terms of the merger agreement. See The Merger Agreement Merger Consideration; Purchase
Price Adjustments. The precise amount of the aggregate merger consideration and the resulting per share merger
consideration will not be known until shortly before the closing of the merger.

Index to Financial Statements 13
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The aggregate merger consideration will be allocated among USF s outstanding common stock and equity awards.
Each outstanding USF restricted stock award and RSU award will fully vest upon closing of the merger and will
convert into the right to receive the merger consideration on the same basis as the outstanding shares of
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USF common stock. Each outstanding USF option and equity appreciation right, which we refer to as an EAR, will
fully vest at closing and will convert into the right to receive an amount in cash approximately equal to the difference
between the value of the per share merger consideration and the exercise price of the respective option or EAR. The
exact amount of the consideration to be paid to each holder of USF common stock or equity awards will vary,
depending on the total purchase price and the number of shares and equity awards outstanding at the time of closing of
the merger. For illustrative purposes only, if there were no adjustments to the aggregate merger consideration and the
capitalization of USF at closing was the same as on August 4, 2014, the most recent practicable date before the
mailing of this consent solicitation statement/prospectus, each USF stockholder or holder of a USF restricted stock
award or RSU award would receive $0.93 in cash and 0.1939 shares of Sysco common stock per share of USF
common stock and the holder of each USF option or EAR would receive an amount in cash equal to $7.91 minus the
relevant exercise price of such option or EAR. If there were adjustments to the aggregate merger consideration
resulting in a reduction of approximately 2.0 million shares of Sysco common stock, to 87.1 million shares of Sysco
common stock, and of $10 million, to $490 million in cash, and the capitalization of USF at closing was the same as
August 4, 2014, each USF stockholder or holder of a USF restricted stock award or Restricted Stock Unit, which we
refer to as an RSU, award would receive $0.92 in cash and 0.1894 shares of Sysco common stock per share of USF
common stock and the holder of each USF option or EAR would receive an amount in cash equal to $7.74 minus the
relevant exercise price of such option or EAR.

Q: What is the recommendation of the USF board of directors?

A: The USF board of directors has determined that the merger agreement and the merger are advisable and fair to and
in the best interests of USF and its stockholders, and unanimously recommends that USF s stockholders adopt and
approve the merger agreement and the merger.

Q: What stockholder consent is required to approve the merger?

A: We cannot complete the merger unless USF stockholders adopt and approve the merger agreement and the merger.
Adoption and approval of the merger agreement and the merger require the approval of the holders of a majority of the
outstanding shares of USF common stock.

Certain stockholders of USF, representing approximately 98% of the outstanding shares of USF common stock, have
entered into a voting agreement with Sysco under which they have agreed to execute and return consents with respect
to their shares of USF common stock adopting and approving the merger agreement and the merger. Therefore, under
the voting agreement, we expect to receive consents representing a sufficient number of shares to satisfy the majority
approval requirement described above.

As of the record date, all directors and executive officers of USF as a group owned and were entitled to grant consents
with respect to 2,606,799 shares of USF common stock, or approximately 0.57% of the issued and outstanding shares
of USF common stock on that date. USF currently expects that its directors and executive officers will deliver written
consents in favor of the adoption and approval of the merger agreement and the merger.

Q: How can I return my written consent?
A: If you hold shares of USF common stock as of the record date for granting written consent and you wish to submit

your consent, you must fill out the enclosed written consent, date and sign it, and promptly return it to USF. Once you
have completed, dated and signed your written consent, deliver it to USF by faxing your written consent to USF
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Holding Corp., Attention: Juliette Pryor, General Counsel and Chief Compliance Officer at (847) 720-1761, by
emailing a .pdf copy of your written consent to legal @usfoods.com, or by mailing your written consent to USF
Holding Corp. at 9399 W. Higgins Road, Suite 500, Rosemont, IL, 60018, Attention: Juliette Pryor, General Counsel
and Chief Compliance Officer. USF will not be holding a stockholders meeting to consider this proposal, and
therefore you will be unable to vote in person by attending a stockholders meeting.
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Q: What happens if I do not return my written consent?

A: If you are a record holder of shares of USF common stock and you do not return your written consent, that will
have the same effect as a vote against the proposal to adopt and approve the merger agreement and the merger.

Q: What if I am a record holder and I do not indicate a decision with respect to the proposal?

A: If you are a record holder and you return a signed written consent without indicating your decision on a proposal,
you will have given your consent to adopt and approve the merger agreement and the merger.

Q: What is the deadline for returning my written consent?

A: The USF board of directors has set , 2014 as the targeted final date for receipt of written consents, which is
the date on which USF expects to receive consents under the Voting Agreement. USF reserves the right to extend the
final date for receipt of written consents beyond , 2014. Any such extension may be made without notice to
USF stockholders. Once a sufficient number of consents to adopt and approve the merger agreement and the merger
have been received, the consent solicitation will conclude.

Q: Can I change or revoke my written consent?

A: Yes. If you are a record holder on the record date of shares of USF common stock, you may change or revoke your
consent to a proposal at any time before the consents of a sufficient number of shares to approve and adopt such
proposal have been filed with the corporate secretary of USF. If you wish to change or revoke your consent before that
time, you may do so by sending in a new written consent with a later date by one of the means described in the section
entitled Solicitation of Written Consents Submission of Consents, or delivering a notice of revocation to the corporate
secretary of USF.

Q: Can I exercise appraisal rights?

A: If you are a USF stockholder who does not approve the merger via written consent, you may, by strictly complying
with Section 262 of the Delaware General Corporation Law, be entitled to the appraisal rights described therein.
Section 262 of the Delaware General Corporation Law is attached to this consent solicitation statement/prospectus as
Annex C. Failure to follow precisely any of the statutory procedures set forth in Annex C may result in the loss or
waiver of appraisal rights under Delaware law. Delaware law requires that, among other things, you send a demand
for appraisal to the surviving company in the merger after receiving a notice from Sysco or USF that appraisal rights
are available to you, which notice will be sent to non-consenting stockholders in the future. This consent
solicitation/prospectus is not intended to constitute such a notice. Do not send in your demand prior to mailing
of such notice because any demand for appraisal made prior to your receipt of such notice may not be effective
to perfect your rights. See Appraisal Rights.

Q: What are the material United States federal income tax consequences of the merger?
A: The merger is intended to qualify for U.S. federal income tax purposes as a reorganization within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended (the Code ). Assuming that the merger does qualify

as a reorganization for U.S. federal income tax purposes, a U.S. holder of shares of USF common stock generally will
recognize gain (but not loss) in an amount not to exceed the cash received as part of the merger consideration and will
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recognize gain or loss with respect to any cash received in lieu of fractional shares of Sysco common stock. See
Material United States Federal Income Tax Consequences of the Merger.

Q: When do you expect to complete the merger?
A: We anticipate that we will complete the merger either late in the third quarter or during the fourth quarter of this
calendar year. However, we cannot assure you when or if the merger will occur. We must first obtain the requisite

approval of USF stockholders and satisfy other conditions, including regulatory clearances and approvals, before we
can complete the merger.
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Q: Whom should I contact if I have questions?
A: If you have questions about the merger or the process for returning your written consent, or if you need additional

copies of this document or a replacement written consent, please contact: USF Holding Corp., Attention: Juliette
Pryor, General Counsel and Chief Compliance Officer, 9399 W. Higgins Road, Rosemont, IL 60018.
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SUMMARY

This summary highlights selected material information from this consent solicitation statement/prospectus and may
not contain all of the information that is important to you. To understand the merger agreement fully and for a more
complete description of the legal terms of the merger, you should carefully read the entire documents to which we
have referred you, including the complete merger agreement included with this consent solicitation
statement/prospectus as Annex A. See  Where You Can Find More Information.

Parties to the Merger Agreement
USF Holding Corp.

USF, through its operating subsidiary, US Foods, Inc., is a leading foodservice distributor, with approximately $22
billion in net sales for fiscal year 2013. US Foods provides a link between over 5,000 suppliers and its 200,000
foodservice customers nationwide. US Foods offers an array of food and non-food products with approximately
350,000 stock-keeping units or SKUs as well as value-added distribution services. US Foods has also developed a
private label product portfolio representing approximately 30,000 SKUs and approximately $7 billion in net sales in
fiscal year 2013. In addition, many of US Foods customers depend on it for business functions such as product
selection, menu preparation and costing strategies.

USF common stock is not listed on an exchange or quoted on any automated services, and there is no established
trading market for shares of USF common stock.

USF is organized under the laws of Delaware. The address and telephone number of USF s principal executive offices
are 9399 W. Higgins Road, Suite 500, Rosemont, IL. 60018 and (847) 720-8000.

Sysco Corporation

Sysco Corporation, acting through its subsidiaries and divisions, is the largest North American distributor of food and
related products primarily to the foodservice or food-away-from-home industry. Sysco provides products and related
services to approximately 425,000 customers, including restaurants, healthcare and educational facilities, lodging
establishments and other foodservice customers.

Sysco Corporation is organized under the laws of Delaware. Sysco s common stock (NYSE: SYY) is listed on the New
York Stock Exchange, which we refer to as the NYSE. The address and telephone number of Sysco s principal
executive offices are 1390 Enclave Parkway, Houston, TX 77077-2099 and (281) 584-1390.

Scorpion Corporation I, Inc.

Scorpion Corporation I, Inc., which we refer to as Merger Sub One, is a Delaware corporation, and a wholly owned
subsidiary of Sysco formed solely for the purpose of implementing the merger. It has not carried on any activities or
operations to date, except for those activities incidental to its formation and undertaken in connection with the

transactions contemplated by the merger agreement.

The address and telephone number of the principal executive offices of Scorpion Corporation I, Inc. are 1390 Enclave
Parkway, Houston, TX 77077-2099 and (281) 584-1390.
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Scorpion Company II, LLC

Scorpion Company II, LLC, which we refer to as Merger Sub Two, is a Delaware company and a wholly owned
subsidiary of Sysco formed solely for the purpose of implementing the merger. It has not carried on any
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activities or operations to date, except for those activities incidental to its formation and undertaken in connection with
the transactions contemplated by the merger agreement.

The address and telephone number of the principal executive offices of Scorpion Company II, LLC are 1390 Enclave
Parkway, Houston, TX 77077-2099 and (281) 584-1390.

The Merger
The Merger

At the effective time of the merger, Merger Sub One will merge with and into USF, so that USF, as the surviving
corporation, will become a wholly owned subsidiary of Sysco. Immediately thereafter, USF will merge with and into
Merger Sub Two, with Merger Sub Two continuing as the surviving company in the merger. We refer to Merger Sub
One and Merger Sub Two together as the merger subs. We refer to the two mergers collectively as the merger.

Under the merger agreement, Sysco will pay to USF common stockholders and equity award holders an aggregate
amount equal to approximately 89.1 million shares of Sysco common stock and $500 million in cash, in each case
subject to reduction pursuant to the terms of the merger agreement. See The Merger Agreement Merger Consideration;
Purchase Price Adjustments. The precise amount of the aggregate merger consideration and the resulting per share
merger consideration will not be known until shortly before the closing of the merger.

The aggregate merger consideration will be allocated among USF s outstanding common stock and equity awards. The
exact amount of the consideration to be paid to each holder of USF common stock or equity awards will vary,
depending on the total purchase price and the number of shares and equity awards outstanding at the time of the
closing of the merger.

For illustrative purposes only, if there were no adjustments to the aggregate merger consideration and the
capitalization of USF at closing was the same as on August 4, 2014, the most recent practicable date before the
mailing of this consent solicitation statement/prospectus, each USF stockholder or holder of a USF restricted stock
award or RSU award would receive $0.93 in cash and 0.1939 shares of Sysco common stock per share of USF
common stock and the holder of each USF option or EAR would receive an amount in cash equal to $7.91 minus the
relevant exercise price of such option or EAR. If there were adjustments to the aggregate merger consideration
resulting in a reduction of approximately 2.0 million shares of Sysco common stock, to 87.1 million shares of Sysco
common stock, and of $10 million, to $490 million in cash, and the capitalization of USF at closing was the same as
on August 4, 2014, each USF stockholder or holder of a USF restricted stock award or RSU award would receive
$0.92 in cash and 0.1894 shares of Sysco common stock per share of USF common stock and the holder of each USF
option or EAR would receive an amount in cash equal to $7.74 minus the relevant exercise price of such option or
EAR. See The Merger Agreement Allocation of Aggregate Merger Consideration.

Treatment of USF Equity Awards

Each outstanding USF restricted stock award and RSU award will fully vest upon closing of the merger and will
convert into the right to receive the merger consideration on the same basis as the outstanding shares of USF common
stock. Each outstanding USF option and EAR will fully vest at closing and will convert into the right to receive an
amount in cash approximately equal to the difference between the value of the per share merger consideration and the
exercise price of the respective option or EAR. See The Merger Agreement Treatment of USF Equity Awards.
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USF s Reasons for the Merger

The USF board of directors has unanimously approved the merger and the merger agreement. The USF board of
directors reviewed several factors in reaching its decision to approve the merger and the merger
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agreement and believes that the merger is advisable and fair to and in the best interests of USF and its stockholders.
See The Merger USF s Reasons for the Merger; Recommendations of the USF Board.

Recommendation of the Board of Directors of USF

The USF Board recommends that USF stockholders adopt and approve the merger agreement and the merger by
executing and delivering the written consent furnished with this consent solicitation/prospectus. The USF Board
believes the merger consideration to USF stockholders is fair, advisable and in the best interests of USF and its
stockholders. See The Merger USF s Reasons for the Merger; Recommendation of the USF Board.

Interests of Certain Executive Officers of Sysco in the Merger

Certain of the executive officers of Sysco have interests in the merger that may be different from, or in addition to, the
interests of Sysco stockholders generally.

These interests include the following:

In light of their respective efforts in connection with the execution of the merger agreement, certain of
Sysco s executive officers received cash awards following the execution of the merger agreement.

In recognition of their respective contributions and ongoing efforts related to the planning of the integration
of Sysco and USF, certain of Sysco s executive officers were granted cash incentive awards, the receipt of
which is conditioned generally upon (a) the closing of the merger, (b) the approval of a definitive integration
plan, (c) successful completion of the project objectives for the executive officer s assigned role, and (d) the
executive officer s employment in good standing with Sysco on the date that the merger closes (unless the
executive officer retires on or after December 31, 2014, is at least 55 years of age, and has no less than 10
years of service with Sysco).

For more information pertaining to the interests of certain Sysco executive officers in the merger, see the section

entitled The Merger Interests of Certain Executive Officers of Sysco in the Merger.

Interests of Directors and Executive Officers of USF in the Merger

The directors and executive officers of USF have certain interests in the merger that may be different from, or in
addition to, the interests of USF stockholders generally. The members of the USF board of directors were aware of
these interests and considered them, among other matters, in approving the merger agreement and the merger and in

determining to recommend to USF stockholders to adopt and approve the merger agreement and the merger.

These interests include the following:

Each outstanding USF restricted stock award and RSU award will fully vest upon the closing of the merger
and will convert into the right to receive the merger consideration on the same basis as the outstanding
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shares of USF common stock. Each outstanding USF option will fully vest upon the closing of the merger
and will convert into the right to receive an amount in cash approximately equal to the excess, if any, of the
value of the per share merger consideration upon the closing of the merger over the exercise price of the
respective USF option.

USF s executive officers are parties to severance agreements that provide for cash severance payments and
benefits in the event of certain terminations of employment.

USF has awarded transaction and retention bonus opportunities to certain employees of USF, including
certain executive officers. Transaction bonuses are payable on the closing date of the merger, so long
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as the employee remains employed through such date or experiences an earlier qualifying termination of
employment. Retention bonuses are payable on the later of (x) December 31, 2014 and (y) 180 days after the
closing of the merger, so long as the employee remains employed through such date; however, if the
employee experiences a qualifying termination of employment after the closing of the merger but before the
date the retention bonus would otherwise be paid, the employee will receive the retention bonus upon the
date of the employee s termination of employment.

The chief executive officer of USF may grant, in his discretion, additional cash bonuses to employees of
USF, including executive officers other than himself, in an aggregate amount not to exceed $3,000,000.

Sysco has agreed to pay a prorated portion of the annual bonus otherwise due in respect of the USF fiscal
year in which closing of the merger occurs to USF employees who participate in the annual bonus plan of
USF, including the executive officers.

Sysco has agreed to pay each employee of USF who is not covered by a collective bargaining agreement,
including the executive officers, from the closing of the merger through December 31, 2014, base salary or
wages that are the same as those provided as of immediately prior to the closing date.

USF s directors and executive officers are entitled to continued indemnification and insurance coverage under
the merger agreement.

As of the record date, all directors and executive officers of USF as a group owned and were entitled to grant
consents with respect to 2,606,799 shares of USF common stock, or approximately 0.57% of the issued and
outstanding shares of USF common stock on that date. USF currently expects that its directors and executive
officers will deliver written consents in favor of the adoption and approval of the merger agreement and the
merger.
For more information pertaining to the interests of certain USF stockholders, executive officers and directors in the
merger, see the sections entitled The Merger Interests of Directors and Executive Officers of USF in the Merger and
Principal Stockholders of USF.

Board of Directors and Management

Pursuant to the stockholders agreement, Sysco has agreed to increase the size of the Sysco board of directors by two
members at the consummation of the merger, and certain of USF s primary stockholders will be entitled to designate
candidates for appointment to the additional seats on the terms and conditions set forth in the stockholders agreement.
See Stockholders Agreement.

Comparison of the Rights of Stockholders of Sysco and USF

If USF stockholders approve the merger and exchange their stock for Sysco stock and cash, they will become Sysco
stockholders and will have rights different from those they currently have as USF stockholders. See Comparison of
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Rights of Stockholders.

The Merger Agreement

The merger agreement is attached as Annex A to this consent solicitation statement/prospectus. USF and Sysco
encourage you to read the merger agreement carefully in its entirety, as well as the section of this consent solicitation

statement/prospectus entitled The Merger Agreement. The merger agreement is the principal document governing the
merger and the related transactions.
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Conditions to the Merger

USF and Sysco currently anticipate that the transaction will close either late in the third quarter or during the fourth
quarter of this calendar year, subject to receipt of the required USF stockholder approval and required regulatory
approvals and the satisfaction or waiver of the other conditions to the merger in the merger agreement.

The obligation of each of USF and Sysco to complete the merger is subject to the satisfaction or waiver of a number
of customary conditions, including the following:

the approval of the merger by USF stockholders;

the waiting period (including any extension thereof) applicable to the consummation of the merger under the
Hart-Scott-Rodino ( HSR ) Act having terminated or expired without the imposition of a burdensome
condition;

the absence of any law or injunction that restrains, enjoins or otherwise prohibits the consummation of the
merger;

the accuracy of the other party s representations and warranties, subject to certain standards, including
materiality and material adverse effect qualifications;

the other party having performed or complied with, in all material respects, their obligations under the
merger agreement required to be performed or complied with prior to the closing of the merger; and

the effectiveness of the registration statement on Form S-4 of which this consent solicitation
statement/prospectus forms a part.
In addition, USF s obligation to complete the merger is subject to the satisfaction or waiver of the following:

the authorization for listing on the NYSE, subject to official notice of issuance, of the shares of Sysco
common stock that will be issued or reserved for issuance pursuant to the merger agreement; and

receipt by USF of an opinion from its counsel, dated as of the closing date, to the effect that, on the basis of
certain facts, representations and assumptions set forth as referred to in such opinion, the merger will qualify
as a reorganization within the meaning of Section 368(a) of the Code.

See The Merger Agreement Conditions to the Consummation of the Merger.
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Termination of the Merger Agreement

Either Sysco or USF may terminate the merger agreement prior to the closing date, before or after USF stockholder
approval has been received, for the following reasons:

by mutual written consent;

if the closing of the merger does not occur on or before March 8, 2015, with certain permitted extensions of
such date by either party if all conditions to closing other than the receipt of regulatory approvals have been
satisfied, for 60 days at a time, up to September 8, 2015;

if the other party materially breaches its representations or warranties or fails to perform its covenants, and
such breach is not cured, or is not capable of being cured, within a designated period after receipt of a notice
of breach; or

if there is a law that makes consummation of the merger illegal or if any government authority issues an
order or takes any other action permanently restraining, enjoining or otherwise prohibiting the merger.

-10-
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See The Merger Agreement Termination of the Merger Agreement and Termination Fee.
Termination Fee

Generally, if the merger agreement is terminated by either party as a result of failure to obtain the required regulatory
approvals, Sysco must pay USF a termination fee of $300 million, payable within two business days after written
notice of such termination.

Non-Solicitation by USF of Alternative Proposals

USF and its subsidiaries and representatives may not solicit, initiate, knowingly encourage or assist, or respond to the
submission of any proposal or offer, or participate in or provide information to any person with respect to any
liquidation, dissolution or recapitalization, merger or consolidation, acquisition or purchase of all or a significant
portion of the assets or equity of USF or its subsidiaries or any similar transaction or business combination.

See The Merger Agreement Covenants.
Accounting Treatment of the Merger

Sysco and USF prepare their financial statements in accordance with accounting principles generally accepted in the
United States, which we refer to as GAAP. The merger will be accounted for in accordance with FASB ASC Topic
805, Business Combinations, with Sysco considered as the accounting acquirer and USF as the accounting acquiree.
Accordingly, consideration to be given by Sysco to complete the merger with USF will be allocated to assets and
liabilities of USF based on their estimated fair values as of the completion date of the merger, with any excess
purchase price being recorded as goodwill.

Material United States Federal Income Tax Consequences

The merger is intended to qualify as a reorganization within the meaning of Section 368(a) of the Code. It is a
condition to the completion of the merger, which condition is waivable by USF, that USF receive a written opinion
from its counsel to the effect that the merger will so qualify. Assuming that the merger does qualify as a
reorganization for U.S. federal income tax purposes, a U.S. holder of shares of USF common stock generally will
recognize gain (but not loss) in an amount not to exceed the cash received as part of the merger consideration and will
recognize gain or loss with respect to any cash received in lieu of fractional shares of Sysco common stock. USF
stockholders should consult their tax advisors for a full understanding of all of the tax consequences of the
merger to them.

See Material United States Federal Income Tax Consequences of the Merger.

Regulatory Approval

The merger is subject to certain filing requirements and applicable waiting periods under United States antitrust laws.
The Federal Trade Commission ( FTC ), the Department of Justice, a state attorney general or a private party may
challenge the merger at any time before or after it is completed. On January 17, 2014, Sysco and USF made

pre-merger notification filings under the HSR Act. The completion of the merger is conditioned upon the expiration or
termination of the HSR Act waiting period and receipt of all required antitrust clearances, consents and approvals. On
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February 18, 2014, Sysco and USF received a second request from the FTC for additional information with respect to
the merger and are complying with this request. Sysco and USF have also been notified that several state attorneys
general are investigating the merger under antitrust laws and Sysco and USF are cooperating with those state
investigations. See The Merger Regulatory Approvals.
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Appraisal Rights

Under the General Corporation Law of the State of Delaware, which we refer to as the DGCL, if you do not wish to
accept the consideration provided for in the merger agreement and the proposed merger is consummated, you have the
right (assuming all statutory conditions are met) to seek appraisal of your shares of USF common stock and to receive
payment in cash for the fair value of your USF common stock as determined by the Delaware Court of Chancery. To
exercise your appraisal rights, you must (among other things) submit a written demand for appraisal to USF or to the
surviving company in the merger, as applicable, within 20 days after the date of mailing of a separate notice that will
be mailed to non-consenting stockholders following USF s receipt of the requisite written consents. The demand for
appraisal must not be sent prior to the date of such separate notice; under Delaware case law, a demand
submitted prior to the date of the notice may not be effective to perfect your appraisal rights. Only the
stockholder of record may submit a demand for appraisal; therefore, if your shares are not registered in your name,
you will not be able to take these steps yourself, but must have them done by the record holder. To preserve your right
to demand appraisal of your shares, you must not submit a written consent approving the proposal to adopt the merger
agreement, or otherwise consent to or vote FOR the proposal to adopt the merger agreement, and you must not submit
a written consent form that fails to indicate a decision, as such a consent form will be treated as an approval. However,
so long as you do not return a consent form at all, it is not necessary to affirmatively vote against or disapprove the
merger. In addition, you must hold your shares continuously through the effective date of the proposed merger, meet
other statutory conditions and take all other steps to perfect your appraisal right, which are not all listed here. A copy
of the relevant statute, Section 262 of the DGCL, is appended to this consent solicitation statement/prospectus as
Annex C for information purposes only. This consent solicitation statement/prospectus is not intended to constitute the
notice of appraisal rights under Section 262. See Appraisal Rights.

Solicitation of Written Consents

Adoption and approval of the merger agreement and the merger requires the approval of the holders of a majority of
the outstanding shares of USF common stock. See Solicitation of Written Consents.

No stockholder approval of Sysco is required by the merger agreement or applicable law.
Voting Agreement

Following the execution of the merger agreement, certain stockholders of USF, who collectively hold approximately
98% of the outstanding shares of USF common stock, entered into a voting agreement with Sysco pursuant to which
they have agreed to execute and return consents with respect to their shares of USF common stock adopting and
approving the merger agreement and the merger. The voting agreement provides for a sufficient number of consents to
be executed and delivered by such holders that would suffice to constitute effective adoption and approval of the
merger agreement and the merger. See Principal Stockholders of USF.

Risk Factors
In evaluating the merger, merger agreement and transactions contemplated thereby, you should carefully read this

consent solicitation statement/prospectus, the documents incorporated by reference into this consent solicitation
statement/prospectus and especially consider the factors discussed in the section entitled Risk Factors.
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SELECTED HISTORICAL FINANCIAL DATA OF SYSCO

The following selected financial information is intended to aid you in understanding certain financial aspects of Sysco.
The annual historical information for Sysco set forth below is derived from its audited consolidated financial
statements as of and for fiscal years 2009 through 2013. The information for Sysco as of and for the 39 weeks ended
March 30, 2013 and March 29, 2014 set forth below is derived from its unaudited consolidated interim financial
statements. The unaudited financial statements include all adjustments, consisting of normal recurring adjustments,
that the management of Sysco considers necessary for a fair presentation of the financial position and results of
operations for such periods in accordance with GAAP.

The information regarding Sysco that is set forth below is only a summary and should be read together with Sysco s
historical consolidated financial statements and related notes. Sysco s fiscal year ends on the Saturday nearest to
June 30th, This resulted in a 52-week year ending on June 29, 2013 for fiscal 2013, June 30, 2012 for fiscal
2012, July 2, 2011 for fiscal 2011 and June 27, 2009 for fiscal 2009. Sysco s fiscal year ending July 3, 2010 for fiscal
2010, contained 53 weeks. Sysco s historical consolidated financial statements and related notes are contained in its
Annual Report on Form 10-K for the year ended June 29, 2013 and its Quarterly Report on Form 10-Q for the quarter
ended March 29, 2014, as well as other information filed by Sysco with the SEC. See Where You Can Find More
Information.

The historical results set forth below and elsewhere in this consent solicitation statement/prospectus are not
necessarily indicative of the future performance of Sysco or USF. All amounts are in U.S. dollars.

39 Weeks
Ended Fiscal Years
March 29, March 30, 2010
2014 2013 2013 2012 2011 (53 weeks) 2009
(Unaudited)

Income (in thousands, except per
Statement: share data) (in thousands, except per share data)
Sales $34,229,720 $32,810,177 $44,411,233 $42,380,939 $39,323,489 $37,243,495 $36,853,330
Operating
income() 1,162,600 1,198,635 1,658,478 1,890,632 1,931,502 1,975,868 1,872,211
Earnings
before
income
taxes 1,075,091 1,108,950 1,547,455 1,784,002 1,827,454 1,849,589 1,770,834
Income
taxes 397,729 399,566 555,028 662,417 675,424 669,606 714,886
Net
earnings 677,362 709,384 992,427 1,121,585 1,152,030 1,179,983 1,055,948
Basic
earnings per
share:

$ 1.16 $ 121 $ 1.68 $ 191 $ 1.96 $ 1.99 $ 1.77
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Basic
earnings per
share

Diluted
earnings per
share:

Diluted
earnings per
share $ .15 $ 1.20
Dividends

declared per

common

share $ 86 $ .83

As of
March 29, March 30,
2014 2013
(Unaudited)

Balance

Sheet: (in thousands)

Total assets $ 13,138,264 $12,657,210
Long-term
debt

2,986,613 2,557,314

Index to Financial Statements

$ 1.67

$ 1.11

2013

$ 12,663,947

2,639,986

$ 1.90 $ 1.96 $ 1.99
$ 1.07 $ 1.03 $ .99
Fiscal Year Ends
2012 2011 2010

(in thousands)
$12,137,207 $11,427,190 $10,336,436
2,763,688

2,279,517 2,472,662
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$ 1.77

$ 94

2009

$10,160,321

2,467,486
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(1) Sysco s results have been impacted by a number of charges and adjustments during the periods presented within the
selected historical financial data. A summary of certain of these charges and adjustments and the impact on Sysco s
operating income is as follows:

39 Weeks Ended Fiscal Year
March 29, March 30, 2010
2014 2013 2013 2012 2011 (53 Weeks) 2009
(Unaudited)
(in thousands) (in thousands)

(Negative) / positive impact
Impact of restructuring executive
retirement plans $ (2,323) $ (17,608) $(20,990) $ $ $ $
Impact of multiemployer pension
charge (1,451) (43,201) (41,876) (21,899) (41,544) (2,944)
Impact of severance charges (5,109) (15,341) (23,206) (14,452) (8,735)
Impact of US Foods merger and
integration costs (36,769)
Impact of change in estimate of
self insurance (23,841)
Impact of contingency accrual (20,000)

Impact of facility closure charges (2,497) (1,974) (2,645)
Impact of corporate owned life

insurance 28,197 21,544
Impact of 53rd week 41,720
Impact of one-time

acquisition-related charge (5,998)

Total selected items impacting
operating income $(91,990) $ (78,124) $(94,715) $(36,351) $(22,082) $ 60,320 $

Market Values of Sysco Securities
Sysco s common stock is listed and quoted on the NYSE under the symbol SYY. The table below sets forth, for the

calendar quarters indicated, the high and low per share sale prices of Sysco common stock as reported by the NYSE
and cash dividends declared.

Dividends Declared
High Low Per Share
Fiscal Year Ended July 2, 2011
First Quarter $31.55 $27.13 0.25
Second Quarter 30.18 28.22 0.26
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Third Quarter

Fourth Quarter

Fiscal Year Ended June 30, 2012
First Quarter

Second Quarter

Third Quarter

Fourth Quarter

Fiscal Year Ended June 29, 2013
First Quarter

Second Quarter

Third Quarter

Fourth Quarter

Fiscal Year Ending June 28, 2014
First Quarter

Second Quarter

Third Quarter

Fourth Quarter
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30.54
32.76

31.73
29.62
31.18
30.20

3141
32.40
35.62
35.40

36.05
43.40
37.08

27.31
27.81

25.48
25.09
28.70
27.05

28.23
29.75
30.55
33.07

31.37
31.13
34.07

0.26
0.26

0.26
0.27
0.27
0.27

0.27
0.28
0.28
0.28

0.28

0.28
0.29
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