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DEAR STOCKHOLDER
Please join us for Performance Food Group Company’s Annual Meeting of Stockholders on:

FRIDAY, NOVEMBER 10, 2017
9:00 A.M., EASTERN TIME

AT THE OFFICES OF

MCGUIREWOODS LLP
GATEWAY PLAZA
800 EAST CANAL STREET
RICHMOND, VA 23219

Attached to this letter are a Notice of Annual Meeting of Stockholders and Proxy Statement, which describe the
business to be conducted at the meeting. This Proxy Statement and the enclosed proxy card and annual report are
first being sent to stockholders on or about September 29, 2017.

WE URGE YOU TO READ THE ACCOMPANYING MATERIALS REGARDING THE MATTERS TO BE VOTED ON AT
THE MEETING AND TO SUBMIT YOUR VOTING INSTRUCTIONS BY PROXY.

Whether or not you plan to attend the meeting, your vote is important to us. You may vote your shares by proxy:

OR BY COMPLETING, SIGNING
BY TELEPHONE AND PROMPTLY RETURNING A
PROXY CARD

ON THE INTERNET

a

You may also vote in person at the Annual Meeting.

We encourage you to vote by Internet, by telephone or by proxy card even if you plan to attend the Annual
Meeting. By doing so, you will ensure that your shares are represented and voted at the Annual Meeting.

Thank you for your continued support of Performance Food Group Company.

Sincerely,

)@7&4 /% g i«?—ﬂmd
Douglas M. Steenland George L. Holm
Chairman of the Board of Directors President and Chief Executive Officer

September 29, 2017
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Performance Food Group Company
Notice of Annual Meeting of Stockholders

TIME 9:00 a.m., Eastern Time, on Friday, November 10, 2017

PLACE McGuireWoods LLP
Gateway Plaza
800 East Canal Street
Richmond, Virginia 23219

ITEMS OF 1. To elect the three Class Il director nominees listed in the Proxy Statement.

BUSINESS To ratify the appointment of Deloitte & Touche LLP as our independent registered public

accounting firm for fiscal 2018.

3. To approve, in a non-binding advisory vote, the compensation paid to the named executive
officers.

4. To consider such other business as may properly come before the Annual Meeting and any
adjournments or postponements thereof.

RECORD You may vote at the Annual Meeting if you were a stockholder of record at the close of business on
DATE September 18, 2017.

VOTING BY To ensure your shares are voted, you may vote your shares over the Internet, by telephone or

PROXY by completing, signing and mailing the enclosed proxy card. Voting procedures are described
on the following page and on the proxy card.

By Order of the Board of Directors,

A. Brent King
Senior Vice President, Secretary and General Counsel

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER
MEETING TO BE HELD ON FRIDAY, NOVEMBER 10, 2017:

This Proxy Statement and our Annual Report are available free of charge on the Annual Report
and Proxy tab in the Financial Information section in the Investors section of our website
(http://investors.pfgc.com/financial-info/annual-report-proxy#tabs).
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Proxy Voting Methods

If at the close of business on September 18, 2017, you were a stockholder of record or held shares through a broker
or bank, you may vote your shares by proxy at the Annual Meeting. If you were a stockholder of record, you may
vote your shares over the Internet, by telephone or by mail, or you may vote in person at the Annual Meeting. You
may also revoke your proxies at the times and in the manners described in the General Information section of this
Proxy Statement. For shares held through a broker, bank or other nominee, you may submit voting instructions to
your broker, bank or other nominee. Please refer to information from your broker, bank or other nominee on how
to submit voting instructions.

If you are a stockholder of record, your vote must be received by 11:59 p.m., Eastern Time, on November 9,
2017 to be counted. If you hold shares through a broker, bank or other nominee, please refer to information
from your bank, broker or nominee for voting instructions.

To vote by proxy if you are a stockholder of record:

BY INTERNET

+ Go to the website www.proxyvote.com and follow the instructions, 24 hours a day, seven days a week.

« You will need the 16-digit number included on your proxy card to obtain your records and to create an
electronic voting instruction form.

BY TELEPHONE

« From a touch-tone telephone, dial 1-800-690-6903 and follow the recorded instructions, 24 hours a day,
seven days a week.

« You will need the 16-digit number included on your proxy card in order to vote by telephone.

BY MAIL
« Mark your selections on the proxy card.
« Date and sign your name exactly as it appears on your proxy card.

« Mail the proxy card in the enclosed postage-paid envelope provided to you.

YOUR VOTE IS IMPORTANT TO US. THANK YOU FOR VOTING.

3 WAYS TO VOTE YOUR PROXY*

INTERNET: WWW.PROXYVOTE.COM

. PHONE: 1-800-690-6903
.

MAIL

* PROXY VOTES MUST BE RECEIVED NO LATER THAN 11:59 P.M., EASTERN TIME, ON NOVEMBER 9, 2017.
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PERFORMANCE FOOD GROUP COMPANY
12500 West Creek Parkway
Richmond, Virginia 23238
Telephone: (804) 484-7700

PROXY STATEMENT
Annual Meeting of Stockholders
November 10, 2017

General Information

Why am I being provided with these materials?

We have delivered these proxy materials to you in connection with the solicitation by the Board of Directors (the
“Board” or “Board of Directors"”) of Performance Food Group Company of proxies to be voted at our Annual
Meeting of Stockholders to be held on November 10, 2017 (the "Annual Meeting”), and at any postponements or
adjournments of the Annual Meeting. You are invited to attend the Annual Meeting and vote your shares in person.
Except where the context requires otherwise, references to “the Company,” “we,” “us” and “our” refer to
Performance Food Group Company. Capitalized terms used but not defined herein have the meanings set forth in

our Annual Report on Form 10-K for the fiscal year ended July 1, 2017.

What am I voting on?
There are three proposals scheduled to be voted on at the Annual Meeting:
« Proposal No. 1: Election of the three Class II director nominees listed in this Proxy Statement.

« Proposal No. 2: Ratification of the appointment of Deloitte & Touche LLP as our independent registered
public accounting firm for fiscal 2018.

e Proposal No. 3: Approval, in a non-binding advisory vote, of the compensation paid to our named
executive officers.

Who is entitled to vote?

Stockholders as of the close of business on September 18, 2017 (the “Record Date"”) may vote at the Annual
Meeting. As of that date, there were 104,067,569 shares of common stock outstanding. You have one vote for each
share of common stock held by you as of the Record Date, including shares:

« Held directly in your name as “stockholder of record” (also referred to as “registered stockholder”);

« Held for you in an account with a broker, bank or other nominee (shares held in “street name")—Street
name holders generally cannot vote their shares directly and instead must instruct the brokerage firm,
bank or nominee how to vote their shares; and

« Held for you by us as restricted shares under either our 2007 Amended and Restated Management Option
Plan (the “2007 Management Option Plan”) or our 2015 Omnibus Incentive Plan.

THIS PROXY STATEMENT, TOGETHER WITH A FORM OF PROXY,
IS FIRST BEING SENT TO STOCKHOLDERS ON OR ABOUT SEPTEMBER 29, 2017.
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What constitutes a quorum?

The holders of record of a majority of the voting power of the issued and outstanding shares of capital stock
entitled to vote at the Annual Meeting must be present in person or represented by proxy to constitute a quorum
for the Annual Meeting. Abstentions and “broker non-votes” are counted as present for purposes of determining a
quorum.

What is a “broker non-vote”?

A broker non-vote occurs when shares held through a broker are not voted with respect to a proposal because

(1) the broker has not received voting instructions from the stockholder who beneficially owns the shares and

(2) the broker lacks the authority to vote the shares at its discretion. Under current New York Stock Exchange
("NYSE") interpretations that govern broker non-votes, Proposal Nos. 1 and 3 are considered non-routine matters,
and a broker will lack the authority to vote uninstructed shares at their discretion on such proposals. Proposal No. 2
is considered a routine matter, and a broker will be permitted to exercise its discretion to vote uninstructed shares
on this proposal.

How many votes are required to approve each proposal?

Under our Amended and Restated Bylaws (the “Bylaws”), directors are elected by a plurality vote, which means that
the three director nominees with the greatest number of votes cast, even if less than a majority, will be elected.
There is no cumulative voting.

For any other proposal being considered at the Annual Meeting, under our Bylaws, approval of the proposal
requires the vote of the holders of a majority of the voting power of the shares of stock present in person or
represented by proxy and entitled to vote on the subject matter. It is important to note that the proposals to ratify
the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for fiscal 2018
(Proposal No. 2) and to approve the compensation of our named executive officers (Proposal No. 3) are
non-binding and advisory. While the vote on executive compensation is advisory in nature and non-binding, the
Board will review the voting results and expects to take them into consideration when making future decisions
regarding executive compensation.

How are votes counted?

With respect to the election of directors (Proposal No. 1), you may vote “FOR" or "WITHHOLD" with respect to each
nominee. Votes that are "withheld” will have the same effect as an abstention and will not count as a vote “FOR" or
"AGAINST" a director because directors are elected by plurality voting. Broker non-votes will have no effect on the
outcome of Proposal No. 1.

With respect to the ratification of our independent registered public accounting firm (Proposal No. 2) and the
approval of the compensation of our named executive officers (Proposal No. 3), you may vote “FOR,” "AGAINST" or
"ABSTAIN.” For each of Proposal Nos. 2 and 3, abstentions will have the effect of a vote "against” the proposal. For
Proposal No. 3, broker non-votes will have no effect on the outcome of this proposal.

If you just sign and submit your proxy card without voting instructions, your shares will be voted in accordance with
the recommendation of the Board with respect to the three proposals and in accordance with the discretion of the
holders of the proxy with respect to any other matters that may be voted upon.

How does the Board recommend that I vote?
Our Board recommends that you vote your shares:
« "FOR" each of the director nominees set forth in this Proxy Statement.

« "FOR" the ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for fiscal 2018.

« "FOR" the approval, on a non-binding, advisory basis, of the compensation paid to our named executive
officers.
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Who will count the vote?

Representatives of Broadridge Financial Solutions, Inc. will tabulate the votes and act as inspectors of election.

How do I vote my shares without attending the Annual Meeting?

If you are a stockholder of record, you may vote by authorizing a proxy to vote on your behalf at the Annual
Meeting. Specifically, you may authorize a proxy:

« By Internet—If you have Internet access, you may submit your proxy by going to www.proxyvote.com and
by following the instructions on how to complete an electronic proxy card. You will need the 16-digit
number included on your proxy card in order to vote by Internet.

» By Telephone—If you have access to a touch-tone telephone, you may submit your proxy by dialing
1-800-690-6903 and by following the recorded instructions. You will need the 16-digit number included
on your proxy card in order to vote by telephone.

e By Mail—You may vote by mail by signing and dating the enclosed proxy card where indicated and by
mailing or otherwise returning the card in the postage-paid envelope provided to you. You should sign
your name exactly as it appears on the proxy card. If you are signing in a representative capacity (for
example, as guardian, executor, trustee, custodian, attorney or officer of a corporation), indicate your
name and title or capacity.

If you hold your shares in street name, you may submit voting instructions to your broker, bank or other nominee.
In most instances, you will be able to do this over the Internet, by telephone or by mail. Please refer to information
from your bank, broker or other nominee on how to submit voting instructions.

Internet and telephone voting facilities will close at 11:59 p.m., Eastern Time, on November 9, 2017, for the
voting of shares held by stockholders of record as of the Record Date. Proxy cards with respect to shares
held of record must be received no later than November 9, 2017.

How do I vote my shares in person at the Annual Meeting?

If you are a stockholder of record and prefer to vote your shares at the Annual Meeting, you must bring proof of
identification along with your proof of ownership. If you hold your shares in street name, you may only vote shares
at the Annual Meeting if you bring a signed proxy from the record holder (broker, bank or other nominee) giving
you the right to vote the shares, as well as proof of identification and proof of ownership.

Even if you plan to attend the Annual Meeting, we encourage you to vote in advance by Internet, telephone or mail
so that your vote will be counted even if you later decide not to attend the Annual Meeting.

Do I need a ticket to be admitted to the Annual Meeting?

In order to be admitted to the meeting, you will need to present (1) a form of personal identification, and (2) either
your notice or proof of your stock ownership of Performance Food Group Company stock on the Record Date. If
your shares are held beneficially in the name of a bank, broker or other holder of record and you wish to be
admitted to attend the Annual Meeting, you must present proof of your ownership of Performance Food Group
Company stock, such as a bank or brokerage account statement.

No cameras, recording equipment, electronic devices, large bags, briefcases or packages will be permitted in the
Annual Meeting.

For directions to the meeting, you may contact Michael D. Neese at (804) 287-8126 or michael.neese@pfgc.com.

What does it mean if I receive more than one proxy card on or about the same time?

It generally means you hold shares registered in more than one account. To ensure that all your shares are voted,
please sign and return each proxy card or, if you vote by Internet or telephone, vote once for each proxy card you
receive.
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May I change my vote or revoke my proxy?

Yes. Whether you have voted by Internet, telephone or mail, if you are a stockholder of record, you may change
your vote and revoke your proxy by:

- sending a written statement to that effect to our Secretary, provided such statement is received no later
than November 9, 2017;

- voting by Internet or telephone at a later time than your previous vote and before the closing of those
voting facilities at 11:59 p.m., Eastern Time, on November 9, 2017,

« submitting a properly signed proxy card, which has a later date than your previous vote, and that is
received no later than November 9, 2017; or

« attending the Annual Meeting and voting in person.

If you hold shares in street name, please refer to information from your bank, broker or other nominee on how to
revoke or submit new voting instructions.

Could other matters be decided at the Annual Meeting?

As of the date of this Proxy Statement, we do not know of any matters to be raised at the Annual Meeting other
than those referred to in this Proxy Statement. If other matters are properly presented at the Annual Meeting for
consideration and you are a stockholder of record and have submitted a proxy card, the persons named in your

proxy card will have the discretion to vote on those matters for you.

Who will pay for the cost of this proxy solicitation?

We will pay the cost of soliciting proxies. Proxies may be solicited on our behalf by directors, officers or employees
of the Company (for no additional compensation) in person or by telephone, electronic transmission and facsimile
transmission. Brokers and other nominees will be requested to solicit proxies or authorizations from beneficial
owners and will be reimbursed for their reasonable expenses.
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Proposal No. 1—Election of Directors

Our Amended and Restated Certificate of Incorporation provides for a classified Board of Directors divided into
three classes. Meredith Adler, Jeffrey M. Overly, and Douglas M. Steenland constitute a class with a term that
expires at the Annual Meeting of Stockholders in 2017 (the “Class II Directors”); William F. Dawson, Jr., Kimberly S.
Grant and Bruce McEvoy constitute a class with a term that expires at the Annual Meeting of Stockholders in 2018
(the “Class III Directors”); and George L. Holm, Arthur B. Winkleblack, and John J. Zillmer constitute a class with a
term that expires at the Annual Meeting of Stockholders in 2019 (the “Class I Directors”).

Upon the recommendation of the Nominating and Corporate Governance Committee, the full Board of Directors
has considered and nominated the following slate of Class II Director nominees for a three-year term expiring in
2020: Meredith Adler, Jeffrey M. Overly, and Douglas M. Steenland. Action will be taken at the Annual Meeting for
the election of these three Class I nominees.

Unless otherwise instructed, the persons named in the form of proxy card (the “proxyholders”) included with this
Proxy Statement intend to vote the proxies held by them “FOR” the election of Meredith Adler, Jeffrey M. Overly,
and Douglas M. Steenland. Each of these nominees has indicated that he or she will be willing and able to serve as
a director. If any of these nominees ceases to be a candidate for election by the time of the Annual Meeting (a
contingency which the Board does not expect to occur), such proxies may be voted by the proxyholders in
accordance with the recommendation of the Board.

Nominees for Election to the Board of Directors

The following information describes the offices held, other business directorships and the term of service of each
director nominee. Beneficial ownership of equity securities of the director nominees is shown under “Ownership of
Securities” below.

Meredith Adler Ms. Adler served as a Managing Director and Senior Equity Analyst at Barclays
Capital, and at Lehman Brothers prior to its acquisition by Barclays, from 1996
until her retirement in July 2016. In her role at Barclays, Ms. Adler followed a wide
range of consumer-oriented companies, including foodservice distributors, food
and drug retailers, discounters, and healthy living retailers. She also provides
consulting services to The Vitamin Shoppe, Inc. Ms. Adler graduated from Boston
University and received an MBA degree from New York University's Stern School
of Business.

Age: 63
Director since September
2016
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Jeffrey M. Overly Mr. Overly is an Operating Partner at The Blackstone Group (“Blackstone”). Before
joining Blackstone in 2008, Mr. Overly was Vice President of Global Fixture
Operations at Kohler Company. Prior to that, he served 25 years at General
Motors Corporation and Delphi Corporation in numerous operations and
engineering positions. Mr. Overly has a BS in Industrial Management from the
University of Cincinnati and a Masters in Business from Central Michigan
University. Mr. Overly currently serves on the board of directors of RGIS, LLC.

Age: 59
Director since 2013

Douglas M. Steenland || Mr. Steenland served as President and Chief Executive Officer of Northwest
Airlines from 2004 until its merger with Delta on October 29, 2008. Prior to this,
Mr. Steenland served in a number of executive positions after joining Northwest
Airlines in 1991, including President from 2001 to 2004 and Executive Vice
President and Chief Corporate Officer from 1999 to 2001. Mr. Steenland currently
serves as a director and chairman of the board of American International Group,
Inc. and Travelport Worldwide Limited and as a director of Hilton Worldwide
Holdings Inc. Mr. Steenland formerly served as a director of Digital River, Inc.

Mr. Steenland received a B.A. from Calvin College and is a graduate from The
George Washington University Law School.

Age: 66
Director and Chairman of

the Board of Directors since
2010

Vote Your Proxy. Proposal 1.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR"” THE ELECTION OF EACH OF THE
DIRECTOR NOMINEES NAMED ABOVE.
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Continuing Members of the Board of Directors

The following information describes the offices held, other business directorships and the class and term of each
director whose term continues beyond the Annual Meeting and who is not subject to election this year. Beneficial
ownership of equity securities for these directors is also shown under “Ownership of Securities” below.

William F. Dawson, Jr.|| Mr. Dawson is the Chief Executive Officer of Wellspring. He has served as the chair
of Wellspring's investment committee since 2004. Mr. Dawson has led or
co-sponsored several of Wellspring’s most successful investments in distribution,
consumer services, business services, healthcare, energy services and industrial
companies. Mr. Dawson currently serves on the board of directors of ProAmpac,
Tradesmen International, API Heat Transfer, United Sporting Companies, Swift
Worldwide Resources, National Seating & Mobility, Qualitor, Inc., Great Lakes
Caring, and Crosman Corporation. Prior to joining Wellspring, Mr. Dawson was a
partner at Whitney & Co., where he was head of the middle-market buyout
group. Prior to that, Mr. Dawson spent 14 years at Donaldson, Lufkin & Jenrette
Securities Corporation where he was most recently a managing director at DLJ
Merchant Banking. He has served on the boards of more than twenty public and
private companies during his career. Mr. Dawson received a Bachelor of Science
degree from St. Francis College and an MBA from Harvard Business School.

Director since 2002

Kimberly S. Grant Ms. Grant has served as the Chief Executive Officer of ThinkFoodGroup, a global
hospitality management company, which owns and operates innovative dining
concepts created by two-star Michelin awarded chef José Andrés, since
September 2014. From January 2014 to September 2014, Ms. Grant was Chief
Operating Officer of ThinkFoodGroup. Prior to this role, Ms. Grant was with Ruby
Tuesday Inc., a publicly traded restaurant company, for approximately 21 years.
Her last positions at Ruby Tuesday Inc. were Chief Operations Officer and
President from June 2002 to June 2013 and Vice President and Controller from
1998 to 2002.

Age: 46
Director since July 2017
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George L. Holm Mr. Holm has served as our President and Chief Executive Officer since September
2002, when he founded the Company and subsequently led the Company
through its expansion into the broadline foodservice distribution industry with the
Performance Food Group Company acquisition in May 2008. Prior to joining the
Company, he held various senior executive positions with Sysco, Alliant
Foodservice, and US Foods.

Age: 62
Director since 2002

Bruce McEvoy Mr. McEvoy is a Senior Managing Director at Blackstone. Before joining
Blackstone in 2006, Mr. McEvoy worked as an Associate at General Atlantic from
2002 to 2004, and was a consultant at McKinsey & Company from 1999 to 2002.
Mr. McEvoy graduated from Princeton University and received an MBA from
Harvard Business School. Mr. McEvoy currently serves on the boards of directors
of RGIS Inventory Specialists, Team Health, Vivint Smart Home, Vivint Solar, and
MB Aerospace. Mr. McEvoy formerly served on the boards of directors of
Catalent, Inc. and SeaWorld Entertainment, Inc.

Age: 40
Director since 2007

Arthur B. Winkleblack | Mr. Winkleblack retired in June 2013 as Executive Vice President and Chief
Financial Officer of the HJ Heinz Company, a global packaged food manufacturer,
where he had been employed as Executive Vice President and Chief Financial
Officer since January 2002. From 1999 through 2001, Mr. Winkleblack held a
number of positions with portfolio companies of Indigo Capital, including Acting
Chief Operating Officer of Perform.com and Chief Executive Officer of
Freeride.com. Earlier in his career, Mr. Winkleblack held senior management and
finance positions at the C. Dean Metropoulos Group, Six Flags Entertainment
Corporation, AlliedSignal, Inc. and PepsiCo, Inc. Mr. Winkleblack also provides
financial and capital markets consulting services to Ritchie Brothers Auctioneers,
an industrial auctioneer, where he serves as the Senior Advisor to the CEO.

Mr. Winkleblack currently serves on the boards of directors of Church & Dwight
Co., Inc. and The Wendy’'s Company. Mr. Winkleblack served on the board of RTI
International Metals, Inc. from 2013 until 2015 when the company was sold to
Alcoa Inc.

Age: 60

Director since 2015

8 Performance Food Group | 2017 Proxy Statement



John J. Zillmer

Age: 62
Director since 2015

Mr. Zillmer joined Univar Inc. in 2009 as President and Chief Executive Officer. In
2012, he stepped down as President and CEO and became Executive Chairman
until December 2012 when he retired from Univar. Prior to joining Univar,

Mr. Zillmer served as Chairman and Chief Executive Officer of Allied Waste
Industries, a solid waste management business, from 2005 until the merger of
Allied Waste with Republic Services, Inc. in December 2008. Before Allied Waste,
Mr. Zillmer spent 30 years in the managed services industry, most recently as
Executive Vice President of ARAMARK Corporation, a provider of food, uniform
and support services. During his eighteen-year career with ARAMARK, Mr. Zillmer
served as President of ARAMARK's Business Services division, the International
division and the Food and Support Services group. Prior to joining ARAMARK,
Mr. Zillmer was employed by Szabo Food Services until Szabo was acquired by
ARAMARK in 1986. Mr. Zillmer currently serves on the boards of directors of
Ecolab Inc. and Veritiv Corp.
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The Board of Directors and Certain Governance Matters

Our Board of Directors manages or directs our business and affairs, as provided by Delaware law, and conducts its
business through meetings of the Board of Directors and three standing committees: the Audit Committee, the
Compensation Committee and the Nominating and Corporate Governance Committee.

We have structured our corporate governance in a manner we believe closely aligns our interests with those of our
stockholders. Notable features of our corporate governance include:

« Our Board of Directors is divided into three classes of directors, with the classes as nearly equal in number
as possible, and with the directors serving three-year terms;

«  We have fully independent Audit and Compensation Committees, and our independent directors meet
regularly in executive sessions without the presence of our corporate officers or non-independent
directors;

« Each member of our Audit Committee qualifies as an “audit committee financial expert” as defined by the
Securities and Exchange Commission (the "SEC"); and

«  We have implemented a range of other corporate governance best practices, including placing limits on
the number of public company directorships held by our directors to prevent “overboarding.”

The stockholders' agreement described under “Transactions with Related Persons—Stockholders’ Agreement”
below provides that affiliates of Wellspring Capital Management LLC (“Wellspring”) have the right to nominate to
our Board of Directors a number of designees approximately equal to the percentage of voting power of all shares
of our capital stock entitled to vote generally in the election of directors as collectively beneficially owned by
Wellspring. Currently, we have one director on our Board who was recommended by Wellspring as a director
nominee pursuant to the stockholders’ agreement (Mr. Dawson). The provisions of the stockholders' agreement
regarding the nomination of directors will remain in effect until Wellspring is no longer entitled to nominate a
director to our Board of Directors, unless Wellspring requests to terminate at an earlier date.

Our Board of Directors evaluates the Company’s corporate governance policies and practices on an ongoing basis
with a view toward maintaining appropriate corporate governance practices in the context of the Company'’s
current business environment and aligning our governance practices closely with the interests of our stockholders.
Our Board of Directors and management value the perspectives of our stockholders and encourage stockholders to
communicate with the Board of Directors as described below under “—Communications with the Board.”

Director Independence and Independence Determinations

Under our Corporate Governance Guidelines and NYSE rules, a director is not independent unless our Board of
Directors affirmatively determines that he or she does not have a direct or indirect material relationship with us or
any of our subsidiaries.

Our Corporate Governance Guidelines define independence in accordance with the independence definition in the
current NYSE corporate governance rules for listed companies. Our Corporate Governance Guidelines require our
Board of Directors to review the independence of all directors at least annually.

In the event a director has a relationship with the Company that is relevant to his or her independence and is not
addressed by the objective tests set forth in the NYSE independence definition, our Board of Directors will
determine, considering all relevant facts and circumstances, whether such relationship is material.

Our Board of Directors has determined that each of Messrs. Steenland, McEvoy, Overly, Winkleblack and Zillmer
and Mses. Adler and Grant is independent under the guidelines for director independence set forth in the
Corporate Governance Guidelines and under all applicable NYSE guidelines, including with respect to committee
membership. Our Board also has determined that each of Messrs. Steenland, Winkleblack and Zillmer and

Mses. Adler and Grant is “independent” for purposes of Section 10A(m)(3) of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), and that each of Messrs. McEvoy, Steenland and Zillmer is “independent” for
purposes of Section 10C(a)(3) of the Exchange Act. Mr. Holm serves on our Board of Directors but, as our President
and Chief Executive Officer, he cannot be deemed independent. In making the director independence
determinations, the Board considered the fact that Messrs. McEvoy and Overly are affiliated with Blackstone, which
received payments from the Company during fiscal 2017 pursuant to the transactions detailed below under
“Transactions With Related Persons” and the fact that Ms. Adler was formerly employed by Barclays Capital, which
received underwriting discounts in our initial public offering and secondary offerings and is a lender under our
credit facility. Payments received by Blackstone and Barclays, respectively, pursuant to the foregoing transactions
did not exceed the greater of $1 million or 2% of Blackstone's or Barclays Capital’s, as applicable, consolidated
gross revenues in any of the last three fiscal years.
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Director Nomination Process

The Nominating and Corporate Governance Committee weighs the characteristics, experience, independence and
skills of potential candidates for election to the Board and recommends nominees for director to the Board for
election. In considering candidates for the Board, the Nominating and Corporate Governance Committee also
assesses the size, composition and combined expertise of the Board. As the application of these factors involves the
exercise of judgment, the Nominating and Corporate Governance Committee does not have a standard set of fixed
qualifications that is applicable to all director candidates, although the Nominating and Corporate Governance
Committee does at a minimum assess each candidate’s strength of character, judgment, industry knowledge or
experience, independence of thought and his or her ability to work collegially with the other members of the Board.
In addition, although the Board considers diversity of viewpoints, background and experiences, the Board does not
have a formal diversity policy. In identifying prospective director candidates, the Nominating and Corporate
Governance Committee may seek referrals from other members of the Board, management, stockholders and other
sources, including third party recommendations. The Nominating and Corporate Governance Committee also may,
but need not, retain a search firm in order to assist it in identifying candidates to serve as directors of the Company.
The Nominating and Corporate Governance Committee utilizes the same criteria for evaluating candidates
regardless of the source of the referral. When considering director candidates, the Nominating and Corporate
Governance Committee seeks individuals with backgrounds and qualities that, when combined with those of our
incumbent directors, provide a blend of skills and experience to further enhance the Board's effectiveness.

In connection with its annual recommendation of a slate of nominees, the Nominating and Corporate Governance
Committee also may assess the contributions of those directors recommended for re-election in the context of the
Board evaluation process and other perceived needs of the Board.

In addition to the process described above, the Nominating and Corporate Governance Committee also nominates
a number of individuals designated by Wellspring as required under the provisions of the stockholders' agreement
described under “Transactions With Related Persons—Stockholders’ Agreement.” Mr. Dawson was recommended
by Wellspring as a director nominee pursuant to the stockholders’ agreement. Messrs. McEvoy and Overly were
recommended by Blackstone as director nominees pursuant to the stockholders” agreement, however, Blackstone
no longer has the right to designate any director nominees.

Ms. Adler was recommended by our management and by our Board and Mr. Steenland was recommended by our
Board.

When considering whether the nominees have the experience, qualifications, attributes and skills, taken as a whole,
to enable the Board to satisfy its oversight responsibilities effectively in light of our business and structure, the
Board focused primarily on each nominee’s current performance as a director and on the information discussed in
each board member’s biographical information set forth above. We believe that our directors provide an
appropriate mix of experience and skills relevant to the size and nature of our business. In particular, the members
of our Board of Directors considered the following important characteristics, among others:

« Mr. Steenland—his experience serving on boards of directors and as chairman of large public companies
and in managing large, complex institutions.

« Mr. Holm—his experience as an executive in the U.S. foodservice distribution industry. Furthermore, we
also considered how his additional role as our Chief Executive Officer and President would bring
management perspective to board deliberations and provide valuable information about the status of our
day-to-day operations.

e Ms. Adler—her knowledge of the foodservice industry and significant experience in financial matters and
investor relations.

«  Mr. Dawson—his significant financial, investment, and operational experience from his involvement in
Wellspring's investments in numerous portfolio companies, as well as his thirteen years of experience as a
director of the Company and its predecessor.

*  Ms. Grant—her knowledge, experience and expertise in the restaurant and hospitality industry and
significant experience in operations and finance. Her over twenty years of experience in the restaurant and
hospitality industry enables her to bring valuable perspectives of a foodservice industry customer to our
Board of Directors.

¢ Mr. McEvoy—his knowledge and expertise based on his experiences at Blackstone coupled with his
experience as a director of several companies, as well as his management consulting experience.
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« Mr. Overly—his significant operational experience in public companies and from his active involvement in
Blackstone's investments in numerous portfolio companies.

« Mr. Winkleblack—his substantial executive experience across a broad range of industries. In addition, his
nearly twelve years of experience as the Chief Financial Officer of a large, publicly-traded consumer goods
company enables him to bring important perspectives to our Board of Directors on performance
management, business analytics, compliance, risk management, public reporting, and investor relations.

« Mr. Zillmer—his extensive experience leading both public and private companies in foodservice and other
industries.

The Nominating and Corporate Governance Committee will consider director candidates recommended by
stockholders. Any recommendation submitted to the Secretary of the Company should be in writing and should
include any supporting material the stockholder considers appropriate in support of that recommendation, but
must include information that would be required under the rules of the SEC to be included in a proxy statement
soliciting proxies for the election of such candidate and a written consent of the candidate to serve as one of our
directors if elected. Stockholders wishing to propose a candidate for consideration may do so by submitting the
above information to the attention of the Secretary, Performance Food Group Company, 12500 West Creek
Parkway, Richmond, Virginia 23238. All recommendations for nomination received by the Secretary that satisfy our
Bylaw requirements relating to director nominations will be presented to the Nominating and Corporate
Governance Committee for its consideration. Stockholders also must satisfy the notification, timeliness, consent and
information requirements set forth in our Bylaws. These requirements are also described under “Stockholder
Proposals for the 2018 Annual Meeting.”

Board Structure

Our Board of Directors is led by Mr. Steenland, our Chairman. The Chief Executive Officer position is separate from
the Chairman position. We believe that the separation of the Chairman and Chief Executive Officer positions is
appropriate corporate governance for us at this time. Accordingly, Mr. Steenland serves as Chairman, while

Mr. Holm serves as our Chief Executive Officer and President.

Executive Sessions

Executive sessions, which are meetings of the non-management members of the Board, are regularly scheduled
throughout the year. In addition, at least once a year, the independent directors will meet in a private session that
excludes management and any non-independent directors. Our Chairman, Mr. Steenland, presides at the executive
sessions.

Communications with the Board

As described in our Corporate Governance Guidelines, stockholders and other interested parties who wish to
communicate with a member or members of our Board of Directors, including the chairman of our Board of
Directors and each of the Audit, Compensation or Nominating and Corporate Governance Committees or to the
non-management or independent directors as a group, may do so by addressing such communications or concerns
to the Secretary of the Company, 12500 West Creek Parkway, Richmond, Virginia 23238, who will forward such
communication to the appropriate party.
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Board Committees and Meetings

The following table summarizes the current membership of each of the Board’'s Committees.

Nominating

and
Corporate
Audit Compensation Governance
Committee Committee Committee
Meredith Adler X
Kimberly S. Grant X
Bruce McEvoy X
Jeffrey M. Overly X
Douglas M. Steenland Chair
Arthur B. Winkleblack Chair X
John J. Zillmer X X Chair

All directors are expected to make every effort to attend all meetings of the Board, meetings of the committees of
which they are members and the annual meeting of stockholders. All of the directors then in office attended the
Company's 2016 annual meeting of stockholders. During the fiscal year ended July 1, 2017, the Board held seven
meetings, the Audit Committee held eight meetings, the Compensation Committee held three meetings and the
Nominating and Corporate Governance Committee held one meeting. In fiscal 2017, no member of the Board
attended fewer than 75%, except for Mr. Zillmer who attended 72%, of the aggregate of the total number of
meetings of the Board (held during the period for which he or she was a director) and the total number of
meetings held by all committees of the Board on which such director served (held during the period that such
director served).

Audit Committee

In fiscal 2017, our Audit Committee consisted of Ms. Adler and Messrs. Steenland (who resigned from the Audit
Committee, effective September 22, 2017, in order to balance the size of the Audit Committee after Ms. Grant
joined the Audit Committee on September 21, 2017), Winkleblack and Zillmer, with Mr. Winkleblack serving as
chair. Ms. Grant was appointed to our Audit Committee effective September 21, 2017. All members of the Audit
Committee have been determined to be “independent,” consistent with our Audit Committee charter, Corporate
Governance Guidelines and the NYSE listing standards applicable to boards of directors in general and audit
committees in particular. Our Board of Directors also has determined that each of the members of the Audit
Committee is “financially literate” within the meaning of the listing standards of the NYSE. In addition, our Board of
Directors has determined that each of the members of the Audit Committee qualifies as an audit committee
financial expert as defined by applicable SEC regulations.

The duties and responsibilities of the Audit Committee are set forth in its charter, which may be found at
www.pfgc.com under Investors: Corporate Governance: Governance Documents: Audit Committee Charter, and
include the following:

« overseeing the adequacy and integrity of our financial statements and our financial reporting and
disclosure practices;

« overseeing the soundness of our system of internal controls to assure compliance with financial and
accounting requirements, our system of disclosure controls and procedures and compliance with ethical
standards adopted by the Company;

 retaining and reviewing the qualifications, performance, and independence of our independent auditor;

« reviewing and discussing with management and the independent auditor prior to public dissemination our
annual audited financial statements, quarterly unaudited financial statements, earnings press releases and
financial information and earnings guidance provided to analysts and rating agencies;

« overseeing our guidelines and policies relating to risk assessment and risk management, and
management'’s plan for risk monitoring and control;

< overseeing our internal audit function;
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« reviewing and approving or ratifying all transactions between us and any “Related Person” (as defined in
the federal securities laws and regulations) that are required to be disclosed pursuant to Item 404(a) of
Regulation S-K promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”);
and

« overseeing compliance with our Code of Business Conduct.

The Audit Committee also prepares the report of the committee required by the rules and regulations of the SEC to
be included in our annual proxy statement.

The charter of the Audit Committee permits the committee to delegate any or all of its authority to one or more
subcommittees. In addition, the Audit Committee has the authority under its charter to engage independent
counsel and other advisors as it deems necessary or advisable.

Compensation Committee

Our Compensation Committee consists of Messrs. McEvoy, Steenland and Zillmer, with Mr. Steenland serving as
chair. Each of Messrs. McEvoy, Steenland and Zillmer has been determined to be “independent” as defined by our
Corporate Governance Guidelines and the NYSE listing standards applicable to boards of directors in general and
compensation committees in particular.

The duties and responsibilities of the Compensation Committee are set forth in its charter, which may be found at
www.pfgc.com under Investors: Corporate Governance: Governance Documents: Compensation Committee Charter,
and include the following:

+ establishing and reviewing our overall compensation philosophy;

« overseeing the goals, objectives and compensation of our Chief Executive Officer, including evaluating the
performance of the Chief Executive Officer in light of those goals;

« overseeing the compensation of our other executives and non-management directors;
+ reviewing all employment, severance, and termination agreements with our executive officers;

+ reviewing and approving, or recommending to the Board of Directors, our incentive-compensation plans
and equity-based plans;

« overseeing certain of our other benefit plans; and
e preparing and issuing the Compensation Committee Report for inclusion in our annual proxy statement.

With respect to our reporting and disclosure matters, the responsibilities and duties of the Compensation
Committee include overseeing the preparation of the Compensation Discussion and Analysis for inclusion in our
annual proxy statement and Annual Report on Form 10-K in accordance with applicable rules and regulations of the
SEC.

The charter of the Compensation Committee permits the committee to delegate any or all of its authority to one or
more subcommittees and to delegate to one or more of our officers the authority to make awards to any
non-Section 16 officer under our incentive compensation or other equity-based plans, subject to compliance with
the plan and the laws of our state of jurisdiction. In addition, the Compensation Committee has the authority under
its charter to retain outside consultants or advisors, as it deems necessary or advisable.

See "Executive Compensation—Compensation Discussion and Analysis—Compensation Determination Process”
and “Compensation of Directors” for a description of our process for determining executive and director
compensation, including the role of our compensation consultant.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee consists of Messrs. Overly, Winkleblack and Zillmer, with
Mr. Zillmer serving as chair. Each of Messrs. Overly, Winkleblack and Zillmer has been determined to be
“independent” as defined by our Corporate Governance Guidelines and the NYSE listing standards.
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The duties and responsibilities of the Nominating and Corporate Governance Committee are set forth in its charter,
which may be found at www.pfgc.com under Investors: Corporate Governance: Governance Documents:
Nominating and Corporate Governance Committee Charter, and include the following:

 identifying and recommending nominees for election to the Board of Directors;
« reviewing the composition and size of the Board of Directors;
- overseeing an annual evaluation of the Board of Directors and each committee;

« regularly reviewing our corporate governance documents, including our corporate charter and bylaws and
Corporate Governance Guidelines;

« recommending members of the Board of Directors to serve on committees of the Board; and
« overseeing and approving the management continuity planning process.

The charter of the Nominating and Corporate Governance Committee permits the committee to delegate any or all
of its authority to one or more subcommittees. In addition, the Nominating and Corporate Governance Committee
has the authority under its charter to retain outside counsel or other experts as it deems necessary or advisable.

Special Committees

From time to time the Board may form and appoint members to special committees with responsibility to address
topics designated at the time of such committee formation.

Committee Charters and Corporate Governance Guidelines

Our commitment to good corporate governance is reflected in our Corporate Governance Guidelines, which
describe our Board of Directors’ views and policies on a wide range of governance topics. These Corporate
Governance Guidelines are reviewed from time to time by our Nominating and Corporate Governance Committee
and, to the extent deemed appropriate in light of emerging practices, revised accordingly, upon recommendation
to and approval by our Board of Directors.

Our Corporate Governance Guidelines, Audit, Compensation and Nominating and Corporate Governance
Committee charters, and other corporate governance information are available on our website at www.pfgc.com
under Investors: Corporate Governance: Governance Documents. Any stockholder also may request them in print,
without charge, by contacting the Secretary of Performance Food Group Company, 12500 West Creek Parkway,
Richmond, Virginia 23238.

Code of Business Conduct

We maintain a Code of Business Conduct that is applicable to all of our directors, officers and employees, including
our Chairman, Chief Executive Officer, Chief Financial Officer, Chief Accounting Officer and other senior financial
officers. The Code of Business Conduct sets forth our policies and expectations on a number of topics, including
conflicts of interest, corporate opportunities, confidentiality, compliance with laws (including insider trading laws),
use of our assets and business conduct and fair dealing. This Code of Business Conduct also satisfies the
requirements for a code of ethics, as defined by Item 406 of Regulation S-K promulgated by the SEC. The Code of
Business Conduct may be found on our website at www.pfgc.com under Investors: Corporate Governance:
Governance Documents: Code of Business Conduct.

We will disclose within four business days any substantive changes in or waivers of the Code of Business Conduct
granted to our principal executive officer, principal financial officer, principal accounting officer or controller, or
persons performing similar functions, by posting such information on our website as set forth above rather than by
filing a Current Report on Form 8-K. In the case of a waiver for an executive officer or a director, the required
disclosure also will be made available on our website within four business days of such determination.
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Oversight of Risk Management

The Board of Directors has extensive involvement in the oversight of risk management related to us and our
business. The Board accomplishes this oversight both directly and through its committees, each of which assists the
Board in overseeing a part of our overall risk management and regularly reports to the Board. The Audit Committee
represents the Board by periodically reviewing our accounting, reporting and financial practices, including the
integrity of our financial statements, the surveillance of administrative and financial controls and our compliance
with legal and regulatory requirements. Through its regular meetings with management, including the finance, legal
and internal audit functions, the Audit Committee reviews and discusses all significant areas of our business and
summarizes for the Board all areas of risk and the appropriate mitigating factors. The Compensation Committee
considers, and discusses with management, management'’s assessment of certain risks, including whether any risks
arising from our compensation policies and practices for our employees are reasonably likely to have a material
adverse effect on us. The Nominating and Corporate Governance Committee oversees and evaluates programs and
risks associated with Board organization, membership and structure, succession planning and corporate
governance. In addition, our Board receives periodic detailed operating performance reviews from management.

Executive Officers of the Company

Set forth below is certain information regarding each of our current executive officers other than Mr. Holm, our
Chief Executive Officer, whose biographical information is presented under “"Nominees for Election to the Board of
Directors in 2017."

Name Age Principal Occupation and Other Information

David E. Flitman 53  Mr. Flitman has served as our Executive Vice President and President and
Chief Executive Officer of Performance Foodservice since January 2015.
Prior to joining the Company, he was Chief Operating Officer and President
USA & Mexico of Univar, a global chemical distributor, since January 2014.
He joined Univar in December 2012 as President USA with additional
responsibility for Univar's Global Supply Chain & Export Services teams.
From November 2011 to September 2012, he served as Executive Vice
President and President Water and Process Services at Ecolab, the global
leader in water, hygiene and energy technologies and services. From
August 2008 to November 2011, Mr. Flitman served as Senior Executive
Vice President of Nalco until it was acquired by Ecolab. He also served as
President of Allegheny Power from February 2005 to July 2008. In his early
career, Mr. Flitman spent nearly 20 years in operational, commercial, and
global business leadership positions at DuPont. Mr. Flitman serves on the
Board of Directors of Veritiv Corporation.

James Hope 57 Mr. Hope has served as our Executive Vice President, Operations since July
2014. Prior to joining the Company, he was with Sysco for approximately 30
years. His last positions at Sysco were Executive Vice President, Business
Transformation from January 2010 to June 2013, Senior Vice President,
Business Transformation from January 2009 to December 2009, and Senior
Vice President, Sales and Marketing from July 2007 to December 2008.

Patrick T. Hagerty 59 Mr. Hagerty has served as our Senior Vice President and President and
Chief Executive Officer of Vistar since September 2008. From May 2006 to
September 2008, he was Vice President and Chief Operating Officer of
Vistar. From November 1994 to May 2006, he was Vice President,
Merchandising with the Company and its predecessor.

Craig H. Hoskins 56 Mr. Hoskins has served as our Senior Vice President and Chief Executive
Officer and President of PFG Customized since January 2012. He served as
Senior Vice President and President and Chief Operating Officer of PFG
Customized from July 2011 to December 2011. Prior to that, he served as
PFG's Senior Vice President, Sales from October 2007 to July 2011 and at its
predecessor. Prior to that, he served in various operating and customer
facing leadership roles with our predecessor since joining in August 1990 as
Marketing Manager.
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Name Age Principal Occupation and Other Information

A. Brent King 48 Mr. King has served as our Senior Vice President, General Counsel and
Secretary since March 2016. Prior to joining the Company, he was Vice
President, General Counsel and Secretary of Tredegar Corporation from
October 2008 to March 2016. From October 2005 until October 2008, he
served as General Counsel at Hilb Rogal & Hobbs Company. Mr. King was
Vice President and Assistant Secretary for Hilb Rogal & Hobbs Company
from October 2001 to October 2008. He served as Associate General
Counsel for Hilb Rogal & Hobbs Company from October 2001 to October
2005. Prior to that, Mr. King was a corporate attorney with the Williams
Mullen law firm from 1994 to 2001.

Carol A. O'Connell 57 Ms. O'Connell has served as our Senior Vice President and Chief Human
Resources Officer since October 2011. Prior to joining the Company, she
was Senior Vice President of Global Talent Management for Aramark from
February 2008 to October 2011 and Vice President of Human Resources for
Aramark’s Business and Industry Group from April 2007 to February 2008.
Prior to that, she held various HR leadership roles at General Electric
Company from March 1989 to April 2007.

Thomas G. Ondrof 53 Mr. Ondrof has served as our Executive Vice President and Chief Financial
Officer since October 2016. Prior to joining the Company, Mr. Ondrof
served in several roles with the foodservice and support services company
Compass Group North America from 1991 to 2015, most recently as Chief
Development Officer. He also served as Chief Strategy Officer at Compass
from 2010 to 2013, as Chief Financial Officer from 1999 to 2010, as
Corporate Controller from 1996 to 1999 and as Director of Financial
Planning from 1991 to 1996.

Terry A. West 60 Mr. West has served as our Senior Vice President and Chief Information
Officer since January 2011. Prior to joining the Company, he was with
ConAgra Foods, Inc. from May 2000 to January 2011, serving as a Vice
President, Information Technology from July 2006 to January 2011. Prior to
that, Mr. West served in the United States Army for over 20 years.
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Proposal No. 2—Ratification of Independent Registered Public
Accounting Firm

The Audit Committee has selected Deloitte & Touche LLP to serve as our independent registered public accounting
firm for fiscal 2018.

Although ratification is not required by our Bylaws or otherwise, the Board is submitting the selection of Deloitte &
Touche LLP to our stockholders for ratification because we value our stockholders’ views on the Company’s
independent registered public accounting firm. If our stockholders fail to ratify the selection, it will be considered as
notice to the Board and the Audit Committee to consider the selection of a different firm. Even if the selection is
ratified, the Audit Committee, in its discretion, may select a different independent registered public accounting firm
at any time during the year if it determines that such a change would be in the best interests of the Company and
our stockholders.

A representative of Deloitte & Touche LLP is expected to be present at the Annual Meeting. The representative will
also have the opportunity to make a statement if he or she desires to do so, and the representative is expected to
be available to respond to appropriate questions.

The shares represented by your proxy will be voted "FOR" the ratification of the selection of Deloitte & Touche LLP
unless you specify otherwise.

Audit and Non-Audit Fees

In connection with the audit of the fiscal 2018 financial statements, we entered into an agreement with Deloitte &
Touche LLP which sets forth the terms by which Deloitte & Touche LLP will perform audit services for the Company.

The following table presents fees for professional services rendered by our independent registered public
accounting firm, Deloitte & Touche LLP, the member firms of Deloitte Touche Tohmatsu Limited, and their
respective affiliates (collectively, “Deloitte & Touche”) for the audits of our annual consolidated financial statements
for the fiscal years ended July 1, 2017 and July 2, 2016:

Audit fees(1) $2,490,000 $1,283,623
Audit-related fees(2) 147,491 218,267
Tax fees(3) 245,000 22,500
All other fees(4) 230,805 =
Total: $3,113,296  $1,524,390

(1) Includes the aggregate fees recognized in each of the last two fiscal years for professional services rendered for the audit of the Company’s
annual financial statements and the reviews of financial statements and, in 2017, the audit of the Company’s internal control over financial
reporting. The fees are for services that are normally provided in connection with statutory or regulatory filings or engagements. The
increase in audit fees during fiscal 2017 relates primarily to fiscal 2017 being our first year of implementing the requirements of the
Sarbanes—-Oxley Act of 2002, including the audit of our internal controls over financial reporting.

(2) Includes fees billed in each of the last two fiscal years for services performed that are related to the Company’s SEC filings (including any
remaining costs relating to the Company’s initial public offering as well as costs for secondary offerings in May 2016, November 2016,
January 2017, February 2017 and May 2017) and other research and consultation services.

(3) Includes the aggregate fees recognized in each of the last two fiscal years for professional services rendered for tax compliance, tax advice
and tax planning.

(4) Includes fees related to permissible non-audit services over internal controls.

The Audit Committee considered whether providing the non-audit services shown in this table was compatible with
maintaining Deloitte & Touche's independence and concluded that it was.
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Pre-Approval Policy for Services of Independent Registered Public Accounting Firm

Consistent with SEC policies regarding auditor independence and the Audit Committee’s charter, the Audit
Committee has responsibility for engaging, setting compensation for and reviewing the performance of the
independent registered public accounting firm. In exercising this responsibility, the Audit Committee has
established procedures relating to the approval of all audit and non-audit services that are to be performed by our
independent registered public accounting firm and pre-approves all audit and permitted non-audit services
provided by any independent registered public accounting firm prior to each engagement.

Vote Your Proxy. Proposal 2.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR"” THE RATIFICATION OF DELOITTE &
TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL 2018.
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Report of the Audit Committee

The Audit Committee operates pursuant to a charter which is reviewed annually by the Audit Committee.
Additionally, a brief description of the primary responsibilities of the Audit Committee is included in this Proxy
Statement under “The Board of Directors and Certain Governance Matters—Board Committees and Meetings—
Audit Committee.” Under the Audit Committee charter, our management is responsible for the preparation,
presentation and integrity of our financial statements, the application of accounting and financial reporting
principles and our internal controls and procedures designed to assure compliance with accounting standards and
applicable laws and regulations. The independent registered public accounting firm is responsible for auditing our
financial statements and expressing an opinion as to their conformity with accounting principles generally accepted
in the United States of America.

In the performance of its oversight function, the Audit Committee reviewed and discussed the audited financial
statements of the Company with management and with the independent registered public accounting firm. The
Audit Committee also discussed with the independent registered public accounting firm the matters required to be
discussed by the applicable auditing standards adopted by the Public Company Accounting Oversight Board. In
addition, the Audit Committee received the written disclosures and the letter from the independent registered
public accounting firm required by applicable requirements of the Public Company Accounting Oversight Board
regarding the independent registered public accounting firm’'s communications with the Audit Committee
concerning independence, and discussed with the independent registered public accounting firm their
independence.

Based upon the review and discussions described in the preceding paragraph, the Audit Committee recommended
to the Board that the audited financial statements of the Company be included in the Annual Report on Form 10-K
for the fiscal year ended July 1, 2017 filed with the SEC.

Submitted by the Audit Committee of the Company's Board of Directors:

Arthur B. Winkleblack, Chair
Meredith Adler

Kimberly S. Grant

Douglas M. Steenland

John J. Zillmer
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Proposal No. 3—Non-Binding Vote on Executive Compensation

In accordance with the requirements of Section 14A of the Exchange Act and the related rules of the SEC,
stockholders are being asked to approve, in a non-binding advisory vote, the compensation of our named
executive officers as disclosed pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and
Analysis, compensation tables and narrative discussion. The Company currently intends to hold such votes annually.
The next such vote will be held at the Company’s 2018 Annual Meeting of Stockholders. While the results of the
vote are non-binding and advisory in nature, the Board intends to carefully consider the results of this vote.

The text of the resolution in respect of Proposal No. 3 is as follows:

“RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed in this Proxy
Statement pursuant to the rules of the SEC, including the Compensation Discussion and Analysis, compensation
tables and any related narrative discussion is hereby APPROVED."

In considering their vote, stockholders may wish to review with care the information on our compensation policies
and decisions regarding the named executive officers presented in Compensation Discussion and Analysis on
pages 23 to 32, as well as the discussion regarding the Compensation Committee on page 14.

Vote Your Proxy. Proposal 3.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” THE APPROVAL OF THE
COMPENSATION PAID TO OUR NAMED EXECUTIVE OFFICERS.

Performance Food Group | 2017 Proxy Statement 21



Report of the Compensation Committee

The Compensation Committee has reviewed and discussed the following Compensation Discussion and Analysis
with management. Based on its review and discussion with management, the Compensation Committee
recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this Proxy
Statement and incorporated by reference into the Company’s Annual Report on Form 10-K for the fiscal year ended

July 1, 2017.

Submitted by the Compensation Committee of the Board of Directors:

Douglas M. Steenland, Chair
Bruce McEvoy
John J. Zillmer
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Executive Compensation

Compensation Discussion and Analysis
Section Overview

This section contains a discussion of the material elements of compensation awarded to, earned by or paid to our
President and Chief Executive Officer, our Chief Financial Officers during the year, and each of our three other most
highly compensated executive officers who served in such capacities at the end of our fiscal year on July 1, 2017,
collectively known as the “Named Executive Officers” or “NEOs.”

Our Named Executive Officers for fiscal 2017 were:
e George L. Holm, our President and Chief Executive Officer;
«  Thomas G. Ondrof, our Executive Vice President and Chief Financial Officer;
+ Robert D. Evans, our former Senior Vice President and Chief Financial Officer;

+ David E. Flitman, our Executive Vice President of the Company and President and Chief Executive Officer of
Performance Foodservice;

« James Hope, our Executive Vice President, Operations; and

« Carol O'Connell, our Senior Vice President and Chief Human Resources Officer.

Leadership Changes

Effective October 1, 2016, the Board of Directors appointed Thomas G. Ondrof to serve as Executive Vice President
and Chief Financial Officer of the Company. In connection with his appointment as Executive Vice President and
Chief Financial Officer, we entered into a letter agreement with Mr. Ondrof described below under “—Narrative to
Summary Compensation Table and Fiscal 2017 Grants of Plan-Based Awards—Letter Agreement with Mr. Ondrof”
setting forth the terms of his compensation as our Executive Vice President and Chief Financial Officer. Mr. Ondrof
replaced Robert D. Evans, who notified us on May 3, 2016 of his intent to retire from his position as Senior Vice
President and Chief Financial Officer of the Company. Mr. Evans's retirement was effective September 30, 2016.
Mr. Evans will continue to be available to provide consulting services to the Company until September 30, 2017
pursuant to the transition agreement described below in “—Narrative to Summary Compensation Table and Fiscal
2017 Grants of Plan-Based Awards—Summary of Transition Agreement of Mr. Evans.”

Executive Compensation Program Objectives and Overview

Our current executive compensation program is intended to achieve two fundamental objectives: (1) attract,
motivate, and retain high caliber talent; and (2) align executive compensation with achievement of our overall
business goals, adherence to our core values, and stockholder interests. In structuring our current executive
compensation program, we are guided by the following basic philosophies:

Competitive Compensation. Our executive compensation program should provide a fair and competitive
compensation opportunity that enables us to attract and retain high caliber executive talent. Executives should be
appropriately rewarded for their contributions to our successful performance.

Pay for Performance. A significant portion of each executive's compensation should be “at risk” and tied to overall
company, business unit, and individual performance.

Alignment with Stockholder Interests. Executive compensation should be structured to include elements that link
executives' financial rewards to stockholder return.
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As described in more detail below, the material elements of our executive compensation program for NEOs include
base salary, cash bonus opportunities, a long-term equity incentive opportunity, and broad-based employee
benefits. The NEOs may also receive severance payments and other benefits in connection with certain terminations
of employment or a change in control of the Company. We believe that each element of our executive
compensation program helps us to achieve one or more of our compensation objectives, as illustrated by the table
below.

Compensation Element Compensation Objectives Designed to be Achieved

Base Salary Recognize ongoing performance of job
responsibilities.

Cash Bonus Opportunity Compensation “at risk” and tied to achievement of
business goals.

Long-Term Equity Incentive Opportunity Align compensation with the creation of stockholder
value, and achievement of business goals.

Benefits and Perquisites Attract and retain high caliber talent and to provide a

basic level of protection from health, dental, life and
disability risks.

Severance and other Benefits Potentially Payable Upon Encourage the continued attention and dedication of
Certain Terminations of Employment or a Change in our executives and provide reasonable individual
Control security to enable our executives to focus on our best

interests, particularly when considering strategic
alternatives.

These individual compensation elements are intended to create a total compensation package for each NEO that
we believe achieves our compensation objectives and provides competitive compensation opportunities.

Say on Pay and Say on Frequency Votes. In fiscal 2017, the Compensation Committee considered the outcome of
the stockholder advisory vote on fiscal 2016 executive compensation when making decisions relating to the
compensation of our NEOs and our executive compensation program and policies. Our stockholders voted at our
2016 annual meeting, in a non-binding, advisory vote, on the fiscal 2016 compensation paid to our NEOs.
Approximately 94.3% of the votes were cast in favor of the Company'’s fiscal 2016 compensation decisions. Based
on this level of support, the Compensation Committee decided that the say on pay vote result did not necessitate
any substantive changes to our compensation program.

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act, stockholders can vote on the frequency of
say-on-pay voting once every six years. We expect this vote to next occur at our 2022 annual meeting. Until that
time, we expect to hold an advisory, non-binding say-on-pay vote on an annual basis.

Compensation Determination Process

The Compensation Committee of our Board of Directors (the “Committee”) is responsible for establishing,
maintaining, and administering our compensation and benefit policies. The Committee takes into account our
President and Chief Executive Officer's recommendations regarding the compensatory arrangements for our
executive officers other than himself. For fiscal 2017, our President and Chief Executive Officer provided the final
compensation recommendations for our NEOs to the Committee for review and approval. The other NEOs do not
have any role in determining or recommending the form or amount of compensation paid to our NEOs. Our
President and Chief Executive Officer is not a member of the Committee and does not participate in deliberations
regarding his compensation.

In fiscal 2017, the Committee retained Frederic W. Cook & Co., Inc. ("FW Cook"), an independent compensation
consulting firm, to advise on executive and non-employee director (other than a director affiliated with Blackstone
or Wellspring) compensation. FW Cook evaluated the competitiveness of our executive and director compensation
programs using peer group compensation data of the following peer group companies: Applied Industrial
Technologies, Inc., Aramark, The Chefs’ Warehouse, Inc.,, Compass Group North America, Dean Foods Company,
W.W. Grainger, Inc., The Hain Celestial Group, Inc.,, MRC Global Inc., Pilgrim’s Pride Corporation, Snyder’s-Lance, Inc.,
SpartanNash Company, Supervalu Inc., Sysco Corporation, United Natural Foods, Inc. and Wesco International, Inc.
This peer group is composed of companies of appropriate size and similar stature in our industry. FW Cook
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compared total target direct compensation of our Chief Executive Officer, Chief Financial Officer and General
Counsel against executives holding the same title and position amongst the peer group companies. Our executive
officers without an exact functional position match were compared against peer group executives based upon
relative pay rank. Based on this evaluation, FW Cook recommended, and the Committee determined, to set total
target direct compensation at levels that approximate the median of the peer group. As a result, the Committee
determined not to change target bonus levels for any of our executive officers and not to increase the base salaries
for our NEOs for fiscal 2017 as described below under “—Executive Compensation Program Elements—Base
Salaries.” FW Cook recommended, and the Committee approved, target long-term equity incentive award
guidelines based on a percentage of base salary for each of the NEOs as described under “—Executive
Compensation Program Elements—Long-Term Equity Incentive Awards.”

FW Cook reports directly to the Chairperson of the Committee and performs no other work for the Company. FW
Cook generally attends all meetings where the Committee evaluates the overall effectiveness of the executive
compensation programs or where the Committee analyzes or approves executive compensation.

The Committee reviews the performance and independence of FW Cook on an annual basis, at which time it makes
a determination as to the renewal of FW Cook’s annual engagement. Each year, the Committee considers all
appropriate information relating to the independence of FW Cook and its professionals involved in the work
performed for, and advice provided to, the Committee. In fiscal 2017, the Committee determined that: (i) the
relationships and work of FW Cook and its professionals did not present any conflict of interest; and (ii) FW Cook
and its professionals are independent for the purpose of providing advice to the Committee with respect to matters
relating to the compensation of the executives and non-employee directors of the Company.

Employment Agreements

We do not typically enter into formal employment agreements with our executive officers. However, we have an
employment agreement with Mr. Holm and we entered into a transition agreement with Mr. Evans in connection
with his retirement. In addition, we typically enter into offer letters with our executive officers. In connection with
the commencement of their employment in 2009, 2015, 2014, 2017 and 2011, respectively, we entered into offer
letters with Messrs. Evans, Flitman, Hope and Ondrof and Ms. O'Connell, setting forth their initial compensation and
benefits. A full description of the material terms of Mr. Holm's employment agreement, Mr. Flitman’s offer letter,
Mr. Evans’s transition agreement and Mr. Ondrof's letter agreement are presented below in “—Narrative to
Summary Compensation Table and Fiscal 2017 Grants of Plan-Based Awards.”

Executive Compensation Program Elements
Base Salaries

Base salaries are an important element of compensation because they provide the NEOs with a base level of
income. Generally our NEOs are eligible for an adjustment to their base salaries each year at the discretion of the
Committee. Adjustments may occur earlier or later depending on performance and market competitiveness. During
fiscal 2017, as a result of the evaluation described under “—Compensation Determination Process” above, the
Committee determined not to increase the base salaries for Messrs. Flitman, Hope, Holm and Ondrof and

Ms. O'Connell, which were as follows: Mr. Flitman ($700,000), Mr. Hope ($500,000), Mr. Holm ($1,000,000),

Mr. Ondrof ($625,000) and Ms. O'Connell ($385,000).

Cash Bonus Opportunities

Annual Cash Bonus Opportunity. We maintain an annual incentive plan (the "AIP"). All of our NEOs are eligible to
participate in the AIP. The primary purpose of the AIP is to focus management on key measures that drive financial
performance and provide competitive bonus opportunities tied to the achievement of our financial and strategic
growth objectives.

Fiscal 2017 AIP

A target annual bonus, expressed as a percentage of base salary, is established within certain NEOs' employment
agreements or offer letters and may be adjusted from time to time by the Committee in connection with an NEO's
promotion, performance or based upon competitive conditions. For our NEOs at the corporate level, including
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Messrs. Holm, Evans, Hope and Ondrof and Ms. O'Connell, the AIP award, which is a cash bonus, is tied to our
overall financial results as measured by our Adjusted EBITDA, which is defined as Adjusted EBITDA, as we define it
in our Annual Report on Form 10-K, for the fiscal year ended July 1, 2017, further adjusted to include a capital
charge for acquisitions. For Mr. Flitman, the AIP award is tied to our overall financial results as measured by our
Adjusted EBITDA, to Adjusted EBITDA for our Performance Foodservice segment (excluding certain adjustments),
and to the safety of our Performance Foodservice segment as measured by accidents per million miles and
recordable case rate. We believe that tying part or all of the NEOs' bonuses to company-wide performance goals
encourages collaboration across the executive leadership team, while tying part of the bonus of Mr. Flitman to
Adjusted EBITDA and safety performance for his segment also rewards him for achievements with respect to his
business unit. We use Adjusted EBITDA as a measure of financial performance because we believe that it provides a
reliable indicator of our strategic growth and the strength of our cash flow and overall financial results. We use
accidents per million miles and recordable case rate as measures of safety for each segment because we believe
these metrics are reliable indicators of safety performance.

Actual amounts paid to our NEOs at the corporate level other than Messrs. Evans and Ondrof under the fiscal 2017
AIP were calculated by multiplying each such NEO's target annual bonus for 2017 (which is 100% of base salary in
effect at fiscal year-end) by a payout percentage based on our actual achievement relative to our overall Adjusted
EBITDA performance objective. Pursuant to the terms of his transition agreement, actual amounts paid to Mr. Evans
under the fiscal 2017 AIP were pro-rated for the portion of the year he was employed by us. Pursuant to the terms
of Mr. Ondrof's letter agreement, Mr. Ondrof was entitled to receive a minimum payout under the fiscal 2017 AIP of
75% of his maximum cash bonus opportunity (which was 133% of his base salary) after giving effect to pro-ration
for his partial year of service.

The payout percentage was determined by calculating our actual achievement against the overall Adjusted EBITDA
performance target based on the pre-established scale set forth in the following table:

PERFORMANCE FOOD GROUP—ALL SEGMENTS

% Attainment of Performance Target Payout Percentage

Less than 94.8% 0.0%
94.8% 25.0%
100% 100.0%
103.8% or above 133.0%

Based on the pre-established scale set forth above, no cash incentive award would have been paid to our NEOs at
the corporate level unless our actual performance for fiscal 2017 was at or above 94.8% of our overall Adjusted
EBITDA target. If our actual performance was 94.8% of target, they would have been entitled to 25% of their
respective target bonus amounts. If our actual performance was 103.8% or more of target, they would have been
entitled to 133.0% of their respective target bonus amounts. For performance percentages between these levels,
the resulting payout percentage would be adjusted on a linear basis. For example, if our actual performance was
between 94.8% and 100% of target Adjusted EBITDA, a $1 million increase in Adjusted EBITDA would have resulted
in a 3.68% increase in the payout percentage. If actual performance was between 100% and 103.8% of target
Adjusted EBITDA, a $1 million increase in Adjusted EBITDA would have resulted in a 2.2% increase in the payout
percentage. In addition, an incentive payment may be adjusted downward for documented performance-related
reasons. The overall Adjusted EBITDA performance target for fiscal 2017 was $392.7 million.
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For fiscal 2017, the actual overall Adjusted EBITDA resulted in a payout percentage of 66% of the target bonus
amounts of our NEOs at the corporate level under the fiscal 2017 AIP. The following table illustrates the calculation
of the annual cash bonus payable to each of Messrs. Holm, Ondrof, Evans and Hope and Ms. O'Connell under the
fiscal 2017 AIP in light of these performance results.

Overall
Adjusted
Target Target EBITDA Actual
2017 Base Bonus Bonus Payout Bonus
Salary % Amount Percentage Paid
George L. Holm $1,000,000 100% $1,000,000 66%  $660,000
Thomas G. Ondrof $ 625000 100% $ 471,154(1) 66%  $310,962(2)
Robert D. Evans $ 460,000 100% $ 113,736(3) 66% $ 75,066
James Hope $ 500,000 100% $ 500,000 66%  $330,000
Carol A. O'Connell $ 385000 100% $ 385,000 66%  $254,100

(1) Amount shown is pro-rated for Mr. Ondrof's partial year of service.

(2) Pursuant to his offer letter, Mr. Ondrof was guaranteed a minimum payout percentage of 75% of his maximum cash bonus opportunity of
133%, after giving effect to pro-ration for his partial year of service.

(3) Amount shown is prorated for Mr. Evans's partial year of service.

Actual amounts paid to Mr. Flitman under the fiscal 2017 AIP were calculated by multiplying his target annual
bonus for 2017 (which was 100% of base salary in effect at fiscal year-end) by a weighted achievement factor
determined by the sum of (1) Performance Foodservice Adjusted EBITDA achievement factor (70% multiplied by the
Performance Foodservice segment Adjusted EBITDA payout percentage), (2) the overall Adjusted EBITDA
achievement factor (20% multiplied by the overall Adjusted EBITDA payout percentage) and (3) the Performance
Foodservice safety performance achievement factor (10% multiplied by the overall safety measure payout
percentage).

The overall Adjusted EBITDA achievement factor was determined by calculating our actual achievement against the
overall Adjusted EBITDA performance target based on the pre-established scale set forth in the table above. The
Adjusted EBITDA achievement factor for the Performance Foodservice segment was determined by the
Performance Foodservice segment’s achievement against the Performance Foodservice Adjusted EBITDA
performance target based on the pre-established scale set forth in the following table:

PERFORMANCE FOODSERVICE SEGMENT ADJUSTED EBITDA (MR. FLITMAN)

% Attainment of Performance Target Payout Percentage

Less than 94.4% 0.0%
94.4% 25.0%
100% 100.0%

The safety performance achievement factor for the Performance Foodservice segment is based 50% on accidents
per million mile target ("AMM?") (defined as improvement of 10% or more over the prior year) and 50% on
recordable case rate target ("RCR") (defined as improvement of 10% or more over the prior year). Each of the two
safety performance metrics (AMM and RCR) is independent of the other and Mr. Flitman would either receive the
full payout with respect to the applicable metric if target performance was achieved, or no payment with respect to
the applicable metric if target performance was not achieved.

Based on the pre-established scales set forth above, no cash incentive award would have been paid to Mr. Flitman
unless our actual performance for fiscal 2017 was at or above 94.8% of our overall Adjusted EBITDA target, actual
performance by our Performance Foodservice segment was at or above 94.4% of the target Adjusted EBITDA for
our Performance Foodservice segment, the AMM target at the Performance Foodservice segment was met or the
RCR target at the Performance Foodservice segment was met. For performance percentages between the levels set
forth above, the resulting payout percentage would be adjusted on a linear basis. Under the payout scale for our
Performance Foodservice segment, an increase of $246,666 of the segment's target Adjusted EBITDA would have
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resulted in a 1% increase in the payout percentage. An incentive payment may be adjusted downward for
documented performance-related reasons. For fiscal 2017, the Adjusted EBITDA performance targets for our
Performance Foodservice segment was $331.0 million.

In addition, Mr. Flitman’'s payout percentage with respect to the Performance Foodservice segment Adjusted
EBITDA performance would be increased as follows:

< one percentage point increase for each percentage point increase above a minimum threshold percentage
growth rate of our sales to independent customers by volume and our sales of Performance Brands by
volume; and

« two percentage points increase for each percentage point increase when sales to independent customers
by volume and sales of Performance Brands by volume exceeded the minimum threshold percentage
growth rates by more than 10%.

We set the performance thresholds for growth rates of our sales to independent customers by volume and sales of
Performance Brands by volume at what we believe are challenging levels and in the four most recent fiscal years,
the only four fiscal years in which this potential payout threshold increase was made available, the Performance
Foodservice segment has met the minimum threshold levels but has not exceeded them by 10%. Since

Mr. Flitman’s annual cash bonus may be increased for each percentage point increase above the minimum
threshold percentage growth rates of (1) our sales to independent customers by volume and (2) sales of
Performance Brands by volume, his potential annual cash bonus is uncapped.

For fiscal 2017, the actual Adjusted EBITDA achieved for our Performance Foodservice segment resulted in an
achievement factor of 100%. In addition, the Performance Foodservice Adjusted EBITDA payout percentage was
increased by 2% for achievement of performance thresholds for growth rates of our sales to independent
customers by volume and sales of Performance Brands by volume, resulting in an overall Performance Foodservice
segment Adjusted EBITDA payout percentage of 102%. The Performance Foodservice segment did not achieve the
AMM target and did not achieve the RCR target, resulting in a Performance Foodservice safety performance payout
percentage of 0% and a weighted achievement factor of 83% when combined with the overall Adjusted EBITDA
payout percentage of 66% and the Performance Foodservice Adjusted EBITDA payout percentage of 102%. The
following table illustrates the calculation of the annual cash incentive awards payable to Mr. Flitman under the fiscal
2017 AIP in light of these performance results.

Performance Performance
Foodservice Foodservice Overall
Safety Adjusted Adjusted

Target Target Performance EBITDA EBITDA Weighted
2017 Base Bonus Bonus Payout Payout Payout Achievement Actual
Salary % Amount Percentage Percentage Percentage Factor Bonus Paid

David E. Flitman $700,000 100% $700,000 0% 102% 66% 83% $592,200

Sign-on Bonuses

From time to time, the Committee may award sign-on bonuses in connection with the commencement of an NEO's
employment with us. Sign-on bonuses are used only when necessary to attract highly skilled officers to the
Company. Generally they are used to provide an incentive to candidates to leave their current employers or may be
used to offset the loss of unvested compensation that they may forfeit as a result of leaving their current
employers. Sign-on bonuses are typically subject to a clawback obligation if the officer voluntarily terminates his or
her employment with us within twelve months of the employment commencement date.

In addition, pursuant to the terms of his offer letter, in February 2015, Mr. Flitman received a restricted cash award
of $1,500,000 in consideration for amounts he would have otherwise been entitled to receive from his former
employer. This restricted cash award vests in three equal installments on the first three anniversaries of his
commencement of employment, subject to his continued employment through the applicable vesting date, and, if
vested, is payable on the fourth anniversary of Mr. Flitman’s commencement of employment. Additional
information regarding this restricted cash award is described under “"Potential Payments Upon Termination or
Change in Control” below.
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Long-Term Equity Incentive Awards

We believe that the NEOs' long-term compensation should be directly linked to the value we deliver to our
stockholders. Equity awards to the NEOs are designed to provide long-term incentive opportunities over a period
of several years.

Since our initial public offering in October 2015 (the “IPO"), we have made annual grants under our 2015 Omnibus
Incentive Plan that provide a mix of performance shares, time-based stock options and time-based restricted stock.
This long-term equity incentive program is informed by the peer group and broader public company practice and is
consistent with our compensation objective of providing a long-term equity incentive opportunity that aligns
compensation with the creation of stockholder value and achievement of business goals. In addition, based on a
review of peer group data, the Committee has approved target long-term equity incentive award guidelines based
on a percentage of base salary for each of the NEOs as follows: Mr. Holm, 350% of base salary; Messrs. Flitman,
Ondrof and Hope, 150% of base salary; and Mr. Evans and Ms. O'Connell, 130% of base salary; however, pursuant
to the terms of his offer letter, Mr. Flitman is not eligible to receive an annual incentive grant until after the third
anniversary of the date he became employed by the Company and Mr. Evans was not entitled, under his transition
agreement, to an annual incentive grant in fiscal 2017. Actual long-term equity incentive-awards may differ from
the target percentages based upon discretionary performance factors as determined by the Committee.

2017 Long-Term Equity Incentive Grants

On August 9, 2016, in connection with our annual compensation review, the Committee approved annual long-term
equity award grants to our executive officers. We granted each of Messrs. Holm and Hope and Ms. O'Connell
awards under our 2015 Omnibus Incentive Plan of performance shares, time-based stock options and time-based
restricted stock. Based on a review of equity-based compensation at the same peer group companies described
above under “—Compensation Determination Process,” in addition to amounts they would have received pursuant
to the target long-term equity incentive award guidelines based on a percentage of base salary (Mr. Holm, 350% of
base salary; Mr. Hope, 150% of base salary; and Ms. O’'Connell, 130% of base salary) described above under “—
Long-Term Equity Incentive Awards,” FW Cook recommended, and the Committee approved, awards of additional
amounts of restricted stock and options.

The following table sets forth the total grant value of these long-term equity incentive grants for each of Messrs.
Holm and Hope and Ms. O'Connell, which were translated into a number of performance shares, stock options, and
restricted stock by taking such dollar amount and dividing it by the per share “fair value” that will be used for
reporting the compensation expense associated with the grant under applicable accounting guidance, which “fair
value” was based in part on the per share closing price of our common stock on the NYSE on the date of grant.

Total Grant Performance  Restricted Stock
Name Value Shares Stock Options
George L. Holm $4,869,550 $1,166,650 $1,914,953 $1,787,947
James Hope $1,043,485 $ 249975 $ 410374 $ 383,136
Carol O'Connell $ 696,229 $ 166,828 $ 273,777 $ 255,624

Subject to the recipient’s continued service with the Company through each applicable vesting date, one fourth of
the shares subject to stock options and one fourth of the time-based restricted stock will vest on each anniversary
of the date of grant. The performance shares will vest on the date the Committee certifies the Company's
performance, subject to the recipient’s continued service to the Company through the end of the performance
period (which began on July 3, 2016 and ends on June 29, 2019), if the applicable performance goals, which are
based on return on invested capital and relative total shareholder return, are attained. See “Narrative to Summary
Compensation Table and Fiscal 2017 Grants of Plan-Based Awards—Description of Fiscal 2017 Equity-Based
Awards—Awards Granted Under the 2015 Omnibus Incentive Plan” for a more detailed description of the material
terms of these awards and a description of the potential vesting of these awards that may occur in connection with
certain terminations of employment.

In addition, on December 2, 2016, pursuant to the terms of his offer letter, we granted Mr. Ondrof an award under
our 2015 Omnibus Incentive Plan of performance shares, time-based stock options and time-based restricted stock
with 33%, 33% and 33% value-based weightings with a target value equal to 150% of his base salary, pro-rated to
reflect his partial year of service.
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The following table sets forth the total grant value of Mr. Ondrof's long-term equity incentive grant, which was
translated into a number of performance shares, stock options, and restricted stock by taking such dollar amount
and dividing it by the per share “fair value” that will be used for reporting the compensation expense associated
with the grant under applicable accounting guidance, which “fair value” was based in part on the per share closing
price of our common stock on the NYSE on the date of grant.

Total Grant Performance Restricted Stock
Name Value Shares Stock Options
Thomas G. Ondrof $706,724  $235,566  $235,581 $235,577

Subject to Mr. Ondrof’s continued service with the Company through each applicable vesting date, one fourth of
the shares subject to stock options and one fourth of the time-based restricted stock will vest on each anniversary
of the date of grant. The terms of Mr. Ondrof's performance shares are identical to those of the performance shares
granted to our other NEOs in 2017. See “Narrative to Summary Compensation Table and Fiscal 2017 Grants of Plan-
Based Awards—Description of Fiscal 2017 Equity-Based Awards—Awards Granted Under the 2015 Omnibus
Incentive Plan” for a more detailed description of the material terms of this award and a description of the potential
vesting of these awards that may occur in connection with certain terminations of employment.

Benefits and Perquisites

We provide to all our employees, including our NEOs, broad-based benefits that are intended to attract and retain
employees while providing them with retirement and health and welfare security. Broad-based employee benefits
include:

« a401(k) savings plan (the “401(k) plan”);

« medical, dental, vision, life, and accident insurance, disability coverage, dependent care and healthcare
flexible spending accounts; and

« employee assistance program benefits.

We maintain the 401(k) plan, a qualified contributory retirement plan, that is intended to qualify as a profit sharing
plan under Section 401(k) of the Internal Revenue Code of 1986, as amended (the “Code"). Eligible employees,
including our NEOs, may contribute up to 50% of their eligible compensation, subject to statutory limits imposed
by the Code. We are also permitted to make profit sharing contributions and matching contributions, and currently
provide for matching contributions equal to 100% of employee contributions up to 3.5% of eligible compensation.
Our contributions to the plan are made subject to certain minimum requirements specified in the plan. All matching
contributions by us become vested on the four-year anniversary of the participant’s hire date. As of January 1, 2009,
the 401(k) plan merged with the Self-Directed Tax Advantaged Retirement (STAR) Plan of PFGC, Inc. Employees
employed on or before December 31, 2008 are also eligible for an annual contribution based on the employee’s
salary and years of service (a “STAR Contribution”). Mr. Holm is eligible to receive the additional STAR
Contributions.

In addition, at no cost to the employee, we provide an amount of basic life and accident insurance coverage valued
at one times annual salary to a maximum of $1 million combined benefit.

We also provide our executive officers with limited perquisites and personal benefits that are not generally
available to all employees, such as an annual auto allowance, eligibility to participate in our executive health
programs, reimbursement of relocation expenses and temporary housing allowances. We provide these limited
perquisites and personal benefits in order to further our goal of attracting and retaining our executive officers. The
benefits and perquisites not generally available to all employees provided to our NEOs in fiscal 2017 are reflected
in the “All Other Compensation” column of the Summary Compensation Table and the accompanying footnote in
accordance with SEC rules.

Severance and Other Benefits

We believe that severance protections can play a valuable role in attracting and retaining high caliber talent. In the
competitive market for executive talent, we believe severance payments and other termination benefits are an
effective way to offer executives financial security to offset the risk of foregoing an opportunity with another
company. Consistent with our objective of using severance payments and benefits to attract and retain executives,
our Senior Management Severance Plan (the “Severance Plan”) provides our executives with severance benefits that
we believe will permit us to attract and/or continue to employ high caliber talent.
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Each of our NEOs, other than Mr. Holm, whose employment agreement contains separate severance terms, and
Mr. Evans, whose retirement terms are contained in his transition agreement, is eligible for the Severance Plan
benefits under the terms of the Severance Plan, as modified by Mr. Flitman's offer letter and the severance letter
agreements we have entered into with Messrs. Ondrof and Hope and Ms. O'Connell (the “Severance Letter
Agreements”). Mr. Holm is eligible for severance benefits under the terms of his employment agreement. See
“Potential Payments Upon Termination or Change in Control” for descriptions of these arrangements.

Hedging and Pledging Policies

The Company’s Insider Trading Policy requires executive officers and directors to consult the Company’s General
Counsel prior to engaging in transactions involving the Company’s securities. The Company's Insider Trading Policy
prohibits directors and executive officers from hedging or monetization transactions including, but not limited to,
through the use of financial instruments such as exchange funds, variable forward contracts, equity swaps, puts,
calls, and other derivative instruments, or through the establishment of a short position in the Company’s securities.
The Company’s Insider Trading Policy limits the pledging of Company securities to those situations approved by
the Company’s General Counsel.

Stock Ownership Guidelines
Executive Officers

To align the interests of our management with those of our stockholders, the Board of Directors concluded that
certain of our executive officers (the "Covered Executives”) should have a significant financial stake in the
Company's stock. To further that goal, we implemented stock ownership guidelines on December 1, 2016 (the
“Guidelines”). The Covered Executives will be required to hold a specific level of equity ownership as outlined
below:

Executives. The Guidelines will apply to the Covered Executives in the following Tiers:

Tier One Chief Executive Officer
Tier Two Chief Financial Officer
Tier Three All other Senior Executives (direct reports of the Chief Executive Officer)

Covered Executives’ Stock Ownership Multiples. The stock ownership levels under the Guidelines, expressed as a
multiple of the Covered Executive’s base annual salary rate as of January 1st of the year, are as follows:

Tier One 6 times base annual salary rate
Tier Two 3 times base annual salary rate
Tier Three 1 times base annual salary rate

Retention Requirement. There is no required time period within which a Covered Executive must attain the
applicable stock ownership level under the Guidelines. However, until the applicable ownership level is achieved,
the following retention requirements will apply.

Tier One 100% of shares
Tier Two 50% of shares
Tier Three 50% of shares

The shares counted toward these ownership requirements shall include shares of common stock owned directly by
the Covered Executive and outstanding restricted stock and restricted stock units. The retention requirement will be
applied prospectively.

These ownership requirements are set at levels that the Company believes are reasonable given the Covered
Executive’s respective salaries and responsibility levels. In addition, FW Cook has reviewed our Guidelines and
confirmed that they are consistent with the corresponding practices of our peer group.

As of September 29, 2017, each of the named executive officers, except Mr. Ondrof, has met the applicable
ownership level.
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Section 162(m) of the Internal Revenue Code

We expect to be able to claim the benefit of a special exemption rule that applies to compensation paid (or
compensation in respect of equity awards such as stock options or restricted stock granted) during a specified
transition period following our IPO. This transition period may extend until the first annual stockholders meeting
that occurs after the end of the third calendar year following the calendar year in which our IPO occurred, unless
the transition period is terminated earlier under the Section 162(m) of the Code post-offering transition rules. At
such time as we are subject to the deduction limitations of Section 162(m) of the Code, we expect that the
Committee will take the deductibility limitations of Section 162(m) of the Code into account in its compensation
decisions; however, the Committee may, in its judgment, authorize compensation payments that are not exempt
under Section 162(m) of the Code when it believes that such payments are appropriate to attract or retain talent.

Compensation Actions Taken in Fiscal 2018

On September 21, 2017, in connection with our annual compensation review, the Committee approved annual
long-term equity award grants to our executive officers. We granted each of Messrs. Holm, Ondrof, Flitman and
Hope and Ms. O'Connell awards under our 2015 Omnibus Incentive Plan of performance shares, time-based stock
options and time-based restricted stock. Based on an analysis of an updated peer group, FW Cook recommended
and the Committee approved long-term equity awards for each of our NEOs. The target values of such long-term
equity awards approved by the Committee for the NEOs, expressed as a percentage of base salary, were as follows:
Mr. Holm, 370% of base salary; Mr. Ondrof, 160% of base salary; Mr. Flitman, 160% of base salary; Mr. Hope, 160%
of base salary; and Ms. O’Connell, 130% of base salary. In addition, based on an analysis of an updated peer group,
FW Cook recommended and the Committee approved a base salary increase for Ms. O'Connell to $425,000.

The following table sets forth the total grant value of these long-term equity incentive grants for each of Messrs.
Holm, Ondrof, Flitman and Hope and Ms. O'Connell, which were translated into a number of performance shares,
stock options, and restricted stock by taking such dollar amount and dividing it by the per share “fair value” that
will be used for reporting the compensation expense associated with the grant under applicable accounting
guidance, which “fair value” was based in part on the per share closing price of our common stock on the NYSE on
the date of grant.

Total Grant  Performance Restricted Stock
Name Value Shares Stock Options
George L. Holm $3,700,000 44,606 42,825 120,679
Thomas G. Ondrof $1,000,000 12,056 11,575 32,616
David E. Flitman $1,120,000 13,503 12,963 36,530
James Hope $ 800,000 9,645 9,260 26,093
Carol A. O'Connell $ 552,500 6,661 6,395 18,021

Subject to the recipient's continued service with the Company through each applicable vesting date, one fourth of
the shares subject to stock options and one fourth of the time-based restricted stock will vest on each anniversary
of the date of grant. The performance shares will vest on the date the Committee certifies the Company's
performance, subject to the recipient’s continued service to the Company through the end of the performance
period (which began on July 2, 2017 and ends on June 27, 2020), if the applicable performance goals, which are
based on return on invested capital and relative total shareholder return, are attained. See “Narrative Disclosure to
Summary Compensation Table and Fiscal 2017 Grants of Plan-Based Awards—Description of Outstanding Equity-
Based Awards—Awards Granted Under the 2015 Omnibus Incentive Plan” for a more detailed description of the
performance metrics for the performance shares, which are the same as those for the performance shares granted
in fiscal 2017.
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Tabular Executive Compensation Disclosure

Summary Compensation Table

The following table presents summary information regarding the total compensation awarded to, earned by, or
paid to each of our NEOs for the fiscal years indicated.

Non-Equity
Stock Option Incentive Plan All Other

Name and Bonus Awards Awards Compensation Compensation

Principal Position $)(@) %)) (]€)) ($)(4) ($)(5)

George L. Holm 2017 1,000,000 — 3,081,603 1,787,947 660,000 37,040 6,566,589
President and 2016 1,038,462 — 2284191 6,231,181 1,035,000 89,282 10,678,116
Chief Executive Officer 2015 1,000,000 — — — 682,500 31,800 1,714,300
Thomas G. Ondrof 2017 471,154 159,014 471,147 235,577 310,962 68,626 1,716,480

Executive Vice President and
Chief Financial Officer

Robert D. Evans 2017 113,736 — — — 75,066 875,866 1,064,668
Former Senior Vice President and 2016 472,577 — 455,185 666,143 476,100 32,926 2,102,931
Chief Financial Officer 2015 436,962 — — — 300,983 27,467 765,412
David E. Flitman 2017 700,000 500,000 — — 592,200 13,548 1,805,748
Executive Vice President of the 2016 726,923 500,000 5,100,550 — 685,125 26,667 7,039,265
Company and President and 2015 296,154 600,000 — — — 43,194 939,348

Chief Executive Officer,
Performance Foodservice

James Hope 2017 500,000 — 660,347 383,136 330,000 24,614 1,898,097
Executive Vice President, 2016 465,385 200,000 489,440 324,977 517,500 36,084 2,033,386
Operations 2015 282,692 200,000 — 103,500 195,214 66,000 847,406
Carol A. O’Connell 2017 385,000 — 440,604 255,624 254,100 29,514 1,364,842
Senior Vice President and Chief 2016 386,615 — 326,950 511,193 398,475 54,423 1,677,656
Human Resources Officer 2015 332,923 — — — 229,320 35,086 597,329

(1) Amounts shown in this column for fiscal 2017 represent: for Mr. Flitman, the portion of the restricted cash award earned in 2017 pursuant to
Mr. Flitman'’s offer letter, which is payable on the fourth anniversary of the commencement of his employment and is described in further
detail under "Compensation Discussion and Analysis—Executive Compensation Program Elements—Cash Bonus Opportunities—Sign-on
Bonuses” above; and, for Mr. Ondrof, the additional amount he received pursuant to the terms of his offer letter above the amount to which
he would have been entitled based solely on our performance under the AIP, as described in further detail under “Compensation Discussion
and Analysis—Executive Compensation Program Elements—Cash Bonus Opportunities—Annual Cash Bonus Opportunity—Fiscal 2017 AIP."”

(2) Amounts shown in this column include the grant date fair value, calculated in accordance with the Financial Accounting Standards Board
("FASB") Accounting Standards Codification (“ASC") Topic 718 and using the assumptions discussed in Note 18, “Stock-based
Compensation,” of the audited financial statements in our Annual Report on Form 10-K for the fiscal year ended July 1, 2017 (the "2017
10-K"), of the performance shares and restricted stock received in fiscal 2017, as described under "Compensation Discussion and Analysis—
Long-Term Equity Awards—2017 Long-Term Equity Incentive Grants.”

With respect to the performance shares in the Fiscal 2017 Grants, 50% vest according to ROIC and 50% vest according to Relative TSR. The
grant date fair value of the shares that vest according to ROIC was computed in accordance with FASB ASC Topic 718 based upon the
probable outcome of the performance conditions as of the grant date. Assuming the highest level of performance is achieved, the
aggregate grant date fair value of the ROIC awards would be: Mr. Holm—$911,524; Mr. Ondrof—$184,018; Mr. Hope—$195,290; and

Ms. O'Connell—$130,326.

As the shares that vest according to Relative TSR are subject to market conditions as defined under FASB ASC Topic 718 and are not subject
to performance conditions as defined under FASB ASC Topic 718, they have no maximum grant date fair values that differ from the grant
date fair values presented in the table.

(3) Amounts shown in this column for fiscal 2017 include the grant date fair value, calculated in accordance with FASB ASC Topic 718 and using
the assumptions discussed in Note 18, “Stock-based Compensation,” of the audited financial statements in the 2017 10-K, of the options
received in the Fiscal 2017 Grants, as described under “Compensation Discussion and Analysis—Long-Term Equity Awards—2017 Long-
Term Equity Incentive Grants.”

(4) Amounts shown in this column reflect amounts earned under our AIP. Amounts shown for Messrs. Ondrof and Evans were pro-rated for
their partial years of service.
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(5) Amounts reported under All Other Compensation for fiscal 2017 include contributions to our 401(k) plan on behalf of our NEOs, including
annual STAR Contributions under our 401(k) plan, as follows: Mr. Holm, annual STAR Contribution of $10,600; Mr. Ondrof, matching
contribution of $5,215; Mr. Evans, matching contribution of $1,225; Mr. Flitman, matching contribution of $9,450; Mr. Hope, matching
contribution of $7,544; and Ms. O'Connell, matching contribution of $9,275. Amounts reported for each NEO also include annual auto
allowances (except as to Mr. Flitman who receives no auto allowance), fees for participation in our executive health programs, as well as
amounts with respect to the payment of life insurance premiums as follows: $1,140 for Mr. Holm, $439 for Mr. Ondrof, $798 for Mr. Flitman,
$570 for Mr. Hope and $439 for Ms. O'Connell. The amount reported for Mr. Ondrof also includes relocation benefits of $38,672. The
amount reported for Mr. Evans also includes severance payments of $525,000 and consulting fees of $345,000.

Fiscal 2017 Grants of Plan-Based Awards

The following table sets forth information concerning grants of plan-based awards to our NEOs during the fiscal
year ended July 1, 2017.

All
Other
Stock  All Other
Awards: Option

Estimated Possible Payouts Estimated Future Payouts Number Awards: Exercise
Under Non-Equity Incentive Under Equity Incentive Plan of  Number of or Base
Plan Awards(1) Awards Shares Securities Price of
EEE————————..e G S T VL T T e T i) )
Threshold Target Maximum Threshold Target Maximum or Units Options Awards

Award Type (%) (9) ($) (#) (#) (#) (3)(#) (4)(#) ($/sh)  (5)($)
George L. Holm 2017 AIP 250,000 1,000,000 1,330,000
8/9/2016 Performance Shares 5,718(2) 45,742(2) 68,613(2) 1,166,650
8/9/2016 Restricted Stock 72,072 1,914,953
8/9/2016 Options 194,131 26.57 1,787,947
Thomas G. Ondrof(6) 2017 AIP 469,976 471,154 626,635
12/2/2016 Performance Shares 1,475(2) 11,796(2) 17,694(2) 235,566
12/2/2016 Restricted Stock 11,326 235,581
12/2/2016 Options 31,161 20.80 235,577
Robert D. Evans 2017 AIP 28,434 113,736 151,269
David E. Flitman(7) 2017 AIP 35,000 700,000
James Hope 2017 AIP 125,000 500,000 665,000
8/9/2016 Performance Shares 1,225(2) 9,801(2) 14,702(2) 249,975
8/9/2016 Restricted Stock 15,445 410,374
8/9/2016 Options 41,600 26.57 383,136
Carol A. O'Connell 2017 AIP 96,250 385,000 512,050
8/9/2016 Performance Shares 818(2) 6,541(2) 9,812(2) 166,828
8/9/2016 Restricted Stock 10,304 273,777
8/9/2016 Options 27,755 26.57 255,624

(1) Amounts represent awards payable under our AIP. See “Compensation Discussion and Analysis—Executive Compensation Program
Elements—Cash Bonus Opportunities—Annual Cash Bonus Opportunity” above for a description of our AIP. Because Mr. Flitman’s annual
cash bonus may be increased for each percentage point increase above the minimum threshold percentage growth rates of (1) our sales to
independent customers by volume and (2) sales of Performance Brands by volume, his potential annual cash bonus under our AIP is
uncapped. Amounts shown for Messrs. Ondrof and Evans are pro-rated for their partial years of service. Actual amounts paid under our
fiscal 2017 AIP are set forth in the “Non-Equity Incentive Plan Compensation” column of the Summary Compensation Table.

(2) Reflects the number of shares that will vest for the applicable level of performance under the performance share portion of the fiscal 2017
grants made pursuant to the 2015 Omnibus Incentive Plan, the terms of which are summarized under “Narrative to Summary Compensation
Table and Fiscal 2017 Grants of Plan-Based Awards—Description of Fiscal 2017 Equity-Based Awards—Awards Granted Under the 2015
Omnibus Incentive Plan.”

(3) Reflects the time-based restricted stock portion of the Fiscal 2017 Grants made pursuant to the 2015 Omnibus Incentive Plan, the terms of
which are summarized under "Narrative to Summary Compensation Table and Fiscal 2017 Grants of Plan-Based Awards—Description of
Fiscal 2017 Equity-Based Awards—Awards Granted Under the 2015 Omnibus Incentive Plan.”

(4) Reflects the stock option portion of the Fiscal 2017 Grants made pursuant to the 2015 Omnibus Incentive Plan, the terms of which are
summarized under “Narrative to Summary Compensation Table and Fiscal 2017 Grants of Plan-Based Awards—Description of Fiscal 2017
Equity-Based Awards—Awards Granted Under the 2015 Omnibus Incentive Plan.”

(5) Represents the grant date fair value of the Performance Share portion, the time-based Restricted Stock portion and the Stock Option
portion of the Fiscal 2017 Grants.

The grant date fair value of the performance shares that vest according to ROIC was computed in accordance with FASB ASC Topic 718
based upon the probable outcome of the performance conditions as of the grant date and was determined to be for each of Messrs. Holm,
Ondrof and Hope and Ms. O'Connell, $607,683, $122,678, $130,194 and $86,884, respectively. The grant date fair value of the performance
shares that vest based on Relative TSR was determined to be for each of Messrs. Messrs. Holm, Ondrof and Hope and Ms. O'Connell,
$558,967, $112,888, $119,781 and $79,944, respectively.
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(6) The target value of Mr. Ondrof's annual equity award was pro-rated for his partial year of service.

(7) Mr. Flitman did not receive a grant of stock awards or option awards pursuant to the terms of his offer letter.

Narrative to Summary Compensation Table and Fiscal 2017 Grants of Plan-Based Awards

This section describes the employment agreement in effect for Mr. Holm during fiscal 2017, the letter agreement
entered into with Mr. Ondrof in fiscal 2017, and the offer letter we entered into with Mr. Flitman in fiscal 2015, as
well as the transition agreement entered into with Mr. Evans in connection with his retirement. In addition, the
terms with respect to the fiscal 2017 equity grants are described below for our NEOs in the section entitled
“Description of Fiscal 2017 Equity-Based Awards.” Severance agreements and arrangements are described below in
the section entitled “"Potential Payments upon Termination or Change in Control.”

Summary of Employment Agreement of Mr. Holm

Mr. Holm's employment agreement, dated as of September 6, 2002, as amended effective January 2003, provides
that he serves as President and Chief Executive Officer, for an initial term of three years that automatically extends
for successive automatic one-year periods, unless we or Mr. Holm elect not to extend the term by providing 30
days’ advance notice.

Mr. Holm's employment agreement establishes: (1) an initial base salary, subject to discretionary annual increases;
(2) eligibility to receive an annual bonus, with a target amount equal to 100% of his base salary if performance
targets set by the Committee are achieved, which he may elect to receive as shares of our common stock; and (3) a
requirement that he purchase $2 million of our common stock. Mr. Holm is also entitled to participate in all
employee benefit and fringe plans made available to our employees generally.

Mr. Holm's employment agreement also contains restrictive covenants, including an indefinite covenant not to
disclose confidential information and not to disparage us, and, during Mr. Holm’s employment and for the one-year
period following the termination of his employment, covenants related to non-competition and non-solicitation of
our employees, customers, or suppliers.

Mr. Holm's employment agreement also provides for severance benefits following certain terminations of
employment. See “Potential Payments Upon Termination or Change in Control” for a description of these
provisions.

Summary of Letter Agreement with Mr. Ondrof

In connection with his appointment as Executive Vice President and Chief Financial Officer, we entered into a letter
agreement with Mr. Ondrof, dated August 19, 2016 (the "Ondrof Letter Agreement”). Pursuant to the Ondrof Letter
Agreement, Mr. Ondrof will serve as Executive Vice President and Chief Financial Officer of Performance Food
Group Company beginning on or before October 3, 2016. The Ondrof Letter Agreement provides for an initial base
salary of $625,000 and eligibility to receive an annual cash bonus in fiscal 2017 with a maximum amount equal to
133% of Mr. Ondrof's base salary, based on the achievement of performance targets. Mr. Ondrof’s annual cash
bonus for fiscal 2017 was pro-rated for his partial year of service with a minimum guaranteed payout of 75% of his
maximum cash bonus opportunity. Mr. Ondrof is also eligible to receive an annual equity award with a target value
equal to 150% of his base salary. The target value of Mr. Ondrof's fiscal 2017 annual equity award was pro-rated for
his partial year of service. Mr. Ondrof's equity award is expected to be subject to the same vesting criteria as
applicable to annual equity awards granted to our other NEOs.

Mr. Ondrof is eligible to participate in all employee health and welfare plans offered by the Company
commensurate with his position, as well as the Company’s 401(k) plan. Mr. Ondrof is also eligible for
reimbursement of relocation expenses in accordance with our general relocation policy, and an automobile
allowance equal to $2,700 per month.

The Ondrof Letter Agreement contains restrictive covenants, including an indefinite covenant not to disclose
confidential information, not to disparage the Company, and during Mr. Ondrof's employment and for the one year
period following the termination of his employment, covenants related to non-competition and non-solicitation of
the Company’s employees, customers or suppliers.

The Ondrof Letter Agreement also provides that Mr. Ondrof is eligible to participate in the Severance Plan.
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Summary of Offer Letter of Mr. Flitman

Mr. Flitman'’s offer letter, dated December 11, 2014, provides that he is to serve as Chief Executive Officer of
Performance Foodservice on an at-will basis. Mr. Flitman's offer letter provides for: (1) an initial base salary of
$700,000; (2) eligibility to receive an annual cash bonus starting in fiscal 2017, with a target amount equal to 100%
of his base salary, and a maximum equal to 133% of his base salary, the receipt of which is based on the
achievement of performance targets; (3) a sign-on bonus of $600,000, which Mr. Flitman would have had to repay
in full if his employment was terminated by the Company for cause, voluntarily by Mr. Flitman other than for good
reason or due to disability, prior to the first anniversary of his start date; (4) a "Buyout Award” consisting of the
restricted cash award described above under “Compensation Discussion and Analysis—Cash Bonus Opportunities—
Sign-on Bonuses” and the Buyout RSUs described below; and (5) the Equity Award described below. Mr. Flitman's
Buyout Award and Equity Award were granted pursuant to the 2015 Omnibus Incentive Plan, and are subject to the
terms and conditions therein. See “Potential Payments Upon Termination or Change in Control” for the vesting
conditions applicable to Mr. Flitman’s Buyout Award in the event of a change in control or certain terminations of
employment.

In connection with his commencement of employment, and pursuant to the terms of his offer letter, Mr. Flitman
was entitled to receive two equity awards, one buyout award in an amount of 89,483 restricted stock units ("RSUs")
(plus any dividend equivalent units to which Mr. Flitman is entitled in connection with these RSUs) in consideration
for amounts he would have otherwise been entitled to receive from his former employer (the “Buyout RSUs") and
another grant in an amount of 178,967 RSUs (plus any dividend equivalent units to which Mr. Flitman is entitled in
connection with these RSUs) as part his fiscal 2015 compensation package (the "Equity Award”). Each of these
awards was granted in July 2015 under our 2015 Omnibus Incentive Plan. Mr. Flitman's initial grant of RSUs
pursuant to his Equity Award is designed to provide sufficient long-term incentive such that the Company does not
expect to grant Mr. Flitman another equity award until after the third anniversary of his start date, at which time
Mr. Flitman will be eligible for annual long-term incentive grants as and when such awards are granted to other
senior executives.

The Buyout RSUs vest in three substantially equal installments on each of the first three anniversaries of his start
date, subject to Mr. Flitman’s continued employment through each vesting date, and, if vested, will be settled on
the fourth anniversary of his start date. In addition, if Mr. Flitman’s employment is terminated by the Company
without cause, by him for good reason or due to death or disability, the unvested portion of his Buyout RSUs
scheduled to vest on the next anniversary of his start date will vest on a pro rata basis; provided, that if such
termination had occurred prior to the first anniversary of his start date he would have become vested in 100% of
the first installment of the restricted cash award and the Buyout RSUs.

The Equity Award vested and was settled on May 18, 2017, when the following conditions were met: (1) 50% of the
Equity Award will vest and be settled if and when The Blackstone Group L.P. and its affiliated investment funds
receive cash proceeds in respect of its direct or indirect equity investment in us that represents at least (a) 2.0 times
its aggregate investment in the Company's equity securities and (b) a 12% annual internal rate of return; and

(2) 50% of the Equity Award will vest and be settled if and when Blackstone and its affiliated investment funds
receive cash proceeds in respect of its direct or indirect equity investment in us that represents at least (x) 2.5 times
its aggregate investment in the Company's equity securities and (y) a 12% annual internal rate of return.

Mr. Flitman is eligible to participate in all employee health and wellness plans offered by the Company
commensurate with his position, as well as the Company's 401(k) plan. Mr. Flitman was also eligible for
reimbursement of relocation expenses and received reimbursement by the Company of $10,000 in connection with
fees incurred to negotiate and prepare the terms of his offer letter.

Mr. Flitman'’s offer letter also contains restrictive covenants, including an indefinite covenant not to disclose
confidential information, not to disparage us, and during Mr. Flitman's employment and for the one year period
following the termination of his employment, covenants related to non-competition and non-solicitation of our
employees, customers, or suppliers.

Mr. Flitman'’s offer letter also provides for severance benefits following certain terminations of employment. See
“Potential Payments Upon Termination or Change in Control” for a description of these provisions.

Summary of Transition Agreement of Mr. Evans

In connection with his retirement, on May 3, 2016 we entered into a transition agreement with Mr. Evans (the
“Transition Agreement”).
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Pursuant to the Transition Agreement, Mr. Evans would continue to receive his current base salary and remain
eligible to receive an annual bonus until the earlier of (1) September 30, 2016, (2) the date that our Chief Executive
Officer determined that transition services are no longer necessary and (3) Mr. Evans’s death or permanent
Disability (as defined in the 2015 Omnibus Incentive Plan) (such date, the “Termination Date"). Following the
Termination Date and for a period of one year, Mr. Evans will provide consulting services to us, for which we will
pay Mr. Evans a consulting fee of $460,000.

Subject to Mr. Evans's continued compliance with certain restrictive covenants and the execution and
non-revocation of a release of claims in favor of the Company, Mr. Evans will be entitled to the following: (1) an
amount equal to $525,000, payable over 12 months; (2) an annual bonus for fiscal 2016 (either full or pro-rated
depending on whether the Termination Date occurs prior to or after the completion of fiscal year 2016) based on
our achievement of performance targets, payable when such annual bonuses are paid to other Company
executives; (3) a pro-rated annual bonus for fiscal 2017 based on our achievement of performance targets, payable
when such annual bonuses are paid to other Company executives (assuming the Termination Date occurs after the
beginning of fiscal 2017); (4) payments for annual fees for participation in our executive health programs for two
years from the effective date of his retirement ($6,600); (5) all unvested options and shares of restricted stock
granted pursuant to the 2007 Management Option Plan will remain outstanding and eligible to vest subject to the
achievement of the “performance vesting” conditions described in the 2007 Management Option Plan; (6) vesting
of 25% of the options and time based restricted stock granted pursuant to the 2015 Omnibus Incentive Plan, with
the remaining 75% of such awards expiring as of the date of the Transition Agreement; and (7) the target number
of performance shares granted pursuant to the 2015 Omnibus Incentive Plan will be reduced by 75% and expire as
of the date of the Transition Agreement and up to 25% of the remaining target number of performance shares will
remain eligible to vest based on the achievement of performance targets, as determined on June 30, 2018.

The Transition Agreement contains restrictive covenants, including an indefinite non-disparagement covenant, and
requires Mr. Evans’s continued compliance with the restrictive covenants set forth in the 2007 Management Option
Plan.

Description of Fiscal 2017 Equity-Based Awards
Awards Granted Under the 2015 Omnibus Incentive Plan

Options. Stock options granted under the 2015 Omnibus Incentive Plan vest ratably over four years generally from
the date of grant. One fourth of the stock options granted to our NEOs, other than Mr. Ondrof, in fiscal 2017 under
the 2015 Omnibus Incentive Plan vest or vested, as applicable, on each of August 9, 2017, August 9, 2018, August 9,
2019 and August 9, 2020. One fourth of the stock options granted to Mr. Ondrof in fiscal 2017 under the 2015
Omnibus Incentive Plan vest or vested, as applicable, on each of December 2, 2017, December 2, 2018, December 2,
2019 and December 2, 2020.

Time-Vesting Restricted Stock. Shares of time-vesting restrictive stock granted under the 2015 Omnibus Incentive
Plan vest ratably over four years generally from the date of grant. One fourth of the shares of time-vesting
restricted stock granted to our NEOs, other than Mr. Ondrof, in fiscal 2017 under the 2015 Omnibus Incentive Plan
vest or vested, as applicable, on each of August 9, 2017, August 9, 2018, August 9, 2019 and August 9, 2020. One
fourth of the shares of time-vesting restricted stock granted to Mr. Ondrof in fiscal 2017 under the 2015 Omnibus
Incentive Plan vest or vested, as applicable, on each of December 2, 2017, December 2, 2018, December 2, 2019
and December 2, 2020.

Performance Shares. The performance period for the performance shares granted in fiscal 2017 began on July 3,
2016 and ends on June 29, 2019. The performance shares granted in fiscal 2017 under the 2015 Omnibus Incentive
Plan will vest on the date the Committee certifies the achievement of the applicable performance targets, subject to
the recipient’s continued service with the Company through the end of the performance periods, based on the
extent to which the applicable performance goals, which are based on return on invested capital (as defined below,
"ROIC") and relative total shareholder return (as defined below, “Relative TSR"), are attained. The Committee
determined that the number of shares that vest under these grants will be based on performance weighted 50% on
ROIC and 50% on Relative TSR, in each case over the performance periods. The Committee believes that the
performance goals described below for the performance shares are reasonably attainable, yet provide an
appropriate incentive to maximize our performance and shareholder value. The Committee believes that
achievement of maximum performance against the goals would require exceptional corporate performance over
the performance period.
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ROIC. 50% of the performance shares will vest at the end of the performance period based upon the achievement
of ROIC (calculated as provided in the Restricted Stock Agreement applicable to performance-based vesting
awards) targets by the Company during the performance period. Accordingly, the total number of shares of
restricted stock that will vest based on the achievement of ROIC performance levels is equal to the product of (i)
50% multiplied by (ii) the recipient’s target number of performance shares multiplied by (iii) the ROIC payout
percentage, which can range from 0% to 150%.

Relative TSR. 50% of the performance shares will vest based upon the achievement of Relative TSR targets by the
Company over the performance period. The Company’s total shareholder return is calculated as (i) (A) the average
closing price of a share of common stock of the Company over the ten trading day period ending on (and
including) the last date of the performance period (assuming dividends are reinvested) minus (B) the price of a
share of our common stock at the beginning of the performance period ($26.92) (the “Beginning Share Price”)
divided by (ii) the Beginning Share Price. Relative TSR is expressed as a relative percentile ranking of the Company
among the total shareholder return of companies in the S&P MidCap 400 Index over the performance period. The
total number of shares of restricted stock that will vest based on the achievement of Relative TSR performance
levels is equal to the product of (i) 50% multiplied by (ii) the recipient’s target number of performance shares
multiplied by (iii) the Relative TSR payout percentage, which can range from 0% to 150%.

Treatment of Awards in Connection with a Change in Control or Qualifying Termination. Immediately prior to a
“change in control,” any outstanding and unvested stock options and time-based restricted stock will become fully
vested to the extent the acquiring or successor entity does not assume, continue or substitute for the stock options
and time-based restricted stock. If the recipient’'s employment is terminated by us without cause or the recipient
resigns with good reason within 18 months following a “change in control,” any outstanding and unvested stock
options and time-based restricted stock will become fully vested (to the extent the acquiring or successor entity
assumes, continues or substitutes for the stock options and time-based restricted stock). On a “change in control,”
any outstanding and unvested performance shares will be converted to time-based restricted stock that will vest on
the third anniversary of the date of grant (“Converted Awards"). Such conversion will be based on the target award
opportunity if the “change in control” occurs prior to the 18-month anniversary of the start of the performance
period or after the 18-month anniversary of the start of the performance period if the actual performance is not
measurable on the date of the “change in control”; otherwise, the conversion will be based on the actual
performance at the time of the “change in control.” Vesting of the Converted Awards will be accelerated if the
acquiring or successor entity does not assume, continue or substitute for the Converted Awards or if the recipient’s
employment is terminated by us without cause or the recipient resigns with good reason within 18 months
following a “change in control” (to the extent the acquiring or successor entity assumes, continues or substitutes for
the stock options and restricted stock).

Any outstanding and unvested stock options and time-based restricted stock will become fully vested in the event
of the recipient’s termination of employment by the recipient due to death or disability. Any outstanding and
unvested performance shares will pay out pro-rata based on actual performance at the end of the performance
period in the event of the recipient’s termination of employment by the recipient due to death or disability. Upon
any other termination of employment, all unvested stock options, time-based restricted stock and performance
shares will be forfeited.
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Outstanding Equity Awards at 2017 Fiscal Year-End

The following table sets forth information regarding outstanding equity awards made to our NEOs as of July 1,

2017.

Option Awards

Equity
Incentive
Plan
Awards:
Number of Number of Number of
Securities Securities Securities
Underlying Underlying Underlying

Unexercised Unexercised Unexercised Option
Unearned Exercise

Options (#) Options (#)
Exercisable Unexercisable Options (#)

(1) (2) (€)
224,702 —
15,350

George L. Holm 12/11/2008
9/30/2015
9/30/2015
9/30/2015
9/30/2015
9/30/2015

8/9/2016
8/9/2016
8/9/2016

128,759(6)

194,131

Thomas G. Ondrof 12/2/2016
12/2/2016

12/2/2016

31,161

Robert D. Evans 9/30/2015
9/30/2015

9/30/2015

17,831(6)

David E. Flitman 7/30/2015

3/12/2015
9/30/2015
9/30/2015
9/30/2015
9/30/2015
9/30/2015
8/9/2016
8/9/2016
8/9/2016

9,700
3,289

14,550
9,868

James Hope

21,394(6)

41,600

Carol A. O'Connell 11/22/2011
9/30/2015
9/30/2015
9/30/2015
9/30/2015
9/30/2015

8/9/2016
8/9/2016
8/9/2016

36,860
2,197

6,592

20,120(6)

27,755

Price

($)

7.67
19.00
19.00

26.57

20.80

19.00

16.76

19.00
19.00

26.57

10.37
19.00
19.00

26.57

Option
Expiration
Date
12/11/2018

9/30/2025

9/30/2025

8/9/2026

12/2/2026

9/30/2025

3/12/2025

9/30/2025
9/30/2025

8/9/2026

11/22/2021
9/30/2025
9/30/2025

8/9/2026

Stock Awards
Equity
Equity Incentive
Incentive [ET
Plan Awards:
Awards: Market
Number or Payout
Number Market of Value of
of Value of Unearned Unearned
Shares Shares Shares, Shares,
or Units or Units Unitsor Units or
of Stock of Stock Other Other
That That Rights Rights
Have Have That That
Not Not Have Not Have Not
Vested Vested Vested Vested
#H@A  ($)(5) (#) ($)(5)
46,053 1,261,852 — —
— — 281,461(6) 7,712,031
— — 76,754(7) 2,103,060
72,072 1,974,773 — —
— — 28,589(8) 783,332
11,326 310,332 — —
— — 7,373(8) 202,007
— —  26,339(6) 721,689
— — 3,278(7) 89,804
29,828 817,287 — —
9,868 270,383 — —
— — 2,855(6) 78,227
— — 16,447(7) 450,634
15,445 423,193 — —
— — 6,125(8) 167,832
6,592 180,621 — —
— — 16,740(6) 458,676
— — 10,987(7) 301,030
10,304 282,330 — —
== — 4,083(8) 112,004

(1) Represents fully-vested time-vesting options. Options in this column granted on December 11, 2008, March 12, 2015 and November 22,
2011 were granted pursuant to the 2007 Management Option Plan. Options in this column granted on September 30, 2015 were granted

pursuant to the 2015 Omnibus Incentive Plan.

(2) Represents unvested time-vesting options. Options in this column granted on September 30, 2015 and August 9, 2016 were granted
pursuant to the 2015 Omnibus Incentive Plan and vest in four equal annual installments on each of the first four anniversaries of the date of
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grant. Options in this column granted on March 12, 2015 were granted pursuant to the 2007 Management Option Plan and vest in five
equal annual installments on each of the first five anniversaries of September 3, 2014.

(3) Represents time and performance-vesting options granted pursuant to the 2007 Management Option Plan, which vest on the earlier of
March 12, 2019 or the date that certain performance criteria are satisfied assuming the individual remains employed by the Company at the
applicable date.

(4) For our NEOs other than Mr. Flitman, represents time-vesting restricted stock granted pursuant to the 2015 Omnibus Incentive Plan that
vest in four equal annual installments on each of the first four anniversaries of the date of grant. For Mr. Flitman, represents 29,828 RSUs
granted pursuant to the 2015 Omnibus Incentive Plan that vest, subject to his continued employment through such vesting date, on
January 19, 2018 and, if vested, will be settled on January 19, 2019.

(5) Based on the closing price of our common stock on June 30, 2017, the last trading day on the New York Stock Exchange of fiscal 2017.

(6) Because we had not achieved the performance criteria applicable to the shares of time and performance-vesting restricted stock and
options granted pursuant to the 2007 Management Option Plan, this number reflects the number of such shares and options that would be
earned based on threshold performance.

(7) The performance shares granted on September 30, 2015 will vest, if at all, based on the Company’s achievement of each performance
measure (ROIC and Relative TSR) with respect to the period beginning on September 30, 2015 and ending on June 30, 2018, as determined
by the Compensation Committee following the end of fiscal 2018. As of July 1, 2017, the achievement level with respect to ROIC was
between threshold and target performance, and the achievement level with respect to Relative TSR was between target and maximum
performance. Accordingly, the number of shares reported in the table reflect amounts based on target performance for ROIC and maximum
performance for Relative TSR. The actual number of shares that will vest with respect to the performance shares is not yet determinable.

(8) The performance shares granted on August 9, 2016 will vest, if at all, based on the Company’s achievement of each performance measure
(ROIC and Relative TSR) with respect to the period beginning on July 3, 2016 and ending on June 29, 2019, as determined by the
Compensation Committee following the end of fiscal 2019. As of July 1, 2017, the achievement level with respect to ROIC was between
threshold and target performance, and the achievement level with respect to Relative TSR was below threshold performance. Accordingly,
the number of shares reported in the table reflect amounts based on target performance for ROIC and threshold performance for Relative
TSR. The actual number of shares that will vest with respect to the performance shares is not yet determinable.

Fiscal 2017 Option Exercises and Stock Vested

The following table provides information regarding options exercised and stock vested during fiscal 2017 by our
NEOs.

Option Awards Stock Awards
N Exerdise (1 Exerce (D om Vesting (D1~ on Vesting (8)(3)
George L. Holm 185,519 4,513,677 15,350 380,680
Thomas G. Ondrof — — — —
Robert D. Evans 46,794 660,801 2,623 65,050
David E. Flitman — — 208,795 5,616,585
James Hope — — 3,289 81,567
Carol A. O'Connell — — 2,197 54,486

(1) We report the value realized on exercise as the difference between the fair market value of the shares acquired on exercise and the exercise
price of the stock option.

(2) For our NEOs other than Mr. Flitman, represents the vesting of one fourth of the shares of time-based restricted stock granted on
September 30, 2015. For Mr. Flitman, represents the vesting of one third of the Buyout RSUs (29,828 RSUs) that will be settled on
January 19, 2019 and the vesting of the Equity RSUs (178,967 RSUs). See “—Summary of Offer Letter of Mr. Flitman.”

(3) For our NEOs other than Mr. Flitman, represents the value realized on September 30, 2016, the first vesting date of the September 30, 2015
time-based restricted stock grants. For Mr. Flitman, represents the value realized on January 19, 2017, the vesting date for 29,828 Buyout
RSUs, and the value realized on May 18, 2017, the vesting date for the Equity RSUs. The vested Buyout RSUs will be settled on January 19,
2019. See "Fiscal 2017 Non-Qualified Deferred Compensation” below.

Fiscal 2017 Pension Benefits

We have no pension benefits for our executive officers.

40 Performance Food Group | 2017 Proxy Statement



Fiscal 2017 Non-Qualified Deferred Compensation

The following table provides information regarding contributions, earnings and balances for our NEOs with respect
to deferred compensation.

Executive Registrant Aggregate Aggregate
Contributions in  Contributions in  Earnings in Last Withdrawals/  Aggregate Balance

Last FY ($) Last FY ($)(1) FY ($) Distributions ($)  at Last FYE ($)(2)

George L. Holm — — — — —
Thomas G. Ondrof — — — — —
Robert D. Evans — — — — _
David E. Flitman

Buyout RSUs(3) — 677,096 154,509 — 831,605
Restricted Cash Award — 500,000 — — 1,000,000
Total — 1,177,096 154,509 — 1,831,605

James Hope — — — — —

Carol A. O'Connell — — — — _

(1) Amounts under “Restricted Cash Award" are reported as compensation for fiscal 2017 under “Bonus” in the Summary Compensation Table.

(2) The full amounts reported under "Buyout RSUs" represent a portion of the compensation for fiscal 2016 reported under "Stock Awards” in
the Summary Compensation Table. Of the amount reported under “Restricted Cash Award,” $500,000 was reported as compensation for
fiscal 2016 under “Bonus” in the Summary Compensation Table.

(3) Amount reported in the “Registrant Contributions in Last FY” column reflect the value of 29,828 vested and undelivered RSUs as of the
vesting date, which was January 19, 2017. These RSUs will be settled on January 19, 2019. Amount reported in the "Aggregate Earnings in
Last FY” column reflect the sum of (i) the increase in fair market value between July 3, 2016 and July 1, 2017 with respect to 29,827 vested
and undelivered RSUs that vested on January 19, 2016 and (ii) the increase in fair market value between January 19, 2017 and July 1, 2017
with respect to 29,828 vested and undelivered RSUs that vested on January 19, 2017.

Potential Payments Upon Termination or Change in Control

The following table describes the potential payments and benefits under the Company’s compensation and benefit
plans and contractual agreements to which the NEOs would have been entitled assuming an eligible termination if
a termination of employment or change in control occurred on June 30, 2017, the last business day of fiscal 2017. A
description of the provisions governing such payments under our agreements and any material conditions or
obligations applicable to the receipt of payments are described below under “Description of Termination and
Change in Control Provisions.”
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The amounts shown in the table do not include payments and benefits to the extent they are provided generally to
all salaried employees upon termination of employment and do not discriminate in scope, terms or operation in
favor of the NEOs. These include accrued but unpaid salary and distributions of vested plan balances under our
401(k) savings plan.

Value of Value of
Equity Equity
Acceleration Acceleration Value of
Cash Restricted Continuation Under 2007 Under 2015 401(k)

Severance Cash Award of Group Management Omnibus Match
Payment Acceleration Health Plans Option Plan Incentive Acceleration

($@) $)(2 ($3) (9@ Plan ($)(5) ($)(6) Total ($)

George L. Holm

Eligible Termination 242,307 — 3,349 — — — 245,656

Change in Control — — — — 7,140,989 — 7,140,989

Death or Disability — — — — 5,362,261 — 5,362,261
Thomas G. Ondrof

Eligible Termination 661,058 — — — — — 661,058

Change in Control — — — — 839,205 — 839,205

Death or Disability — — — — 560,184 — 560,184
David E Flitman

Eligible Termination 740,385 225,275 8,485 — 368,228 9450 1,351,823

Change in Control (single

trigger) — 500,000 — — 817,287 — 1,317,287

James Hope

Eligible Termination 528,846 — 13,395 — — 7,544 549,785

Change in Control — — — 154,812 1,530,177 — 1,684,989

Death or Disability — — — — 1,149,045 — 1,149,045
Carol A. O’Connell

Eligible Termination 407,212 — 13,395 — — — 420,607

Change in Control — — — — 1,021,613 — 1,021,613

Death or Disability — — — — 767,148 — 767,148

(1) Cash severance payment includes the following:

+ Mr. Holm—continued payment of his base salary through the expiration of his employment agreement ($184,615) plus the value of his
accrued but unused vacation days ($57,692).

+  Mr. Ondrof—52 weeks’ base salary ($625,000) plus the value of his accrued but unused vacation days ($36,058).

+ Mr. Flitman—52 weeks' base salary ($700,000) plus the value of his accrued but unused vacation days ($40,385).

+  Mr. Hope—52 weeks' base salary ($500,000) plus the value of his accrued but unused vacation days ($28,846).

+ Ms. O'Connell—52 weeks' base salary ($385,000) plus the value of her accrued but unused vacation days ($22,212).

The amount of cash severance does not include amounts payable under the AIP because these amounts are accrued and payable as of the
last day of the fiscal year regardless of whether an employee is employed on the applicable payment date.

(2) Amount reported under "Eligible Termination” reflects a pro-rated portion of the third installment of Mr. Flitman's restricted cash award
that would have vested if Mr. Flitman's employment had been terminated by the Company without cause, by him for good reason or due to
death or disability. Such pro-rated portion plus the vested portion of Mr. Flitman’s restricted cash award would have become immediately
payable upon such a termination. See “Fiscal 2017 Non-Qualified Deferred Compensation.” Amount reported under “Change in Control
(single trigger)” reflects the value of the unvested portion of the restricted cash award that remained unpaid as of June 30, 2017 and that
would have fully vested had a Change in Control been consummated on such date. Such unvested portion plus the vested portion of
Mr. Flitman'’s restricted cash award would have become immediately payable upon had a Change in Control been consummated on such
date. See “Fiscal 2017 Non-Qualified Deferred Compensation.”

(3) With respect to Mr. Holm, reflects the cost of providing the executive officer with continued group health coverage as enrolled at the time
of his termination through the expiration of his employment agreement. With respect to Messrs. Flitman and Hope and Ms. O'Connell,
reflects the cost of providing continued group health coverage (on the same basis such coverage was received at the time of the executive's
termination), subject to the executive's electing to receive benefits under the Consolidated Omnibus Budget Reconciliation Act of 1985
("COBRA"), for a period of 52 weeks.
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(4) Upon a change in control, our NEOs' unvested options subject solely to time-based vesting would become immediately vested. Other than
with respect to Mr. Hope, all options held by our NEOs subject solely to time-based vesting were fully vested as of June 30, 2017. Amounts
reported assume that the time and performance-vesting options and restricted stock received in connection with the Early Exercise do not
vest upon a change in control.

(5) Amount reported under "Eligible Termination” for Mr. Flitman reflects the value of the acceleration of Mr. Flitman’s Buyout RSUs upon a
qualifying termination, which is equal to a pro rata portion of the value of the acceleration of the next tranche scheduled to vest of
Mr. Flitman’s Buyout RSUs. Such pro rata portion plus the vested portion of Mr. Flitman’'s Buyout RSUs would have become immediately
deliverable upon such qualifying termination. See “Fiscal 2017 Non-Qualified Deferred Compensation.”

Amounts reported under “Death or Disability” for each NEO other than Mr. Flitman reflect the value of the acceleration of the grants upon a
termination due to death or disability. See “Narrative to Summary Compensation Table and Fiscal 2017 Grants of Plan-Based Awards—
Description of Fiscal 2017 Equity-Based Awards—Awards Granted Under the 2015 Omnibus Incentive Plan—Treatment of Awards in
Connection with a Change in Control or Qualifying Termination.” Amounts reported under “Change in Control (single trigger)” for

Mr. Flitman reflect the value of the acceleration of Mr. Flitman’s Buyout RSUs upon a Change in Control (as defined in Mr. Flitman's offer
letter). Such unvested Buyout RSUs plus the vested Buyout RSUs would have become immediately deliverable upon the consummation of a
Change in Control. See “Fiscal 2017 Non-Qualified Deferred Compensation. Amounts reported under “Change in Control” for each NEO
other than Mr. Flitman reflect the value of the acceleration of grants upon a qualifying termination following a “change in control”. The
performance shares granted on September 30, 2015, reflects accelerated vesting for the ROIC awards at target performance and for the
Relative TSR awards at maximum performance. The performance shares granted on August 9, 2016, reflects accelerated vesting for the
target award opportunity.

(6) The Company's contributions to our NEOs' (other than Mr. Ondrof) 401(k) accounts would be accelerated only upon termination because of
death or disability. Each of our NEOs, other than Messrs. Flitman and Hope, is fully vested in their 401(k) plan account.

On May 3, 2016, Mr. Evans notified us of his intent to retire from his position as Senior Vice President and Chief
Financial Officer of the Company. In connection with his retirement, pursuant to the Transition Agreement, subject
to Mr. Evans’s continued compliance with certain restrictive covenants and the execution and non-revocation of a
release of claims in favor of the Company, Mr. Evans is entitled to the following: (1) an amount equal to $525,000,
payable over 12 months; (2) an annual bonus for fiscal 2016 (either full or pro-rated depending on whether the
Termination Date occurred prior to or after the completion of fiscal year 2016) based on our achievement of
performance targets, payable when such annual bonuses are paid to other Company executives ($476,100); (3) a
pro-rated annual bonus for fiscal 2017 based on our achievement of performance targets, payable when such
annual bonuses are paid to other Company executives (assuming the Termination Date occurred after the
beginning of fiscal 2017) ($75,066); (4) payments for annual fees for participation in our executive health programs
for two years from the effective date of his retirement; (5) all unvested options and shares of restricted stock
granted pursuant to the 2007 Management Option Plan will remain outstanding and eligible to vest subject to the
achievement of the “performance vesting” conditions described in the 2007 Management Option Plan ($1,742,938);
(6) vesting of 25% of the options and time based restricted stock granted pursuant to the 2015 Omnibus Incentive
Plan, with the remaining 75% of such awards expiring as of the date of the Transition Agreement ($78,091); and

(7) the target number of performance shares granted pursuant to the 2015 Omnibus Incentive Plan will be reduced
by 75% and expire as of the date of the Transition Agreement and up to 25% of the remaining target number of
performance shares will remain eligible to vest based on the achievement of performance targets, as determined
on June 30, 2018 ($71,843).

In addition to the foregoing, pursuant to the Transition Agreement, Mr. Evans will receive a consulting fee of
$460,000 for consulting services following the Termination Date (as defined in the Transition Agreement) for a
period of one year.

Severance Arrangements and Restrictive Covenants

We have adopted the Severance Plan for the benefit of certain key employees. Each of the NEOs other than

Mr. Holm, whose severance terms are contained in his employment agreement, and Mr. Evans, whose retirement
terms are contained in his transition agreement and described above, is eligible for severance pay and benefits
under the Severance Plan.

Mr. Holm

Under the terms of his employment agreement, if, prior to the expiration of the term of his employment
agreement, (1) the Company terminates Mr. Holm's employment other than for “cause” or other than by reason of
his “disability” or (2) Mr. Holm terminates his employment for “good reason,” then, subject to his execution of a
valid release and waiver of claims and his continued compliance with the restrictive and future cooperation
covenants in his employment agreement, Mr. Holm will be entitled to receive:

« continued payment of his base salary for the remainder of the then-existing term of his employment
agreement;
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« alump sum payment equal to his annual bonus for the fiscal year in which the termination occurs, based
on Company performance during such year through the date of his termination, pro-rated for the portion
of the year actually worked; and

« continued group health coverage (on the same basis such coverage was received at the time of his
termination) for the remainder of the then-existing term of his employment agreement.

For purposes of the severance provisions of Mr. Holm’s employment agreement:

« “cause” means a finding by the Company that Mr. Holm has (1) committed a felony or a crime involving
moral turpitude, (2) committed any act of gross negligence or fraud, (3) failed, refused, or neglected to
substantially perform his duties (other than by reason of a physical or mental impairment) or to implement
the directives of the Company, or materially breached any provision of his employment agreement, where
such failure, refusal, neglect, or breach continued for 30 days after he had received written notice thereof,
or (4) engaged in conduct that is materially injurious to the Company, monetarily or otherwise.

« “disability” means a finding by the Company that Mr. Holm has been unable to perform his job functions
by reason of a physical or mental impairment for a period of 180 days within a period of 360 consecutive
days.

« “good reason” means (1) a material breach by the Company of any provision of Mr. Holm's employment
agreement that continues for 30 days after Mr. Holm has provided the Company with written notice
thereof, or (2) the principal place of Mr. Holm’'s employment is relocated more than 100 miles from his
principal place of employment on the effective date of his employment agreement.

Messrs. Ondrof and Hope and Ms. O’Connell

Under the terms of the Severance Plan, as modified by their Severance Letter Agreements, if either of Messrs.
Ondrof's or Hope's or Ms. O'Connell’s employment terminates other than (1) for “cause”; (2) because of a layoff
relating to which he or she has recall or rehire rights; (3) due to his or her voluntary retirement, voluntary
resignation (other than for “good reason”), “disability,” or death; or (4) because of any cause beyond the reasonable
control of the Company, including, but not limited to, inclement weather, war, riot, malicious or terrorist acts of
damage, civil commotion, power failure, fire, or unforeseeable acts of third parties, upon proper execution and
filing of a valid release agreement, the NEO will be entitled to receive:

- continued payment of base salary at the level of the executive's base salary immediately before his or her
termination for 52 weeks;

« the annual bonus, if any, that he or she would have been entitled to receive, if such termination of
employment had not occurred, based on the Company's achievement of the applicable performance
targets, in respect of the year of such termination, pro-rated for the portion of the year actually worked
and payable at such time as annual bonuses are paid to other executives of the Company, but no later
than two and one half months after the last day of the performance year to which such bonus relates; and

« other than Mr. Ondrof, continued group health coverage (on the same basis such coverage was received
at the time of the executive's termination), subject to the executive’s electing to receive benefits under
COBRA until the earlier of (x) the last day of the month in which his or her severance pay ends (or if paid in
a lump sum, when the pay would have ended if paid in equal installments); or (y) the date his or her
coverage under the Company health plan ends for any other reason.

Under the terms of the Severance Plan, if an executive is re-employed by the Company within six months of his or
her termination, he or she must return any severance payments in excess of the base pay he or she would have
been paid during the time of unemployment if he or she had not experienced a termination of employment.

In addition to the foregoing, if Messrs. Ondrof or Hope or Ms. O'Connell were to be terminated because of his or
her death or disability, he or she would be entitled to acceleration of the vesting of our contributions to his or her
401(k) plan account.

For purposes of the Severance Plan:

« “cause” means termination for any of the following reasons: (1) failure to perform the executive's assigned
duties, including failure to comply with Company policies; (2) conviction (including any plea of nolo
contendre) of any felony or crime involving dishonesty or moral turpitude; (3) act of personal dishonesty
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knowingly taken in connection with the executive's responsibilities as an associate of the Company and
which is intended to result in the executive's personal enrichment or that of any other person; (4) bad faith
conduct that is materially detrimental to the Company; (5) inability of the executive to perform his or her
duties because of his or her alcohol or drug use; (6) failure to comply with any legal written directive of the
Board of Directors of the Company; (7) any act or omission of substantial detriment to the Company
because of the executive's intentional failure to comply with any statute, rule, or regulation, except any act
or omission the executive believes in good faith to have been in or not opposed to the best interest of the
Company (without the executive's intent to gain, directly or indirectly, a profit to which the executive is not
legally entitled) or any act or omission resulting from the executive’s bad judgment or negligence other
than habitual neglect of duty; or (8) insubordination or any other act, or failure to act, or other conduct
which is determined by the Company, in its sole discretion, to be demonstrably and materially injurious to
the Company monetarily or otherwise.

- “disability” means a physical or mental condition which qualifies the executive for benefits under the
Company's long-term disability plan or, in the absence of such a plan, a physical or mental condition
pursuant to which the executive has become entitled to a disability award under the U.S. Social Security
Act.

For purposes of the Severance Plan, as modified by Messrs. Ondrof's and Hope's and Ms. O'Connell’s Severance
Letter Agreements:

« "good reason” means, provided that the Company has failed to cure such event within 30 days of receipt
of written notice from the executive of such event and that such event occurred within fewer than 90 days
of the executive's resignation, (1) a diminution in the executive’s base salary or annual bonus opportunity;
(2) any material diminution in the executive’s authority, duties, or responsibilities; (3) failure of the
Company or its subsidiaries to pay or cause to be paid the executive’s base salary or annual bonus, when
due; or (4) relocation of the executive's principal place of employment more than 50 miles from the
Richmond, Virginia metropolitan area; provided that none of these events will constitute “good reason”
until the Company fails to cure the event within 30 days after receipt of written notice of the event which
constitutes “good reason.” In addition, “good reason” will cease to exist for an event on the 90th day
following its occurrence.

Mr. Flitman

Under the terms of the Severance Plan, as modified by his offer letter, if Mr. Flitman’'s employment terminates other
than (1) for “cause” (as defined below); (2) because of a layoff relating to which he has recall or rehire rights; (3) due
to his voluntary retirement, voluntary resignation (other than for “good reason” (as defined above under the
Severance Letter Agreements)),“disability,” or death (each as defined under the Severance Plan); or (4) because of
any cause beyond the reasonable control of the Company, including, but not limited to, inclement weather, war,
riot, malicious or terrorist acts of damage, civil commotion, power failure, fire, or unforeseeable acts of third parties,
upon proper execution and filing and a valid release agreement, Mr. Flitman will be entitled to receive not less than:

« cash severance payments equal to his base salary immediately before his termination for one year;

e a pro-rated bonus based on the number of days actually employed during the fiscal year and achievement
of objectively-determined performance goals (with any subjective performance goals deemed fully
achieved), payable when annual bonuses are paid to other senior executives of the Company; and

« continued group health coverage (on the same basis such coverage was received at the time of
Mr. Flitman'’s termination), subject to Mr. Flitman's electing to receive benefits under COBRA for one year.

Mr. Flitman'’s offer letter provides that the definition of “cause” under the Severance Plan (and for all purposes
under his offer letter) will be modified by replacing the first bullet condition with the following:

« Substantial continuous failure (after notice to him and at least 15 days within which to cure) to perform his
assigned duties, including substantial failure to comply with Company policies (and, for the avoidance of
doubt, no failure to achieve performance goals, in and of itself, shall be treated as a basis for termination
for cause).

Any unpaid amount of the restricted cash award described under “"Compensation Discussion and Analysis—
Executive Compensation Program Elements—Cash Bonus Opportunities—Sign-on Bonuses” and any unvested
Buyout RSUs described under "—Summary of Offer Letter of Mr. Flitman” will become fully vested and payable at
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the time of a consummation of a Change in Control (as defined in Mr. Flitman's offer letter). In addition, if

Mr. Flitman’s employment is terminated by the Company without cause, by him for good reason or due to death or
disability the unvested portion of his restricted cash award and the unvested portion of his Buyout RSUs scheduled,
in each case, to vest on the next anniversary of his start date will vest on a pro rata basis; provided, that if such
termination had occurred prior to the first anniversary of his start date he would have become vested in 100% of
the first installment of the restricted cash award and the Buyout RSUs.

In addition to the foregoing, we provide each of our NEOs with basic life and accident insurance coverage valued at
one times annual salary to a maximum of $1 million combined benefit. Therefore, if the benefits were triggered on
July 1, 2017 under our life insurance plans, the designated beneficiaries of our NEOs would have received the
following amounts: Mr. Holm ($1,000,000), Mr. Ondrof ($625,000), Mr. Flitman ($700,000), Mr. Hope ($500,000) and
Ms. O'Connell ($385,000).
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Equity Compensation Plan Information

The following table sets forth information as of July 1, 2017 regarding the Company’s equity compensation plans.

Weighted-
average
exercise
Number of securities price of
to be issued upon outstanding Number of securities

exercise of options, remaining available
outstanding warrants for future issuance
options, warrants and and under equity
rights(1) rights(2) compensation plans(3)

Equity compensation plan approved by stockholders
2007 Management Option Plan 2,746,041 $14.92 536,849
2015 Omnibus Incentive Plan 627,383 $24.62 2,779,870

(1) Relates to options outstanding under our 2007 Management Option Plan and 574,717 options and 52,666 restricted stock units outstanding
under our 2015 Omnibus Incentive Plan.

(2) The weighted-average exercise price for the 2015 Omnibus Incentive Plan excludes the impact of outstanding restricted stock units as they
have no exercise price.

(3) Relates to additional shares reserved for future awards under our 2007 Management Option Plan and 2015 Omnibus Incentive Plan, as
applicable.

Compensation Committee Interlocks and Insider Participation

During fiscal 2017, none of the members of our Compensation Committee has at any time been one of our
executive officers or employees. None of our executive officers currently serves, or has served during the last
completed fiscal year, on the compensation committee or board of directors of any other entity that has one or
more executive officers serving as a member of our Board of Directors or Compensation Committee. We are parties
to certain transactions with Blackstone and Wellspring described in the “Transactions with Related Persons” section
of this Proxy Statement.

Compensation of Directors

Each director who is not employed by us or affiliated with Blackstone or Wellspring is entitled to annual
compensation as follows:

« Cash retainer of $100,000, payable in quarterly installments in arrears;

+ Additional cash retainer of $100,000 payable in quarterly installments in arrears for serving as the
non-executive chairman of the board of directors;

- Additional cash retainer payable in quarterly installments in arrears for serving as the chairperson of a
committee as follows:

« $20,000 annual chairman fee for the audit committee chairperson;
+ $15,000 annual chairman fee for the compensation committee chairperson; and

+ $10,000 annual chairman fee for the nominating and corporate governance committee chairperson;
and

« $100,000 in the form of restricted stock units vesting in full on the earlier of: (i) the first anniversary of the
date of grant and (ii) the next regularly scheduled annual meeting of stockholders of the Company
following the date of grant and subject to accelerated vesting in the event of a “change of control”; and

+ Additional $75,000 in the form of restricted stock units vesting in full on the earlier of: (i) the first
anniversary of the date of grant and (ii) the next regularly scheduled annual meeting of stockholders of
the Company following the date of grant and subject to accelerated vesting in the event of a “change of
control” for serving as the non-executive chairman of the board of directors.

Performance Food Group | 2017 Proxy Statement 47



Director Compensation for Fiscal 2017

The table below sets forth information regarding non-employee director compensation for the fiscal year ended
July 1, 2017.

Fees Earned or Paid

in Cash ($)(1) Bonus ($) Stock Awards ($)(2) Option Awards ($)(3) Total ($)
Douglas M. Steenland 200,938 — 175,011 — 375,949
Meredith Adler 78,461 — 100,006 — 178,467

William F. Dawson, Jr. — — — — _

Kimberly S. Grant — — — — _
Bruce McEvoy — — — — —
Prakash A. Melwani — — — — —
Jeffery M. Overly _ — — — —
Arthur B. Winkleblack 120,000 — 100,006 — 220,006
John J. Zillmer 102,917 — 100,006 — 202,923

(1) Amounts reported reflect fees to which our directors were entitled for fiscal 2017.

(2) Represents the grant date fair value of restricted stock units, calculated in accordance with FASB ASC Topic
718, issued to our directors on December 2, 2016. The aggregate number of restricted stock units outstanding
as of July 1, 2017 for our non-employee directors was as follows: 8,414 restricted stock units for Mr. Steenland,
4,808 restricted stock units for Ms. Adler, 4,808 restricted stock units for Mr. Winkleblack and 4,808 restricted
stock units for Mr. Zillmer.

(3) AsofJuly 1, 2017, Mr. Steenland held 104,275 fully-vested options with an exercise price of $7.67.

Stock Ownership Guidelines
Directors

To align the interests of our Board of Directors with those of our stockholders, the Board of Directors concluded
that the members of our Board of Directors not affiliated with Blackstone or Wellspring (the “Covered Directors”)
should have a significant financial stake in the Company’s stock. To further that goal, we implemented director
stock ownership guidelines on September 21, 2017 (the "Director Guidelines”). The Covered Directors will be
required to hold a specific level of equity ownership as outlined below:

Covered Directors’ Stock Ownership Multiples. The stock ownership level under the Director Guidelines, expressed
as a multiple of the Covered Director’s annual cash retainer, is five times each Covered Director's annual cash
retainer.

Retention Requirement. There is no required time period within which a Covered Director must attain the
applicable stock ownership level under the Director Guidelines. However, until the applicable ownership level is
achieved, a stock retention requirement of 100% of shares will apply.

The shares counted toward these ownership requirements shall include shares of common stock owned directly by
the Covered Director and outstanding restricted stock and restricted stock units. The retention requirement will be
applied prospectively.

These ownership requirements are set at levels that the Company believes are reasonable given the Covered
Director's respective annual cash retainers. In addition, FW Cook has reviewed our Director Guidelines and
confirmed that they are consistent with the corresponding practices of our peer group.

As the policy was only very recently adopted, as of September 29, 2017, none of the Covered Directors have met
the applicable ownership level.
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Ownership of Securities

Beneficial Ownership

The following table sets forth information regarding the beneficial ownership of shares of our common stock as of
September 18, 2017 by (1) each person known to us to beneficially own more than 5% of our outstanding common
stock, (2) each of our directors and named executive officers and (3) all of our directors and executive officers as a
group. The amounts and percentages of shares beneficially owned are reported on the basis of SEC regulations
governing the determination of beneficial ownership of securities. Under SEC rules, a person is deemed to be a
“beneficial owner” of a security if that person has or shares voting power or investment power, which includes the
power to dispose of or to direct the disposition of such security. A person is also deemed to be a beneficial owner
of any securities of which that person has a right to acquire beneficial ownership within 60 days. Securities that can
be so acquired are deemed to be outstanding for purposes of computing such person’s ownership percentage, but
not for purposes of computing any other person’s percentage. Under these rules, more than one person may be
deemed to be a beneficial owner of the same securities and a person may be deemed to be a beneficial owner of
securities as to which such person has no economic interest.

Amount and Percent of
Nature of Common

Beneficial Stock
Ownership  Outstanding

Principal Stockholder:

FMR LLC(1) 12,365,286 11.9%
Wellspring(2) 11,272,914 10.8%
Directors and Named Executive Officers:

George L. Holm(3)(4) 2,685,794 2.6%
Thomas G. Ondrof(4) 29,020 *
Robert D. Evans(4) 78,129 *
David E. Flitman 140,300 *
Carol A. O'Connell(4) 141,582 *
James Hope(4) 134,919 *
Meredith Adler 4,808 *

William F. Dawson, Jr.(5) — _
Kimberly S. Grant — —
Bruce McEvoy — —
Jeffrey M. Overly — —

Douglas M. Steenland(4) 121,899 *
Arthur B. Winkleblack 10,071 *
John J. Zillmer 10,071 *
Directors and executive officers as a group (17 persons)(6) 3,867,373 3.7%

*  Less than 1%
(1) Based on a Schedule 13G filed with the SEC on March 10, 2017, reflects 12,365,286 shares of our common stock held by FMR LLC.

(2) Based on a Schedule 13G filed with the SEC on September 18, 2017, reflects 11,272,914 shares of our common stock held by Wellspring
Capital Partners IV, L.P. ("WCP IV"). The General Partner of WCP IV is WCM GenPar 1V, L.P. The general partner of WCM GenPar IV, L.P. is
WCM GenPar IV GP, LLC. WCM GenPar IV GP, LLC is controlled by a Board of Managers consisting of Mr. Dawson, Greg Feldman, and Carl
Stanton. The address of each of the entities listed in this footnote is c/o Wellspring Capital Management LLC, 390 Park Avenue, New York,
New York 10022.

(3) Includes an aggregate of 291,000 shares held by trusts of which Mr. Holm's children are the beneficiaries and for which Mr. Holm’s wife acts
as trustee. Mr. Holm may be deemed to beneficially own such shares.

(4) The number of shares beneficially owned includes shares of common stock issuable upon exercise of options that are currently exercisable
and/or will be exercisable within 60 days after September 18, 2017, as follows: Mr. Holm (303,935), Mr. Hope (31,528), Ms. O’'Connell
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(48,192) and Mr. Steenland (104,275). The number of shares beneficially owned also includes shares of restricted stock as follows: Mr. Holm
(823,746), Mr. Ondrof (29,020), Mr. Evans (56,611), Mr. Hope (61,598) and Ms. O'Connell (70,794). The number of shares beneficially owned
by directors includes restricted stock units that will vest on November 10, 2017 as follows: Ms. Adler (4,808), Mr. Steenland (8,414),

Mr. Winkleblack (4,808) and Mr. Zillmer (4,808).

(5) Mr. Dawson is the Chief Executive Officer of Wellspring Capital Management, LLC, the management company of WCP IV. Mr. Dawson
disclaims beneficial ownership of any shares owned directly or indirectly by WCP IV.

(6) Includes 569,324 shares of common stock issuable upon exercise of options that are currently exercisable and/or exercisable within 60 days
after September 18, 2017 and 1,223,024 shares of restricted stock.
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Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires executive officers and directors, a company'’s chief accounting officer
and persons who beneficially own more than 10% of a company’s common stock, to file initial reports of ownership
and reports of changes in ownership with the SEC and the NYSE. Executive officers, directors, the chief accounting
officer and beneficial owners with more than 10% of our common stock are required by SEC regulations to furnish
us with copies of all Section 16(a) forms they file.

Based solely on our review of copies of such reports and written representations from our executive officers,
directors, and 10% stockholders we believe that our executive officers, directors, and 10% stockholders complied
with all Section 16(a) filing requirements during fiscal 2017, except that one Form 4 was inadvertently filed late on
April 25, 2017 on behalf of A. Brent King; one Form 4 for Thomas G. Ondrof, which had initially been timely filed on
December 6, 2016, was amended and restated on September 15, 2017 to provide information inadvertently omitted
from the original Form 4 due to an administrative error; and one Form 4 for Meredith Adler, which had initially been
timely filed on December 6, 2016, was amended and restated on September 26, 2017 to provide information
inadvertently omitted from the original Form 4 due to an administrative error.

Transactions with Related Persons

Our Board of Directors has adopted a written statement of policy regarding transactions with related persons,
which we refer to as our “related person transaction policy.” Our related person transaction policy requires that

(i) any “related person transaction” (defined as any transaction that is anticipated would be reportable by us under
Item 404(a) of Regulation S-K in which we were or are to be a participant and the amount involved exceeds
$120,000 and in which any related person had or will have a direct or indirect material interest) be approved or
ratified by an approving body comprised of the disinterested members of our Board of Directors or any committee
of the Board of Directors (provided that a majority of the members of the Board of Directors or such committee,
respectively, are disinterested) and (ii) any employment relationship or transaction involving an executive officer
and any related compensation be approved by the Compensation Committee or recommended by the
Compensation Committee to the Board of Directors for its approval. It is our policy that directors interested in a
related person transaction will recuse themselves from any vote on a related person transaction in which they have
an interest.

Stockholders’ Agreement

In connection with the IPO, on October 6, 2015, we entered into a stockholders’ agreement with affiliates of
Wellspring. This agreement grants Wellspring the right to nominate to our Board of Directors a number of
designees equal to: (i) at least 20% of the total number of directors comprising our Board of Directors at such time
as long as Wellspring and its affiliates beneficially own at least 20% but less than 30% of the shares of our common
stock entitled to vote generally in the election of our directors; and (ii) at least 10% of the total number of directors
comprising our Board of Directors at such time as long as Wellspring and its affiliates beneficially own at least 5%
but less than 20% of the shares of our common stock entitled to vote generally in the election of our directors. For
purposes of calculating the number of directors that Wellspring is entitled to nominate pursuant to the formula
outlined above, any fractional amounts would be rounded up to the nearest whole number (e.g., one and one
quarter directors shall equate to two directors) and the calculation would be made on a pro forma basis after taking
into account any increase in the size of our Board of Directors.

In the event a vacancy on the Board of Directors is caused by the death, retirement, or resignation of Wellspring's
director-designee, Wellspring shall, to the fullest extent permitted by law, have the right to have the vacancy filled
by Wellspring’'s new director-designee.

Registration Rights Agreement

In connection with the IPO, on October 6, 2015, we entered into a registration rights agreement that provides
Blackstone and Wellspring an unlimited number of “demand” registrations and customary “piggyback” registration
rights and customary “piggyback” registration rights to certain other stockholders. The registration rights
agreement also provides that we will pay certain expenses relating to such registrations and indemnify the
registration rights holders against certain liabilities that may arise under the Securities Act. The Company paid the
following amounts in expenses in connection with offerings by Blackstone of approximately $582,000 in November
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2016, approximately $259,000 in January 2017, approximately $278,000 in February 2017, and approximately
$234,000 in May 2017 and by Wellspring of approximately $225,000 in September 2017 pursuant to the registration
rights agreement.

Advisory Fee Agreement

We are a party to the Amended and Restated Advisory Fee Agreement (the “Advisory Agreement”) with Blackstone
Management Partners V L.L.C. ("BMP") and Wellspring. Pursuant to this agreement, BMP, Wellspring or their
affiliates provide certain strategic and structuring advice and assistance to us. In addition, under this agreement,
BMP, Wellspring, or their affiliates provide certain monitoring, advisory, and consulting services to us for an
aggregate annual management fee equal to the greater of $2.5 million or 1.5% of Consolidated EBITDA (as defined
in the ABL Facility). BMP, Wellspring, or their affiliates also receive reimbursement for out-of-pocket expenses
incurred by them in connection with the provision of services pursuant to the Advisory Agreement. For fiscal 2017,
payments under the Advisory Agreement totaled $5.6 million.

Under its terms, the Advisory Agreement will terminate no later than October 6, 2017.

Other Transactions

We do business with certain affiliates of Blackstone. In fiscal 2017, we recorded sales of $40.1 million to certain of
these affiliate companies. We also recorded purchases of $10.5 million from certain of these affiliate companies in
fiscal 2017. We do not conduct a material amount of business with affiliates of Wellspring.

FMR LLC (“Fidelity”) filed a Schedule 13G stating that it holds 11.937% of the Company’s stock. An affiliate of
Fidelity provides investment management and record keeping services to the Company’s 401(k) Plan. The
participants in the 401(k) Plan paid approximately $571,700 for record keeping services and $357,700 for
investment management services to Fidelity in fiscal 2017. The investment management agreement was entered
into on an arm’s-length basis.

Repurchase of Securities

As market conditions warrant, we may from time to time, depending upon market conditions, seek to repurchase
our securities or loans in privately negotiated or open market transactions, by tender offer or otherwise.

Equity Healthcare Program Agreement

Effective as of July 15, 2014, we entered into an employer health program agreement with Equity Healthcare LLC
(“Equity Healthcare"), an affiliate of Blackstone, pursuant to which Equity Healthcare provides to us certain
negotiating, monitoring, and other services in connection with our health benefit plans. Because of the combined
purchasing power of its client participants, Equity Healthcare is able to negotiate pricing terms for providers that
are believed to be more favorable than the companies could obtain for themselves on an individual basis.

In consideration for Equity Healthcare's services, we paid Equity Healthcare a fee of $2.80 per eligible employee per
month for benefit plans beginning on or after January 1, 2014 and we pay a fee of $3.00 per eligible employee per

month for plans beginning on or after January 1, 2017. As of July 1, 2017, we had approximately 10,000 employees

enrolled in Equity Healthcare health benefit plans.

Core Trust Purchasing Group Participation Agreement

Effective September 24, 2007, we entered into a five-year participation agreement with automatic annual renewals,
unless terminated by either party, with Core Trust Purchasing Group ("CPG"), which designates CPG as our exclusive
“group purchasing organization” for the purchase of certain products and services from third-party vendors. CPG
secures from vendors pricing terms for goods and services that are believed to be more favorable than participants
in the group purchasing organization could obtain for themselves on an individual basis. Under the participation
agreement, we must purchase 80% of the requirements of our participating locations for core categories of
specified products and services from vendors participating in the group purchasing arrangement with CPG or CPG
may terminate the contract.
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We do not pay any fees to participate in this group arrangement, and we can terminate participation in any
category of products and services at any time prior to the expiration of the agreement without penalty with a
reasonable business justification, including if pricing under the agreement becomes uncompetitive or
uneconomical, customer service is not satisfactory, or participation negatively affects our corporate governance or
compliance policies.

In connection with purchases by its participants (including us), CPG receives a commission from the vendors in
respect of such purchases. Additionally, Blackstone has entered into a separate agreement with CPG whereby
Blackstone receives a portion of the gross fees vendors pay to CPG based on the volume of purchases made by us.
CPG is not a Blackstone affiliate and Blackstone is not a party to our participation agreement with CPG. A portion of
the fees CPG remits to Blackstone is intended to reimburse Blackstone for a portion of the costs it incurs in
connection with facilitating our participation in CPG and monitoring the services CPG provides to us. Our purchases
through CPG were approximately $26.8 million for fiscal 2017.
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Stockholder Proposals for the 2018 Annual Meeting

If any stockholder wishes to propose a matter for consideration at our 2018 Annual Meeting of Stockholders (the
“2018 Annual Meeting"”), the proposal should be mailed by certified mail return receipt requested, to our Secretary,
Performance Food Group Company, 12500 West Creek Parkway, Richmond, Virginia 23238. To be eligible under the
SEC's stockholder proposal rule (Rule 14a-8(e) of the Exchange Act) for inclusion in our proxy statement for the
2018 Annual Meeting, a proposal must be received by our Secretary on or before June 1, 2018. Failure to deliver a
proposal in accordance with this procedure may result in it not being deemed timely received.

In addition, our Bylaws permit stockholders to nominate candidates for director and present other business for
consideration at our annual meeting of stockholders. To make a director nomination or present other business for
consideration at the 2018 Annual Meeting, you must submit a timely notice in accordance with the procedures
described in our Bylaws. To be timely, a stockholder’s notice must be delivered to the Secretary at the principal
executive offices of our Company not less than 90 days nor more than 120 days prior to the first anniversary of the
preceding year’s annual meeting. Therefore, to be presented at our 2018 Annual Meeting, such a proposal must be
received on or after July 13, 2018, but not later than August 12, 2018. In the event that the date of the 2018 Annual
Meeting is advanced by more than 30 days, or delayed by more than 70 days, from the anniversary date of this
year's Annual Meeting of Stockholders, notice by the stockholder to be timely must be so delivered not earlier than
the 120th day prior to the 2018 Annual Meeting and not later than the close of business on the later of the 90th
day prior to the 2018 Annual Meeting or the tenth day following the day on which public announcement of the
date of the 2018 Annual Meeting is first made. Any such proposal will be considered timely only if it is otherwise in
compliance with the requirements set forth in our Bylaws. Notwithstanding the foregoing, if the number of
directors to be elected to the Board of Directors at the 2018 Annual Meeting is increased and there is no public
announcement by the Company naming all of the nominees for director or specifying the size of the increased
Board of Directors at least 100 calendar days prior to the first anniversary of the 2017 Annual Meeting (i.e. prior to
November 10, 2017), then notice by a stockholder shall be considered timely, but only with respect to nominees for
any new positions created by such increase, if it is received by the Secretary not later than the close of business on
10th calendar day following the day on which such public announcement is first made by the Company. Any such
proposal will be considered timely only if it is otherwise in compliance with the requirements set forth in our
Bylaws.
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Other Business

The Board does not know of any other matters to be brought before the meeting. If other matters are presented,
the proxy holders have discretionary authority to vote all proxies in accordance with their best judgment.

By Order of the Board of Directors,

A. Brent King
Secretary

We make available, free of charge on our website, all of our filings that are made electronically with the
SEC, including Forms 10-K, 10-Q and 8-K. To access these filings, go to our website (www.pfgc.com) and
click on “Financial Info” under the “Investors” heading. Copies of our Annual Report on Form 10-K for the
year ended July 1, 2017, including financial statements and schedules thereto, filed with the SEC, are also
available without charge to stockholders upon written request addressed to:

Secretary

Performance Food Group Company
12500 West Creek Parkway
Richmond, Virginia 23238
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