


























an involuntary termination they also may be eligible for severance benefits under Dutch law, in coordination with
the benefits provided under the Sara Lee Corporation Severance Plans for Corporate Officers.

Termination Agreement with Adriaan Niihn. In June 2007 and in connection with the restructuring of
Sara Lee International, Adriaan Niihn signed a Termination Agreement with Sara Lee and Sara Lee/DE N.V.
Under the Termination Agreement, Mr. Niihn transitioned out of his role as Chief Executive Officer of Sara Lee/
DE N.V. and, on December 31, 2007, relinquished all other positions with Sara Lee. In exchange, Sara Lee and
Sara Lee International jointly paid Mr. Niihn, in January 2008, (i) a redundancy payment equal to EUR 3,201,665
(approximately $5.1 million) (ii) a supplemental compensation payment equal to EUR 300,000 (approximately
$473,700) subject to successful completion of fiscal 2008 objectives related to the Sara Lee International
reorganization; and (iii) a bonus of EUR 330,345 (approximately $521,600) for active services through
December 31, 2007. In addition, Mr. Niihn elected to continue to participate in the Dutch pension plan for
26.75 months following his December 31, 2007 termination of employment (the “Pension Continuation Period”).
As aresult, Sara Lee continues to pay the employer’s contribution, and Mr. Niihn continues to pay the employee
contribution, under the plan. At any time before the Pension Continuation Period has lapsed, Mr. Niihn may elect
to cancel his participation in the Dutch pension plan and, instead, receive a lump sum payment from Sara Lee
equal to the value of the contributions Sara Lee otherwise would have made over the remainder of the Pension
Continuation Period. For purposes of this provision, the parties agree that the value of Sara Lee’s aggregate
contributions during the Pension Continuation Period is EUR 329,014 (approximately $519,500). During the
Pension Continuation Period, Mr. Niihn also (i) continues to vest in and be entitled to exercise his outstanding
options, after which time he will be treated as a retiree, and (ii) is entitled to receive financial counseling, as
provided by Sara Lee at the time his employment ceased. Mr. Niihn also was entitled to continued use of his
corporate-provided automobile until January 8, 2008, and he is subject to standard confidentiality and
non-compete provisions.

Description of Death Payments. In the event a named executive officer’s death, the officer’s beneficiaries
would receive (i) benefits payable under the Executive Life Insurance Plan, (ii) accelerated vesting of all
outstanding unvested options and RSUs, with the options remaining exercisable for their remaining terms, and
(iii) an annual incentive bonus for the year in which the death occurs, based on actual payout rates but pro-rated
for the period of the officer’s active service.

Description of Disability Payments. A named executive officer’s employment is considered terminated
for disability if the officer is determined to be disabled under the terms of Sara Lee’s disability plan. An officer
who becomes disabled would receive (i) benefits payable under our disability plans, (ii) continued participation
in Sara Lee’s medical, dental and Executive Life Insurance plans and supplemental non-qualified retirement
plans, (iii) accelerated vesting of all outstanding unvested options and RSUs, with the options remaining
exercisable for their remaining terms, (iv) an annual incentive bonus for the year in which termination occurs,
based on actual payout rates but pro-rated for the period of the officer’s active service, (v) participation in Sara
Lee’s retiree medical plan for the officer and any dependents, if eligible, and (vi) continued company
contributions to and continued accrual of credited service under Sara Lee’s retirement benefit plans until age 65.

Description of Retirement Payments. In the event of retirement, as described under “Pension Benefits,” a
named executive officer is entitled to receive (i) benefits payable under our pension and retirement plans — see
“Pension Benefits,” (ii) continued vesting of the officer’s outstanding RSUs and options, which will be
exercisable for the remaining term of each award, and (iii) an annual incentive bonus for the year in which the
officer retired, based on actual payout rates but pro-rated through the date of retirement. We have not included a
value for these benefits in the table on page 47 because they do not discriminate in scope, terms or operation in
favor of our executive officers compared to the benefits offered to all salaried employees.
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Potential Payments Upon Termination Or Change In Control Table

The following table presents potential payments to each named executive officer as if the officer’s employment
had been terminated as of June 27, 2008, the last business day of fiscal year 2008, except with respect to Adriaan Niihn
since Mr. Niihn had terminated the company prior to June 27, 2008. Mr. Niihn’s actual severance payments are
disclosed in the All Other Compensation column of the “Fiscal 2008 Summary Compensation Table”” on page 33. The
termination benefits provided to our executive officers upon their voluntary termination of employment or retirement
do not discriminate in scope, terms or operation in favor of our executive officers compared to the benefits offered to
all salaried employees, so those benefits are not included in the table below. The amounts presented in the table are in
addition to amounts each named executive officer earned or accrued prior to termination, such as the officer’s balances
under our deferred compensation plan, accrued retirement benefits, previously vested options and RSUs and accrued
vacation. For information about these previously earned and accrued amounts, see the “Outstanding Equity Awards at
2008 Fiscal Year End Table,” “Option Exercises and Stock Vested In Fiscal Year 2008,” “Pension Benefits In Fiscal
Year 2008 Table” and “Nonqualified Deferred Compensation In Fiscal Year 2008” located elsewhere in this proxy
statement.

Equity
With Retirement Plan Continued
Accelerated Benefits: Pension Perquisites and
Severance Pay Vesting Plan (Qualified & SERP) Benefits Total
Name $) $) $) $) (1) $)
Brenda C. Barnes
Death — 454,847 — — 454,847
Disability — 454,847 897,264 3,723,856 5,075,967
Involuntary Termination (Severance) 2,500,000 — 221,662 117,906 2,839,568
Termination if Change-In-Control 7,500,000 454,847 2,912,055 297,053 11,163,955
Change-In-Control (no termination) — 454,847 — — 454,847
L.M. (Theo) de Kool
Death — 1,457,901 — — 1,457,901
Disability — 1,457,901 599,284 3,101,463 5,158,648
Involuntary Termination (Severance) 3,431,025 — 839,503 168,104 4,438,632
Termination if Change-In-Control 5,045,625 1,457,901 1,302,505 210,130 8,016,161
Change-In-Control (no termination) — 1,457,901 — — 1,457,901
Vincent Janssen
Death — 108,402 — — 108,402
Disability — 108,402 785,400 — 893,802
Involuntary Termination (Severance) 1,419,630 — — 74,909 1,494,539
Termination if Change-In-Control 2,066,550 108,402 — 93,636 2,268,588
Change-In-Control (no termination) — 108,402 — — 108,402
Frank van Oers
Death — 160,970 — — 160,970
Disability — 160,970 757,580 — 918,550
Involuntary Termination (Severance) 1,418,445 — — 74,846 1,493,291
Termination if Change-In-Control 2,064,825 160,970 — 93,558 2,319,353
Change-In-Control (no termination) — 160,970 — — 160,970
Stephen J. Cerrone
Death — 753,536 — — 753,536
Disability — 753,536 — 3,942,326 4,695,862
Involuntary Termination (Severance) (2) 918,956 — 23,078 60,652 1,002,686
Termination if Change-In-Control 2,667,938 753,536 59,575 155,201 3,636,250
Change-In-Control (no termination) — — — — —
Adriaan Niihn — — — — —

(1)  Amount shown under “Continued Perquisites and Benefits” includes the costs of financial counseling, company contributions to premiums for
medical, dental, and life insurance benefits, present value of disability payments, and the automobile allowance that is continued in the case of
severance or change-in-control.
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(2) Mr. Cerrone may be entitled to receive severance benefits if, before January 8, 2009, he ceases to report to Brenda C. Barnes, in her
capacity as Chief Executive Officer of Sara Lee, for any reason. If such event occurs and Mr. Cerrone voluntarily terminates employment
with Sara Lee within six months, he would be eligible for severance benefits under the Involuntary Termination Plan.

Section 16(a) Beneficial Ownership Reporting Compliance

Based on its review of filings made with the SEC and representations made by the reporting persons,
Sara Lee believes that its executive officers and directors timely filed all reports that were required to be filed
under Section 16(a) of the Securities Exchange Act of 1934 during fiscal year 2008, except for the following:
Frank van Oers filed a Form 4 to report his sale of 12 shares of Sara Lee common stock approximately two
weeks late. In addition, a Form 4 was filed approximately one week late to report Christopher B. Begley’s receipt
of RSUs granted to him in connection with his appointment to the Audit Committee of the Board. In both
instances, a Form 4 was filed to report the transaction promptly after the oversight was discovered.

Equity Compensation Plan Information Table

The following table provides information as of June 28, 2008 regarding the number of shares of Sara Lee
common stock that may be issued under Sara Lee’s equity compensation plans. The number of shares and the
exercise price of options, performance stock units and restricted stock units reported in the table, and the share
numbers in the narrative related to the table, have been adjusted to reflect Sara Lee’s September 2006 spin-off of
Hanesbrands Inc., its branded apparel business, into an independent publicly-traded company.

(©
Number of securities
@) (b) remaining available for
Number of securities Weighted-average future issuance under
to be issued upon exercise price of equity compensation
exercise of . . . ‘s
outstanding options, outstanding options, | plans (excluding securities
Plan Category (1) warrants and rights warrants and rights reflected in column (a))
Equity compensation plans
approved by security holders 37,868,949 (2)(3) $18.1744 (2)(3) 91,183,100 (4)
Equity compensation plans not
approved by security holders (5) 636,993 (6) $20.4807 6,847,046 (7)
Total 38,505,942 98,030,146

(1) The table does not include information regarding Sara Lee’s 401(k) Plan. As of June 28, 2008, there were approximately 16.3 million
shares of common stock held in this plan.

(2) Includes options issued in connection with Sara Lee’s acquisition of The Earthgrains Company. Upon consummation of this acquisition,
all outstanding options to purchase common stock of Earthgrains were converted into options to purchase shares of Sara Lee common
stock; however Sara Lee cannot grant any additional awards under the Earthgrains plan. As of June 28, 2008, there were outstanding
options to acquire 100,933 shares of Sara Lee common stock, at a weighted average exercise price of $8.57, which had been converted
from the Earthgrains options.

(3) Includes 6,230,300 restricted stock units that were outstanding on June 28, 2008 under Sara Lee’s 1998 Long-Term Incentive Stock Plan
(the “1998 Plan”). Restricted stock unit awards do not have an exercise price because their value is dependent upon the achievement of
certain performance goals or continued employment over a period of time, and may be settled only for shares of common stock. Also
includes 29,586 phantom stock units outstanding under Sara Lee’s deferred compensation program for non-employee directors, which
units may be settled only for shares of common stock. Accordingly, the restricted stock units and the phantom stock units have been
disregarded for purposes of computing the weighted-average exercise price.

(4) Of these shares, 49,536,045 shares are available for issuance under the 1998 Plan and 40,656,000 shares are available for issuance under
the 2002 Long-Term Incentive Stock Plan (the “2002 Plan”). Both the 1998 Plan and the 2002 Plan authorize grants in the form of stock
options, stock appreciation rights, restricted stock, restricted stock units or a combination thereof. The maximum number of shares of
common stock that may be granted as restricted stock or issued in settlement of restricted stock units or upon the exercise of incentive
stock options is 23.23 million shares under the 1998 Plan and 22.1 million shares under the 2002 Plan. The number of shares remaining
available for future issuances assumes that, with respect to outstanding performance-based restricted stock units, the vesting criteria will
be achieved at the target level.
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(5) The following plans have not been approved by Sara Lee stockholders: Employee Option & Share Plan for Employees in the
Netherlands, Executive Deferred Compensation Plan, U.K. Savings Incentive Plan, Share 2000 Global Stock Plan and Share 2003 Global
Stock Plan. The material terms of each of these plans are described following the table.

(6) Includes 322,334 shares to be issued upon exercise of outstanding options and rights granted under the Employee Option & Share Plan
for Employees in the Netherlands, Share 2000 Global Stock Plan and Share 2003 Global Stock Plan. Also includes 314,659 phantom
stock units outstanding under the Executive Deferred Compensation Plan, which units may be settled only for shares of common stock
on a one-for-one basis.

(7) Consists of shares remaining available for future awards under the Employee Option & Share Plan for Employees in the Netherlands and
the U.K. Savings Incentive Plan.

Sara Lee has obtained stockholder approval of all of its significant equity compensation plans. Set forth
below is a brief description of the material features of each Sara Lee equity compensation plan that was adopted
without the approval of Sara Lee’s stockholders and that was in effect as of June 28, 2008.

Employee Option & Share Plan for Employees in the Netherlands (the “Netherlands Plan”)

The terms of the Netherlands Plan were designed to conform to generally accepted criteria for broad-based
employee stock plans in the Netherlands, including the legal, tax and accounting regulations of the Netherlands.
Under the Plan, Sara Lee employees who have been employed in the Netherlands for at least 12 months may
purchase immediately vested, five-year options to acquire shares of Sara Lee common stock. The purchase price
of each option is equal to 7.5% of the aggregate exercise price of the option, which equals the value of the option
for Netherlands tax purposes. The exercise price of each option granted under the Netherlands Plan equals 100%
of the fair market value of Sara Lee common stock on the date of grant. An option may be exercised at any time
during the five years following the grant date. The Netherlands Plan authorizes the issuance of up to 5.8 million
shares of common stock and, as of June 28, 2008, approximately 5.2 million shares remained available for future
awards.

Executive Deferred Compensation Plan

Sara Lee’s Executive Deferred Compensation Plan permits officers of Sara Lee to defer salary, bonus and
long-term incentive payments into either an interest bearing or stock equivalent account. Deferrals in the stock
equivalent account are valued as if each deferral were invested in Sara Lee common stock as of the deferral date,
and are paid out only in shares of Sara Lee common stock, on a one-for-one basis, at future dates specified by the
participant. Deferrals in the interest account accrue interest at a rate set at the beginning of each plan year based
on the current cost to Sara Lee of issuing five-year maturity debt. As of June 28, 2008, there were 314,659 stock
equivalents outstanding in the stock equivalent accounts under this Plan.

U.K. Savings Incentive Plan (the “U.K. SIP”)

The U.K. SIP, which was approved by the Board of Directors in June 2002, provides Sara Lee employees
located in the United Kingdom the opportunity to purchase Sara Lee common stock on a pre-tax basis through
payroll deductions. Under the U.K. SIP, there are four three-month offering periods during each calendar year.
For each offering period, participating employees purchase shares of Sara Lee common stock at a price equal to
the lower of the fair market value of Sara Lee common stock on the first day of the offering period or the fair
market value of Sara Lee common stock on the last day of the offering period. For each six shares purchased by a
participant, Sara Lee will make a matching contribution of one share to the participant’s account. Participants
may sell or transfer shares purchased in the U.K. SIP at any time; however, matching shares contributed by Sara
Lee cannot be sold or transferred for three years. The U.K. SIP authorizes the issuance of up to 1,742,400 shares
of common stock and, as of the end of fiscal year 2008, 1,650,500 shares remain to be issued under the plan.

Share 2000 Global Stock Plan

The Share 2000 Global Stock Plan (the “Share 2000 Plan”) is a broad-based plan adopted in 1997 to
facilitate a special stock option grant to its non-officer employees world-wide. On August 28, 1997 (after giving
effect to the December 1998 stock-split and the 2006 Hanesbrands spin-off), Sara Lee granted an option to
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purchase no more than 232 shares of common stock each, at an exercise price of $17.67 per share, to
approximately 60,000 Sara Lee employees. The exercise price equaled the average of the high and low sales
price of a share of Sara Lee common stock on the New York Stock Exchange on the date of grant. The options
generally vested over three years after the date of grant. As of June 28, 2008, no additional options may be
granted under the Share 2000 Plan and almost all of the options outstanding had expired.

Share 2003 Global Stock Plan

The Share 2003 Global Stock Plan (the “Share 2003 Plan”) is a broad-based plan that was adopted in 2000
to facilitate a special stock option grant to managerial level Sara Lee employees resident in various countries,
excluding the United States. On April 27, 2000 (after giving effect to the 2006 Hanesbrands spin-off), Sara Lee
granted an option to purchase 134 shares of common stock, at an exercise price of $13.32 per share, to
approximately 15,000 Sara Lee employees. The exercise price equaled the average high and low sales prices of a
share of Sara Lee common stock on the New York Stock Exchange on the date of grant per share. The options
generally vest over three years after the date of grant and expire on April 27, 2010. As of June 28, 2008, no
additional options may be granted under the Share 2003 Plan and 143,402 shares remain reserved for issuance
upon exercise of outstanding options.
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AUDIT COMMITTEE MATTERS

Report of the Audit Committee

The Audit Committee of Sara Lee’s Board of Directors currently is comprised of five independent directors
and operates under a written Charter adopted by the Board of Directors, which is reviewed annually and is
available on our corporate Web site at www.saralee.com on the “About Sara Lee” page under the link “Board of
Directors-Committee Charters.” The Committee held ten meetings during the last fiscal year, including meetings
to review and discuss with management and the independent registered public accountants Sara Lee’s annual and
quarterly financial statements before they were filed. The Chair of the Audit Committee also meets with
management to discuss Sara Lee’s earnings announcements. The Committee has selected
PricewaterhouseCoopers LLP (“PWC”) as Sara Lee’s independent registered public accountants for fiscal year
2009, subject to stockholder ratification. The Committee discussed its selection with Sara Lee’s Board of
Directors and the Board unanimously ratified the selection of PWC. PWC served as Sara Lee’s independent
registered public accountants for fiscal year 2008.

Management is responsible for Sara Lee’s internal controls and the financial reporting process. The
independent registered public accountants are responsible for performing an independent audit of Sara Lee’s
consolidated financial statements and internal control over financial reporting in accordance with the standards of
the Public Company Accounting Oversight Board (United States) and for issuing a report thereon. As provided in
its Charter, the Committee’s responsibilities include oversight of these processes.

In this context, and in accordance with its Charter, the Committee has met with management and PWC to
discuss and review Sara Lee’s audited financial statements. At each regular meeting, the Committee meets
separately with Sara Lee’s internal auditors and with PWC. Management represented to the Committee that Sara
Lee’s audited consolidated financial statements for the fiscal year ended June 28, 2008 were prepared in accordance
with generally accepted accounting principles, and the Committee has reviewed and discussed these financial
statements with management and PWC. The Committee also discussed with PWC the matters required to be
discussed by the statement on Auditing Standards No. 61 (Codification of Statements on Auditing Standards).

In fulfilling its oversight responsibility for reviewing the services performed by Sara Lee’s independent
registered public accountants, the Committee retains sole authority to select, evaluate and replace the outside
auditors, discusses with the independent registered public accountants the overall scope of the annual audit and
the proposed audit fees, and annually evaluates the qualifications, performance and independence of the
independent registered public accountants and its lead audit partner. In fiscal 2008, the Audit Committee
reviewed and discussed with PWC their independence from Sara Lee and its management and, as part of that
review, the Committee received from PWC the written disclosures and the letter required by Independence
Standards Board Standard No. 1 (Independence Discussions with Audit Committees). The Audit Committee also
reviewed and pre-approved all fees paid to the independent auditors, which are described in the section following
this report. The Committee met with the internal auditors and PWC, with and without management present, to
discuss the results of their examinations, the evaluations of Sara Lee’s internal controls, and the overall quality of
Sara Lee’s financial reporting. The Committee considered the audit and non-audit services that PWC provided in
fiscal year 2008 and determined that the provision of those services is compatible with and does not impair
PWC’s independence from Sara Lee and its management.

Based on the Committee’s review and discussions of the matters referred to above, the Committee
recommended to the Board of Directors, and the Board has approved, that the Financial Statements be included
in Sara Lee’s Annual Report on Form 10-K for the year ended June 28, 2008, for filing with the Securities and
Exchange Commission.

Audit Committee
Laurette T. Koellner, Chairperson, Christopher B. Begley,
Cornelis J.A. van Lede, Sir Ian Prosser, Norman R. Sorensen
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Audit Fees

PricewaterhouseCoopers LLP (‘“PricewaterhouseCoopers’) was Sara Lee’s principal auditor for fiscal year
2008. Aggregate fees for professional services rendered for Sara Lee by PricewaterhouseCoopers for the fiscal
years ended June 28, 2008 and June 30, 2007 were as follows (in millions):

Fiscal Year Ended Fiscal Year Ended

June 28, 2008 June 30, 2007
AUdit Fees .. ..o $14.0 $14.0
Audit-Related Fees . ........ ... ... . . . . . . . ... 4 2
Tax Fees . ... .6 5
AllOtherFees .. ... ... .. . .. 0. 2.0
$15.0 $16.7

Audit Fees for fiscal years 2008 and 2007 were for professional services rendered for the audits of the
consolidated financial statements and internal control over financial reporting, statutory audit work for
corporation affiliates in non-U.S. jurisdictions, issuance of comfort letters, consents and assistance with review of
documents filed with the SEC.

Audit-Related Fees for fiscal years 2008 and 2007 were for professional services rendered for carve-out
audit and due diligence services related to business dispositions, internal control review and agreed upon
procedures related to Sara Lee’s stock transfer function.

Tax Fees for fiscal years 2008 and 2007 were for various domestic and foreign tax services, including tax
advice and consulting and the review of certain tax returns.

All Other Fees for fiscal years 2008 and 2007 were principally comprised of due diligence service
reimbursements paid in connection with business dispositions.

Audit Committee Pre-Approval Policies and Procedures

On an ongoing basis, management of Sara Lee defines and communicates specific projects and categories of
service for which the advance approval of the Audit Committee is requested. The Audit Committee reviews these
requests and advises management if the Committee approves the engagement of PricewaterhouseCoopers. On a
periodic basis, Sara Lee’s management reports to the Audit Committee regarding the actual spending for such
projects and services compared to the approved amounts. The projects and categories of service are as follows:

Audit — These fees include the cost of professional services to audit Sara Lee’s financial statements and
internal control over financial reporting. The cost of the annual audit includes costs associated with the quarterly
review of financial statements performed in connection with the audit and scope modifications initiated during
the course of the audit work. The Committee separately pre-approves a budget for services related to the issuance
of comfort letters and consents, the review of documents filed with the Securities and Exchange Commission and
the review of unique transactions that may arise during the course of the year.

Audit-Related Services — The Committee separately pre-approves budgets for services related to audits of
carve-out financial statements of businesses that Sara Lee is preparing to divest, due diligence and audit services
related to mergers and acquisitions, accounting consultations, internal control reviews and attest services related
to financial reporting that are not required by statute or legislation.

Tax — The Committee separately pre-approves a budget for services related to tax compliance, tax planning
and tax advice. The specific types of tax services approved include (a) the review of tax returns; (b) assistance
with tax examinations and elections; (c) the provision of customs consultancy services; and (d) advice regarding
tax codes including interpretations, procedures and private letter rulings thereof, or their equivalent in applicable
jurisdictions, in the areas of income tax, value added tax, sales and use tax, and excise taxes.

Other Services — Other services were discussed with and approved by the Audit Committee.
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PROPOSAL 2: RATIFICATION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTANTS FOR FISCAL YEAR 2009

The Audit Committee has appointed PricewaterhouseCoopers LLP to serve as Sara Lee’s independent
registered public accountants for its fiscal year ending June 27, 2009. The Audit Committee and the Board of
Directors seek to have the stockholders ratify the Audit Committee’s appointment of PricewaterhouseCoopers,
which has served as Sara Lee’s independent registered public accountants since 2002. Representatives of
PricewaterhouseCoopers will be present at the Annual Meeting and will have the opportunity to make a
statement, if they desire to do so, and to respond to appropriate questions. If the appointment of
PricewaterhouseCoopers is not ratified by the stockholders, the Audit Committee may appoint another
independent registered public accounting firm or may decide to maintain its appointment of
PricewaterhouseCoopers.

THE AUDIT COMMITTEE AND THE BOARD OF DIRECTORS UNANIMOUSLY
RECOMMEND YOU VOTE FOR THE RATIFICATION OF THE APPOINTMENT OF
PRICEWATERHOUSECOOPERS LLP AS INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS
FOR FISCAL YEAR 2009.

PROPOSAL 3: VOTE TO REAPPROVE THE
PERFORMANCE MEASURES UNDER THE 1998 AND 2002 LONG-TERM
INCENTIVE STOCK PLANS

We are asking our stockholders to reapprove the performance measures used for performance-based awards
granted under Sara Lee’s 1998 Long-Term Incentive Stock Plan (the “1998 Plan”) and 2002 Long-Term
Incentive Stock Plan (the “2002 Plan,” and with the 1998 Plan collectively, “the Plans”) to preserve our ability to
take a federal tax deduction for certain compensation awards.

Section 162(m) of the Internal Revenue Code imposes an annual limit of $1.0 million on the tax deduction
that is available to public companies for compensation paid to each of the chief executive officer and the other
three most highly compensated executive officers, other than the chief financial officer, unless the compensation
is performance-based. In order to qualify for this exception, however, the performance-based compensation must
be paid based on the achievement of one or more performance measures that have been disclosed to and
approved by the company’s stockholders within the past five years. The performance measures used for
performance-based awards under the Plans were last approved by our stockholders more than five years ago.
Therefore these measures, which have not changed since they were previously approved by stockholders, must be
reapproved this year in order to maintain our ability to grant awards that are eligible for deduction as
compensation expense in Sara Lee’s U.S. federal tax returns.

Sara Lee’s stockholders are being asked to reapprove the performance measures included in the Plans. Note
that we are not asking stockholders to reapprove the Plans themselves or to authorize additional shares of
common stock for issuance under the Plans.

The Performance Measures

The Plans provide that stock awards may be made subject to conditions and restrictions, including
achievement of one or more specified performance measures. The performance measures contained in the Plans,
which were previously approved by stockholders, are: total stockholder return, various measures of economic
profit and value such as “Value Added Earnings,” net sales, operating income, income before income taxes, net
income, net income per share (basic or diluted), profitability as measured by return ratios, including return on
invested capital, return on equity and return on investment, cash flows, market share or cost reduction goals.
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These are the performance measures that stockholders are being asked to reapprove. In granting stock awards
under the Plans, the Compensation and Employee Benefits Committee of Sara Lee’s Board of Directors (the
“Compensation Committee”) may select one criterion or multiple criteria for measuring performance, and the
measurement may be based on Sara Lee’s performance or business unit performance, or based on comparative
performance with other companies.

Description of Plans

The purpose of the Plans is to (i) promote the interests of Sara Lee and its stockholders by strengthening
Sara Lee’s ability to attract and retain highly competent officers and other key employees, and (ii) provide a
means to encourage stock ownership and proprietary interest by officers and other key employees. Under the
Plans, Sara Lee may grant stock options, stock appreciation rights (“SARs”) or stock awards. Option awards
granted under the Plans generally must have an exercise price at least equal to 100% of the fair market value of a
share of Sara Lee common stock on the date of grant; however, if Sara Lee grants options in substitution for
awards granted by an entity acquired by Sara Lee, the Plans permit Sara Lee to grant options with an exercise
price that preserves the economic value of the award previously granted by the other entity.

The Plans are administered by the Compensation Committee, a subcommittee thereof, or such other
committee as may be appointed by the Board. All of Sara Lee’s 44,000 employees are eligible to participate in
the Plans, and the Compensation Committee has the authority under the Plans to determine which employees will
receive awards.

The 1998 Plan authorizes the issuance of up to 69.7 million shares of common stock (as adjusted for one
stock split and the Hanesbrands spin-off), plus the number of shares available under the Sara Lee Corporation
1995 Long-Term Incentive Stock Plan that were not subject to awards under the 1995 Plan. The 2002 Plan
authorizes the issuance of up to an additional 40.7 million shares of common stock (as adjusted for the
Hanesbrands spin-off). Information regarding the number of shares that remain available for future issuances
under the Plans may be found in the “Equity Compensation Plan Information Table” on page 48 of this proxy
statement. As noted above, we are not seeking authorization for additional shares under the Plans.

The Board of Directors may amend the Plans at any time, subject to any stockholder approval required by
applicable law, rule or regulation and provided that no amendment may be made without stockholder approval if
such amendment would (i) increase the maximum number of shares available under the Plans, or (ii) effect any
change inconsistent with Section 422 of the Internal Revenue Code.

The above description of the Plans is qualified in its entirety by reference to the text of the Plans. The 1998
Plan was included as Exhibit A to Sara Lee’s proxy statement dated September 21, 1998, and the 2002 Plan was
included as Appendix B to Sara Lee’s Proxy Statement dated September 25, 2002. The Plans have also been filed
with the SEC as exhibits to this proxy statement.

Tax Matters

In general, a participant will not recognize taxable income at the time a stock option is granted. Upon
exercise of a non-qualified stock option, a participant will recognize compensation, taxable as ordinary income,
equal to the excess of the value of the common stock purchased over the exercise price. In the case of “incentive
stock options,” within the meaning of Section 422 of the Internal Revenue Code, a participant will not recognize
ordinary income at the time of exercise (except for purposes of the alternative minimum tax), and if the
participant observes certain holding period requirements then when the shares are sold the entire gain over the
exercise price will be taxable at capital gains rates. A participant has no taxable income at the time SARs are
granted, but will recognize compensation taxable as ordinary income upon exercise in an amount equal to the
value of any shares of common stock delivered and the amount of cash paid by Sara Lee. A participant who is
granted shares of restricted stock, including shares subject to performance conditions, generally will not
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recognize taxable income at the time the restricted stock is granted, but will recognize compensation taxable as
ordinary income at the time the restrictions lapse in an amount equal to the excess of the value of the common
stock at such time over the amount, if any, paid for such shares. However, a participant instead may elect to
recognize compensation taxable as ordinary income on the date the restricted stock is granted in an amount equal
to the value of the shares on that date. A participant who receives shares of common stock that are not subject to
any restrictions under the Plans will recognize compensation taxable as ordinary income on the date of grant in

an amount equal to the value of such stock on that date.

Subject to the deduction limitation, described above, contained in Section 162(m), Sara Lee may deduct, as
a compensation expense, the amount of ordinary income recognized by an employee in connection with the Plans

at the time such ordinary income is recognized by that employee.

New Plan Benefits

On August 28, 2008, the Compensation Committee granted certain PSUs that will be earned only if Sara
Lee achieves a specified level of relative total stockholder return and that are intended to qualify as
“performance-based compensation” for purposes of Section 162(m) of the Internal Revenue Code. The PSU
awards that were granted to Ms. Barnes and one other executive officer (the “Awards”) were expressly made
subject to stockholder reapproval of the performance measures that are the subject of this Proposal. If this
Proposal is not adopted, the Awards will not be valid and the Compensation Committee will consider what
course of action to follow with respect to the Awards and future grant of performance-based awards under the

Plans. Information regarding the Awards is set forth in the table below.

Sara Lee Corporation 2002 Long-Term Incentive Stock Plan

Dollar Value of

Name and Position Number of Shares Awarded | Shares Awarded
Brenda C. Barnes 379,610 $5,250,006
Chairman and Chief Executive Officer
L.M. (Theo) de Kool — (1) — (D
Executive Vice President, Chief Financial and Administrative Officer
Vincent Janssen — (1) — (1)
Executive Vice President; Chief Executive Officer, Household & Body Care
Frank van Oers — D — (@
Executive Vice President; Chief Executive Officer, International Beverage
and Bakery
Stephen J. Cerrone — (@ — (D
Executive Vice President, Human Resources
Adriaan Niihn (2) —(2) —(2)
Former Executive Vice President; Chief Executive Officer, Sara Lee
International
Executive Group 453,906 $6,277,520
Non-Executive Director Group — (1) — ()
Non-Executive Officer Employee Group — () — ()

(1) Only the PSUs that were granted to Sara Lee’s chief executive officer and one other executive officer were expressly
made subject to stockholder reapproval of the performance measures that are the subject of this Proposal. None of Sara

Lee’s non-employee directors received PSUs.

(2) Mr. Nithn’s employment with Sara Lee terminated on December 31, 2007 so he was not eligible to and did not receive

any PSUs.
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As stated above, the performance measures are being submitted for stockholder reapproval at the Annual
Meeting so that certain awards under the Plans can continue to qualify for deductibility by Sara Lee under
Section 162(m) of the Internal Revenue Code. However, stockholder reapproval of the performance measures is
only one of several requirements under Section 162(m) of the Internal Revenue Code that must be satisfied for
awards under the Plans to qualify for the performance-based compensation exception, and approval of the Plans
by stockholders should not be viewed as a guarantee that all amounts paid under the Plans will, in practice, be
deductible by Sara Lee.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR
PROPOSAL 3.
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OTHER INFORMATION

Stockholder Proposals for the 2009 Annual Meeting

Sara Lee’s Bylaws provide that in order for a stockholder to nominate a candidate for election as a director
at an annual meeting of stockholders or propose business for consideration at such meeting, written notice
containing the information required by the Bylaws generally must be delivered to the Corporate Secretary of Sara
Lee, at Sara Lee’s principal executive offices, not later than 5:00 p.m. (Central Time) on the 120th day, and not
earlier than the 150th day, prior to the first anniversary of the mailing of the notice for the preceding year’s
annual meeting. Accordingly, a stockholder nomination or proposal intended to be considered at the 2009 Annual
Meeting must be received by the Corporate Secretary on or after April 19, 2009, and prior to 5:00 p.m. (Central
Time) on May 19, 2009. Under the rules of the Securities and Exchange Commission, if a stockholder wishes to
submit a proposal for possible inclusion in Sara Lee’s 2009 proxy statement pursuant to Rule 14a-8 of the
Securities Exchange Act of 1934, we must receive it on or before May 19, 2009.

All proposals must be in writing and should be mailed to Sara Lee Corporation, to the attention of
Sara Lee’s Corporate Secretary, Margaret M. Foran, at Sara Lee Corporation, 3500 Lacey Road, Downers Grove,
Illinois 60515-5424. A copy of the Bylaws may be obtained from Ms. Foran by written request to the same
address, and also are available on our corporate Web site at www.saralee.com on the “Investor Relations” page
under the link “Corporate Governance — Corporate Bylaws.”

Sara Lee’s Annual Report on Form 10-K

A copy of Sara Lee’s Annual Report on Form 10-K for the fiscal year ended June 28, 2008, as filed with the
Securities and Exchange Commission, will be sent to any stockholder without charge upon written request
addressed to:

Investor Relations Department

Sara Lee Corporation

3500 Lacey Road

Downers Grove, Illinois 60515-5424
(630) 598-8100

You also may obtain our Annual Report on Form 10-K over the Internet at the Securities and Exchange
Commission’s Web site, www.sec.gov.

Expenses of Solicitation

This solicitation is being made by mail, but also may be made by telephone or in person by Sara Lee officers
and employees (without additional compensation). In addition, we have hired Georgeson Inc. for $15,000 plus
associated costs and expenses, to assist in the solicitation. Sara Lee will reimburse brokerage firms, nominees,
custodians and fiduciaries for their out-of-pocket expenses for forwarding proxy materials to beneficial owners
and seeking instruction with respect thereto.
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Appendix A

CATEGORICAL STANDARDS FOR DETERMINING DIRECTOR INDEPENDENCE

Excerpt of Sara Lee’s Corporate Governance Guidelines

Definition of What Constitutes Independent Directors

No Director will qualify as an independent Director of Sara Lee unless the Board has affirmatively
determined that the Director meets the standards for being an independent director established from time to
time by the New York Stock Exchange (“NYSE”), the U.S. Securities and Exchange Commission and any
other applicable governmental and regulatory bodies. To be considered independent under the rules of the
NYSE, the Board must affirmatively determine that a Director has no material relationship with Sara Lee
(either directly or as a partner, shareholder or officer of an organization that has a relationship with Sara
Lee). To assist it in determining each Director’s independence in accordance with the NYSE’s rules, the
Board has established guidelines, which provide that a Sara Lee Director will be deemed independent
unless:

®

(i)

(iii)

@iv)

v)

(vi)

within the preceding three years, the Sara Lee Director was an employee, or an immediate family
member of the Director was an executive officer, of Sara Lee;

within the preceding three years, the Sara Lee Director received during any twelve-month period
more than $120,000 in direct compensation from Sara Lee, or an immediate family member of the
Director received during any twelve-month period more than $120,000 in direct compensation for
services as an executive officer of Sara Lee, excluding director and committee fees and pension or
other forms of deferred compensation for prior service (provided such compensation is not
contingent in any way on continued service);

(A) the Sara Lee Director is a current partner or employee of a firm that is Sara Lee’s internal or
independent auditor; (B) an immediate family member of the Sara Lee Director is a current partner
of such a firm; (C) an immediate family member of the Sara Lee Director is a current employee of
such a firm and personally works on Sara Lee’s audit; or (D) the Sara Lee Director or an immediate
family member of the Sara Lee Director was, within the last three years, a partner or employee of
such a firm and personally worked on Sara Lee’s audit within that time;

within the preceding three years, a Sara Lee executive officer served on the board of directors of a
company that, at the same time, employed the Sara Lee Director, or an immediate family member of
the Director, as an executive officer;

the Sara Lee Director is a current executive officer or employee, or an immediate family member of
the Sara Lee Director is a current executive officer, of another company that made payments to or
received payments from Sara Lee for property or services in an amount which, in any of the last
three fiscal years, exceeds the greater of $1 million, or two percent (2%) of such other company’s
consolidated gross revenues; or

the Sara Lee Director serves as an executive officer, director or trustee of a charitable organization,
and within the last three years, discretionary charitable contributions by Sara Lee and the Sara Lee
Foundation to such organization, in the aggregate in any one year, exceed the greater of $1 million,
or two percent (2%) of that organization’s total annual charitable receipts (and “discretionary
charitable contributions” shall include corporate cash contributions (including support for benefit
events), grants from the Sara Lee Foundation, Matching Grants under the Sara Lee Foundation’s
Matching Grants Program, and product donations).

For purposes of these guidelines, an “immediate family member” includes a person’s spouse, parents,
children, siblings, mothers and fathers-in-law, sons and daughters-in-law, brothers and sisters-in-law, and
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anyone (other than domestic employees) who shares such person’s home, and references to “Sara Lee”
include all subsidiaries and divisions that are consolidated with Sara Lee Corporation.

The Board annually will review all commercial and charitable relationships between its Directors and
Sara Lee to determine whether the Directors meet these categorical independence tests. If a Director has a
relationship with Sara Lee that is not covered by these independence guidelines, those Sara Lee Directors
who satisfy such guidelines will consider the relevant circumstances and make an affirmative
determination regarding whether such relationship is material or immaterial, and whether the Director
would therefore be considered independent under the NYSE’s rules.

Sara Lee will disclose in its proxy statement (a) the basis for any Board determination that a relationship
was immaterial despite the fact that it did not meet the categorical independence tests of immateriality set
forth above, and (b) any charitable contributions made by Sara Lee or the Sara Lee Foundation to any
charitable organization in which a Sara Lee Director serves as an executive officer if, within the preceding
three years, contributions in any single fiscal year exceeded the greater of $1 million, or two percent

(2%) of such charitable organization’s consolidated gross revenues.



2008 Annual Meeting of Stockholders

The Carlisle
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Event schedule

Sara Lee will hold its 2008 annual meeting of stockholders on
Thursday, October 30th at The Carlisle in Lombard, IL. Complimentary
beverages and light snacks will be available from 8:30 a.m. to
9:30 a.m. The annual meeting of stockholders will begin promptly
at 9:30 a.m. The one-hour, business-oriented meeting will feature

a presentation from Chairman and CEO, Brenda C. Barnes,
followed by a question and answer session.

8:30 - 9:30 a.m. Beverages Available
9:30 - 10:30 a.m. Annual Meeting of Stockholders

This is an exclusive meeting for the stockholders of Sara Lee.
You will be required to show proof of stock ownership as of
September 3, 2008 (i.e., admission ticket or brokerage statement)
and photo identification to gain admission to the meeting.

Driving directions

From O'Hare International Airport Take |-294 south to

East — West Tollway I-88 and proceed west to the Highland Avenue
Exit. Exit Highland north to E56 (Butterfield Rd.) and travel east on
Butterfield approximately % mile.

From Downtown Chicago Take |-290 west to East — West Tollway
1-88 and proceed west to the Highland Avenue Exit. Exit Highland
north to E56 (Butterfield Rd.) and travel east on Butterfield
approximately ¥ mile.

From South Take |-55 north to I-355 north, exit on Butterfield Rd.
(Rt. 56). Travel east on Butterfield approximately 1 mile.

From West Take I-88 east to Highland Avenue Exit. Exit Highland
north to E56 (Butterfield Rd.) and travel east on Butterfield
approximately ¥ mile.

From North Take I-355 south to the Butterfield (Rt. 56) exit.
Travel east on Butterfield approximately 1 mile.









