
TORTOISE ENERGY INFRASTRUCTURE CORP
Form POS 8C
March 28, 2012

As filed with the Securities and Exchange Commission on March 28, 2012
                                                      Securities Act Registration No.  333-165006

Investment Company Act Registration No. 811-21462 

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form N-2

R REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF
1933

£ PRE-EFFECTIVE AMENDMENT NO.
R POST-EFFECTIVE AMENDMENT NO. 6

and/or
R REGISTRATION STATEMENT UNDER THE INVESTMENT COMPANY

ACT OF 1940
R AMENDMENT NO.   48

Tortoise Energy Infrastructure Corporation
11550 Ash Street, Suite 300

Leawood, Kansas 66211
(913) 981-1020

Agent for Service

Terry C. Matlack
11550 Ash Street, Suite 300

Leawood, Kansas 66211

Copies of Communications to

Steven F. Carman, Esq.
Eric J. Gervais, Esq.

Husch Blackwell Sanders LLP
4801 Main Street, Suite 1000

Kansas City, MO 64112
(816) 983-8000

Approximate Date of Proposed Public Offering:  From time to time after the effective date of the Registration
Statement.

If any of the securities being registered on this form will be offered on a delayed or continuous basis in reliance on
Rule 415 under the Securities Act of 1933, other than securities offered in connection with a dividend reinvestment
plan, check the following box. R

Edgar Filing: TORTOISE ENERGY INFRASTRUCTURE CORP - Form POS 8C

1



It is proposed that this filing will become effective:

R When declared effective pursuant to Section 8(c) of the Securities Act of 1933.
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Tortoise Energy Infrastructure Corporation (“Registrant”)
Contents of Registration Statement

This Post-Effective Amendment consists of the following:

1. Facing sheet of the Registration Statement.

2. Contents of Registration Statement.

3. Tortoise Energy Infrastructure Corporation Base Prospectus dated March 28, 2012.

4. Tortoise Energy Infrastructure Corporation Statement of Additional Information dated March 28, 2012.

5. Part C of the Registration Statement (including signature page).

6. Exhibit (n) filed pursuant to Item 25 of the Registration Statement.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED MARCH 28, 2012

Base Prospectus
$375,000,000

Tortoise Energy Infrastructure Corporation

Common Stock

Preferred Stock

Debt Securities

Tortoise Energy Infrastructure Corporation (the “Company,” “we” or “our”) is a nondiversified, closed-end management
investment company. Our investment objective is to seek a high level of total return with an emphasis on current
distributions paid to stockholders. We seek to provide our stockholders with an efficient vehicle to invest in a portfolio
of publicly traded master limited partnerships (“MLPs”) in the energy infrastructure sector. Under normal
circumstances, we invest at least 90% of our total assets (including assets obtained through leverage) in securities of
energy infrastructure companies and invest at least 70% of our total assets in equity securities of MLPs. We cannot
assure you that we will achieve our investment objective. Unlike most investment companies, we have not elected to
be treated as a regulated investment company under the Internal Revenue Code.

We may offer, on an immediate, continuous or delayed basis, including through a rights offering to existing
stockholders, up to $375,000,000 aggregate initial offering price of our common stock ($0.001 par value per share),
preferred stock ($0.001 par value per share) or debt securities, which we refer to in this prospectus collectively as our
securities, in one or more offerings. We may offer our common stock, preferred stock or debt securities separately or
together, in amounts, at prices and on terms set forth in a prospectus supplement to this prospectus. In addition, from
time to time, certain of our stockholders may offer our common stock in one or more offerings. The sale of such stock
by certain of our stockholders may involve shares of common stock that were issued to the stockholders in one or
more private transactions and will be registered by us for resale. The identity of any selling stockholder, the number of
shares of our common stock to be offered by such selling stockholder, the price and terms upon which our shares of
common stock are to be sold from time to time by such selling stockholder, and the percentage of common stock held
by any selling stockholder after the offering, will be set forth in a prospectus supplement to this prospectus. You
should read this prospectus and the related prospectus supplement carefully before you decide to invest in any of our
securities.  We will not receive any of the proceeds from common stock sold by any selling stockholder.

We may offer our securities, or certain of our stockholders may offer our common stock, directly to one or more
purchasers through agents that we or they designate from time to time, or to or through underwriters or dealers. The
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prospectus supplement relating to the particular offering will identify any agents or underwriters involved in the sale
of our securities, and will set forth any applicable purchase price, fee, commission or discount arrangement between
us or any selling stockholder and such agents or underwriters or among the underwriters or the basis upon which such
amount may be calculated. For more information about the manner in which we may offer our securities, or a selling
stockholder may offer our common stock, see “Plan of Distribution” and “Selling Stockholders.” Our securities may not be
sold through agents, underwriters or dealers without delivery of a prospectus supplement.

Our common stock is listed on the New York Stock Exchange (“NYSE”) under the symbol “TYG.” As of March 16 ,
2012, the last reported sale price for our common stock was $ 41.16 .

Investing in our securities involves certain risks.  You could lose some or all of your investment. See “Risk Factors”
beginning on page 30 of this prospectus. You should consider carefully these risks together with all of the other
information contained in this prospectus and any prospectus supplement before making a decision to purchase our
securities.
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The Securities and Exchange Commission has not  approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Prospectus dated  ________, 2012
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This prospectus provides you with a general description of the securities that we may offer. Each time we use this
prospectus to offer securities, we will provide a prospectus supplement that will contain specific information about the
terms of that offering. The prospectus supplement may also add, update or change information contained in this
prospectus.  This prospectus, together with any prospectus supplement, sets forth concisely the information that you
should know before investing. You should read this prospectus and any related prospectus supplement, which contain
important information, before deciding whether to invest in our securities. You should retain this prospectus and any
related prospectus supplement for future reference. A statement of additional information, dated March __, 2012, as
supplemented from time to time, containing additional information, has been filed with the Securities and Exchange
Commission (“SEC”) and is incorporated by reference in its entirety into this prospectus. You may request a free copy
of the statement of additional information, the table of contents of which is on page 65 of this prospectus, request a
free copy of our annual, semi-annual and quarterly reports, request other information or make stockholder inquiries,
by calling toll-free at 1-866-362-9331 or by writing to us at 11550 Ash Street, Suite 300, Leawood, Kansas 66211.
Our annual, semi-annual and quarterly reports and the statement of additional information also are available on our
investment adviser’s website at www.tortoiseadvisors.com. Information included on our website does not form part of
this prospectus. You can review and copy documents we have filed at the SEC’s Public Reference Room in
Washington, D.C. Call 1-202-551-5850 for information. The SEC charges a fee for copies. You can get the same
information free from the SEC’s website (http://www.sec.gov). You may also e-mail requests for these documents to
publicinfo@sec.gov or make a request in writing to the SEC’s Public Reference Section, 100 F Street, N.E., Room
1580, Washington, D.C. 20549.

Our securities do not represent a deposit or obligation of, and are not guaranteed or endorsed by, any bank or other
insured depository institution and are not federally insured by the Federal Deposit Insurance Corporation, the Federal
Reserve Board or any other government agency.
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You should rely only on the information contained or incorporated by reference in this prospectus and any related
prospectus supplement in making your investment decisions. We have not authorized any other person to provide you
with different or inconsistent information. If anyone provides you with different or inconsistent information, you
should not rely on it. This prospectus and any prospectus supplement do not constitute an offer to sell or solicitation of
an offer to buy any securities in any jurisdiction where the offer or sale is not permitted. The information appearing in
this prospectus and in any related prospectus supplement is accurate only as of the dates on their covers.

i
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CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the statement of additional information contain
“forward-looking statements.” Forward-looking statements can be identified by the words “may,” “will,” “intend,” “expect,”
“estimate,” “continue,” “plan,” “anticipate,” and similar terms and the negative of such terms. Such forward-looking
statements may be contained in this prospectus as well as in any accompanying prospectus supplement. By their
nature, all forward-looking statements involve risks and uncertainties, and actual results could differ materially from
those contemplated by the forward-looking statements. Several factors that could materially affect our actual results
are the performance of the portfolio of securities we hold, the conditions in the U.S. and international financial,
petroleum and other markets, the price at which our shares will trade in the public markets and other factors discussed
in our periodic filings with the Securities and Exchange Commission (the “SEC”).

Although we believe that the expectations expressed in our forward-looking statements are reasonable, actual results
could differ materially from those projected or assumed in our forward-looking statements. Our future financial
condition and results of operations, as well as any forward-looking statements, are subject to change and are subject to
inherent risks and uncertainties, such as those disclosed in the “Risk Factors” section of this prospectus. All
forward-looking statements contained or incorporated by reference in this prospectus or any accompanying prospectus
supplement are made as of the date of this prospectus or the accompanying prospectus supplement, as the case may
be. Except for our ongoing obligations under the federal securities laws, we do not intend, and we undertake no
obligation, to update any forward-looking statement. The forward-looking statements contained in this prospectus and
any accompanying prospectus supplement are excluded from the safe harbor protection provided by Section 27A of
the Securities Act of 1933, as amended (the “1933 Act”).

Currently known risk factors that could cause actual results to differ materially from our expectations include, but are
not limited to, the factors described in the “Risk Factors” section of this prospectus. We urge you to review carefully
that section for a more detailed discussion of the risks of an investment in our securities.

ii
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PROSPECTUS SUMMARY

The following summary contains basic information about us and our securities. It is not complete
and may not contain all of the information you may want to consider. You should review the more
detailed information contained in this prospectus and in any related prospectus supplement and in
the statement of additional information, especially the information set forth under the heading “Risk
Factors” beginning on page 30 of this prospectus.

The Company

We seek to provide our stockholders with an efficient vehicle to invest in a portfolio of publicly
traded master limited partnerships (“MLPs”) in the energy infrastructure sector. Our investment
objective is to seek a high level of total return with an emphasis on current distributions paid to
stockholders. For purposes of our investment objective, total return includes capital appreciation of,
and all distributions received from, securities in which we invest regardless of the tax character of
the distributions.

We are a nondiversified, closed-end management investment company registered under the
Investment Company Act of 1940, as amended (the “1940 Act”). We were organized as a corporation
on October 30, 2003, pursuant to a charter (the “Charter”) governed by the laws of the State of
Maryland. Our fiscal year ends on November 30. We commenced operations in February 2004
following our initial public offering.  Our common stock is listed on the New York Stock Exchange
(“NYSE”) under the symbol “TYG.”  As of January 31, 2012, we had net assets of approximately
$1,001.7 million attributable to our common stock.  As of the date of this prospectus, we have
outstanding $73 million of our Mandatory Redeemable Preferred Stock (the “Tortoise Preferred
Shares”) and approximately $195 million of our privately placed Senior Notes (the “Tortoise Notes”).

We have established an unsecured credit facility with U.S. Bank N.A. serving as a lender and the
lending syndicate agent on behalf of other lenders participating in the credit facility, which currently
allows us to borrow up to $85 million. Outstanding balances under the credit facility generally
accrue interest at a variable annual rate equal to the one-month LIBOR rate plus 1.25%, with a fee of
0.20% on any unused balance of the credit facility. As of the date of this prospectus, the current rate
is 1.49 % . The credit facility remains in effect through June 18, 2012. We currently expect to seek
to renew the credit facility at an amount sufficient to meet our operating needs.  We may draw on the
facility from time to time in accordance with our investment policies. As of the date of this
prospectus, we have outstanding approximately $ 69.8 million under the credit facility.

Investment Adviser

Tortoise Capital Advisors, L.L.C., a registered investment adviser specializing in managing
portfolios of investments in MLPs and other energy companies (the “Adviser”), serves as our
investment adviser. As of January 31, 2012, the Adviser managed assets of approximately $7.8
billion in the energy sector, including the assets of publicly traded closed-end management
investment companies, an open-end fund and other accounts. The Adviser’s investment committee is
comprised of five portfolio managers. See “Management of the Company”.
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The principal business address of the Adviser is 11550 Ash Street, Suite 300, Leawood, Kansas
66211.

The Offering

We may offer, on an immediate, continuous or delayed basis, up to $375,000,000 of our securities,
including common stock pursuant to a rights offering, or certain of our stockholders who purchased
shares from us in private placement transactions may offer our common stock, on terms to be
determined at the time of the offering. Our securities will be offered at prices and on terms to be set
forth in one or more prospectus supplements to this prospectus. Subject to certain conditions, we
may offer our common stock at prices below our net asset value (“NAV”). We will provide
information in the prospectus supplement for the expected trading market, if any, for our preferred
stock or debt securities.

While the number and amount of securities we may issue pursuant to this registration statement is
limited to $375,000,000 of securities, our board of directors (the “Board of Directors” or the “Board”)
may, without any action by the stockholders, amend our Charter from time to time to increase or
decrease the aggregate number of shares of stock or the number of shares of stock of any class or
series that we have authority to issue under our Charter or the 1940 Act.

We may offer our securities, or certain of our stockholders may offer our common stock, directly to
one or more purchasers through agents that we or they designate from time to time, or to or through
underwriters or dealers.

1
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The prospectus supplement relating to the offering will identify any agents or underwriters involved
in the sale of our securities, and will set forth any applicable purchase price, fee, commission or
discount arrangement between us or any selling stockholder and such agents or underwriters or
among underwriters or the basis upon which such amount may be calculated. See “Plan of
Distribution” and “Selling Stockholders.” Our securities may not be sold through agents, underwriters
or dealers without delivery of a prospectus supplement describing the method and terms of the
offering of our securities.

Use of Proceeds

Unless otherwise specified in a prospectus supplement, we intend to use the net proceeds of any sale
of our securities primarily to invest in energy infrastructure companies in accordance with our
investment objective and policies as described under “Investment Objective and Principal Investment
Strategies” within approximately three months of receipt of such proceeds. We may also use proceeds
from the sale of our securities to retire all or a portion of any debt we incur, to redeem preferred
stock or for working capital purposes, including the payment of distributions, interest and operating
expenses, although there is currently no intent to issue securities primarily for this purpose. We will
not receive any of the proceeds from a sale of our common stock by any selling stockholder.

Federal Income Tax Status of Company

Unlike most investment companies, we have not elected to be treated as a regulated investment
company under the U.S. Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”).
Therefore, we are obligated to pay federal and applicable state corporate taxes on our taxable
income. On the other hand, we are not subject to the Internal Revenue Code’s diversification rules
limiting the assets in which regulated investment companies can invest. Under current federal
income tax law, these rules limit the amount that regulated investment companies may invest
directly in the securities of certain MLPs to 25% of the value of their total assets. We invest a
substantial portion of our assets in MLPs. Although MLPs generate taxable income to us, we expect
the MLPs to pay cash distributions in excess of the taxable income reportable by us. Similarly, we
expect to distribute substantially all of our distributable cash flow (“DCF”) to our common
stockholders. DCF is the amount we receive as cash or paid-in-kind distributions from MLPs or
affiliates of MLPs in which we invest, and interest payments received on debt securities owned by
us, less current or anticipated operating expenses, taxes on our taxable income, and leverage costs
paid by us (including leverage costs of preferred stock, debt securities and borrowings under our
unsecured credit facility). However, unlike regulated investment companies, we are not effectively
required by the Internal Revenue Code to distribute substantially all of our income and capital gains.
See “Certain Federal Income Tax Matters.”

Distributions

Our Board of Directors has adopted a policy of declaring what it believes to be sustainable
distributions. In determining distributions, our Board of Directors considers a number of current and
anticipated factors, including, among others:  distributable cash flow; realized and unrealized gains;
leverage amounts and rates; current and deferred taxes payable; and potential volatility in returns
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from our investments and the overall market.  Over the long term, we expect to distribute
substantially all of our DCF to holders of our common stock. As of the date of this prospectus, we
have paid distributions every quarter since the completion of our first full fiscal quarter ended on
May 31, 2004. There is no assurance that we will continue to make regular distributions. If
distributions paid to holders of our common and preferred stock exceed the current and accumulated
earnings and profit allocated to the particular shares held by a stockholder, the excess of such
distribution will constitute, for federal income tax purposes, a tax-free return of capital to the extent
of the stockholder’s basis in the shares and capital gain thereafter. A return of capital reduces the
basis of the shares held by a stockholder, which may increase the amount of gain recognized upon
the sale of such shares. Our preferred stock and debt securities will pay distributions and interest,
respectively, in accordance with their terms. So long as we have preferred stock and debt securities
outstanding, we may not declare distributions on common or preferred stock unless we meet
applicable asset coverage tests.

Principal Investment Policies

Under normal circumstances, we invest at least 90% of our total assets (including assets we obtain
through leverage) in securities of energy infrastructure companies and invest at least 70% of our
total assets in equity securities of MLPs. Energy infrastructure companies engage in the business of
transporting, processing, storing, distributing or marketing natural gas, natural gas liquids (primarily
propane), coal, crude oil or refined petroleum products, or exploring, developing, managing or
producing such commodities. We invest primarily in energy

2
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infrastructure companies organized in the United States. It is anticipated that all of the publicly traded
MLPs in which we will invest have a market capitalization greater than $100 million at the time of
investment.

We also may invest in equity and debt securities of energy infrastructure companies that are organized
and/or taxed as corporations to the extent consistent with our investment objective. We also may invest
in securities of general partners or other affiliates of MLPs and private companies operating energy
infrastructure assets.

We have adopted the following additional nonfundamental investment policies:

 ● We may invest up to 30% of our total assets in restricted securities,
primarily through direct placements. Subject to this policy, we may
invest without limitation in illiquid securities. The types of restricted
securities that we may purchase include securities of private energy
infrastructure companies and privately issued securities of publicly
traded energy infrastructure companies. Restricted securities, whether
issued by public companies or private companies, are generally
considered illiquid. Investments in private companies that do not
have any publicly traded shares or units are limited to 5% of total
assets.

 ● We may invest up to 25% of our total assets in debt securities of
energy infrastructure companies, including securities rated below
investment grade (commonly referred to as “junk bonds”). Below
investment grade debt securities will be rated at least B3 by Moody’s
Investors Service, Inc. (“Moody’s”) and at least B- by Standard & Poor’s
Ratings Group (“S&P”) at the time of purchase, or comparably rated by
another statistical rating organization or if unrated, determined to be
of comparable quality by the Adviser.

 ● We will not invest more than 10% of total assets in any single issuer.

 ● We will not engage in short sales

We may change our nonfundamental investment policies without stockholder approval and will provide
notice to stockholders of material changes (including notice through stockholder reports); provided,
however, that a change in the policy of investing at least 90% of our total assets in energy infrastructure
companies requires at least 60 days’ prior written notice to stockholders. Unless otherwise stated, these
investment restrictions apply at the time of purchase and we will not be required to reduce a position
due solely to market value fluctuations. The term total assets includes assets obtained through leverage
for the purpose of each investment restriction.

Under adverse market or economic conditions, we may invest up to 100% of our total assets in
securities issued or guaranteed by the U.S. Government or its instrumentalities or agencies, short-term
debt securities, certificates of deposit, bankers’ acceptances and other bank obligations, commercial
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paper rated in the highest category by a rating agency or other liquid fixed income securities deemed by
the Adviser to be consistent with a defensive posture (collectively, “short-term securities”), or we may
hold cash. To the extent we invest in short-term securities or cash for defensive purposes, such
investments are inconsistent with, and may result in us not achieving, our investment objective.

We also may invest in short-term securities or cash pending investment of offering proceeds to meet
working capital needs including, but not limited to, for collateral in connection with certain investment
techniques, to hold a reserve pending payment of distributions, and to facilitate the payment of expenses
and settlement of trades. The yield on such securities may be lower than the returns on MLPs or yields
on lower rated fixed income securities.

Use of Leverage by the Company

The borrowing of money and the issuance of preferred stock and debt securities represents the
leveraging of our common stock. The issuance of additional common stock may enable us to increase
the aggregate amount of our leverage. We reserve the right at any time to use financial leverage to the
extent permitted by the 1940 Act (50% of total assets for preferred stock and 331/3% of total assets for
senior debt securities) or we may elect to reduce the use of leverage or use no leverage at all.  Our
Board of Directors has approved a leverage target of up to 25% of our total assets at the time of
incurrence and has also approved a policy permitting temporary increases in the amount of leverage we
may use from 25% of our total assets to up to 30% of our total assets at the time of incurrence, provided
that (i) such leverage is consistent with the limits set forth in the 1940 Act and (ii) that we expect to
reduce such increased leverage over time in an orderly fashion. The timing and terms of any leverage
transactions will be determined by our Board of Directors. Additionally, the percentage of our assets
attributable to leverage may vary

3
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significantly during periods of extreme market volatility and will increase during periods of
declining market prices of our portfolio holdings.

The use of leverage creates an opportunity for increased income and capital appreciation for
common stockholders, but at the same time, it creates special risks that may adversely affect
common stockholders. Our Adviser’s fee is based upon a percentage of our “Managed Assets”
(defined as our total assets (including any assets attributable to any leverage that may be
outstanding but excluding any net deferred tax assets) minus the sum of accrued liabilities other
than (1) net deferred tax liabilities, (2) debt entered into for purposes of leverage and (3) the
aggregate liquidation preference of any outstanding preferred stock).  Our Adviser does not charge
any advisory fee based on net deferred tax assets. Our Adviser’s fee is higher when we are
leveraged. Therefore, the Adviser has a financial incentive to use leverage, which will create a
conflict of interest between the Adviser and our common stockholders, who will bear the costs of
our leverage. There can be no assurance that a leveraging strategy will be successful during any
period in which it is used. The use of leverage involves risks, which can be significant. See
“Leverage” and “Risk Factors — Additional Risks to Common Stockholders — Leverage Risk.”

We may use interest rate transactions for hedging purposes only, in an attempt to reduce the
interest rate risk arising from our leveraged capital structure. We do not intend to hedge the
interest rate risk of our portfolio holdings. Accordingly, if no leverage is outstanding, we currently
do not expect to engage in interest rate transactions. Interest rate transactions that we may use for
hedging purposes may expose us to certain risks that differ from the risks associated with our
portfolio holdings. See “Leverage — Hedging Transactions” and “Risk Factors — Company Risks —
Hedging Strategy Risk.”

Conflicts of Interest

Conflicts of interest may arise from the fact that the Adviser and its affiliates carry on substantial
investment activities for other clients, in which we have no interest. The Adviser or its affiliates
may have financial incentives to favor certain of these accounts over us. Any of the Adviser’s or its
affiliates proprietary accounts and other customer accounts may compete with us for specific
trades. The Adviser or its affiliates may give advice and recommend securities to, or buy or sell
securities for, other accounts and customers, which advice or securities recommended may differ
from advice given to, or securities recommended or bought or sold for, us, even though their
investment objectives may be the same as, or similar to, our objectives.

Situations may occur when we could be disadvantaged because of the investment activities
conducted by the Adviser and its affiliates for their other funds or accounts. Such situations may
be based on, among other things, the following: (1) legal or internal restrictions on the combined
size of positions that may be taken for us or the other accounts, thereby limiting the size of our
position; (2) the difficulty of liquidating an investment for us or the other accounts where the
market cannot absorb the sale of the combined position; or (3) limits on co-investing in private
placement securities under the 1940 Act. Our investment opportunities may be limited by
affiliations of the Adviser or its affiliates with energy infrastructure companies. See “Investment
Objective and Principal Investment Strategies — Conflicts of Interest.”
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Company Risks

Our NAV, our ability to make distributions, our ability to service debt securities and preferred
stock, and our ability to meet asset coverage requirements depends on the performance of our
investment portfolio. The performance of our investment portfolio is subject to a number of risks,
including the following:

Capital Markets Volatility Risk. Our capital structure and performance may be adversely impacted
by weakness in the credit markets and stock market if such weakness results in declines in the
value of MLPs in which we invest. If the value of our investments decline or remain volatile, there
is a risk that we may be required to reduce outstanding leverage, which could adversely affect our
stock price and ability to pay distributions at historical levels. A sustained economic slowdown
may adversely affect the ability of MLPs to sustain their historical distribution levels, which in
turn, may adversely affect our ability to sustain distributions at historical levels. MLPs that have
historically relied heavily on outside capital to fund their growth may be impacted by a slowdown
in the capital markets. The performance of the MLP sector is dependent on several factors
including the condition of the financial sector, the general economy and the commodity markets.

Concentration Risk.  Under normal circumstances, we concentrate our investments in the energy
sector, with an emphasis on securities issued by MLPs in the energy infrastructure sector, a subset
of the energy sector. The primary risks inherent in investments in MLPs in the energy
infrastructure sector include the following: (1) the performance and level of distributions of MLPs
can be affected by direct and indirect commodity price exposure, (2) a decrease in market demand
for natural gas or other energy

4
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commodities could adversely affect MLP revenues or cash flows, (3) energy infrastructure assets
deplete over time and must be replaced and (4) a rising interest rate environment could increase an
MLP’s cost of capital.

Industry Specific Risk.  Energy infrastructure companies also are subject to risks specific to the
industry they serve. For risks specific to the pipeline, processing, propane, coal and marine
shipping industries, see “Risk Factors — Company Risks — Industry Specific Risk.”

MLP Risk.  We invest primarily in equity securities of MLPs. As a result, we are subject to the
risks associated with an investment in MLPs, including cash flow risk, tax risk, deferred tax risk
and capital markets risk. Cash flow risk is the risk that MLPs will not make distributions to
holders (including us) at anticipated levels or that such distributions will not have the expected tax
character. MLPs also are subject to tax risk, which is the risk that an MLP might lose its
partnership status for tax purposes. Deferred tax risk is the risk that we incur a current tax liability
on that portion of an MLP’s income and gains that is not offset by tax deductions and losses.
Capital markets risk is the risk that MLPs will be unable to raise capital to meet their obligations
as they come due or execute their growth strategies, complete future acquisitions, take advantage
of other business opportunities or respond to competitive pressures.

Equity Securities Risk.  MLP common units and other equity securities can be affected by
macro-economic and other factors affecting the stock market in general, expectations of interest
rates, investor sentiment toward MLPs or the energy sector, changes in a particular issuer’s
financial condition, or unfavorable or unanticipated poor performance of a particular issuer (in the
case of MLPs, generally measured in terms of DCF). Prices of common units of individual MLPs
and other equity securities also can be affected by fundamentals unique to the partnership or
company, including size, earnings power, coverage ratios and characteristics and features of
different classes of securities. See “Risk Factors — Company Risks — Equity Securities Risk” and “Risk
Factors — Additional Risks to Common Stockholders — Leverage Risk.”

Hedging Strategy Risk.  We may use interest rate transactions for hedging purposes only, in an
attempt to reduce the interest rate risk arising from our leveraged capital structure. There is no
assurance that the interest rate hedging transactions into which we enter will be effective in
reducing our exposure to interest rate risk. Hedging transactions are subject to correlation risk,
which is the risk that payment on our hedging transactions may not correlate exactly with our
payment obligations on senior securities. Interest rate transactions that we may use for hedging
purposes, such as swaps, caps and floors, will expose us to certain risks that differ from the risks
associated with our portfolio holdings. See “Risk Factors — Company Risks — Hedging Strategy Risk.”

Competition Risk.  At the time we completed our initial public offering in February 2004, we
were the only publicly traded investment company offering access to a portfolio of energy
infrastructure MLPs. Since that time a number of alternative vehicles for investment in a portfolio
of energy infrastructure MLPs, including other publicly traded investment companies and private
funds, have emerged. In addition, tax law changes have increased the ability of regulated
investment companies or other institutions to invest in MLPs. These competitive conditions may
adversely impact our ability to meet our investment objective, which in turn could adversely
impact our ability to make interest or distribution payments.
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Restricted Security Risk.  We may invest up to 30% of
total assets in restricted securities, primarily through direct
placements. Restricted securities are less liquid than
securities trad:12.00pt;padding:0pt;">

139,286 
Current
maturities of
long-term debt 306,931 304,777 206,158 
Total current
liabilities 4,536,489 4,367,630 3,797,417 
Other liabilities
Long-term debt 2,650,490 2,384,167 2,878,391 
Deferred
income taxes 115,500 121,580 270,923 
Other
long-term
liabilities 959,920 1,027,878 893,783 
Total other
liabilities 3,725,910 3,533,625 4,043,097 
Commitments
and
contingencies
Noncontrolling
interest 34,098 - -
Shareholders'
equity
Preferred stock,
par value $1
per share
    Authorized
1,500,000
shares, issued
none - - -
Common stock,
par value $1
per share
    Authorized
2,000,000,000
shares, issued
    765,174,900
shares 765,175 765,175 765,175 
Paid-in capital 1,155,838 1,139,218 1,086,716 
Retained
earnings 8,878,693 8,770,751 8,635,190 

(743,172) (642,663) (411,801)
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Accumulated
other
comprehensive
loss
Treasury stock
at cost,
177,897,055,
    179,050,186
and
183,960,944
shares (4,735,118) (4,765,786) (4,876,138)
Total
shareholders'
equity 5,321,416 5,266,695 5,199,142 
Total liabilities
and
shareholders'
equity $ 13,617,913 $ 13,167,950 $ 13,039,656 

Note: The June 28, 2014 balance sheet has been derived from the audited financial statements at that date. 

See Notes to Consolidated Financial Statements
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Sysco Corporation and its Consolidated Subsidiaries 

CONSOLIDATED RESULTS OF OPERATIONS (Unaudited)  

(In thousands, except for share and per share data)

13-Week Period Ended
Sep. 27, 2014 Sep. 28, 2013

Sales $ 12,445,081 $ 11,714,267 
Cost of sales 10,256,364 9,648,780 
Gross profit 2,188,717 2,065,487 
Operating expenses 1,723,104 1,587,289 
Operating income 465,613 478,198 
Interest expense 30,934 30,528 
Other expense (income), net (2,188) (4,534)
Earnings before income taxes 436,867 452,204 
Income taxes 158,054 166,614 
Net earnings $ 278,813 $ 285,590 

Net earnings:
Basic earnings per share $ 0.47 $ 0.49 
Diluted earnings per share 0.47 0.48 

Average shares outstanding 588,277,056 587,621,529 
Diluted shares outstanding 593,309,750 591,458,948 

Dividends declared per common share $ 0.29 $ 0.28 

See Notes to Consolidated Financial Statements
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Sysco Corporation and its Consolidated Subsidiaries 

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (Unaudited) 

(In thousands)

13-Week Period Ended
Sep. 27,
2014

Sep. 28,
2013

Net earnings $ 278,813 $ 285,590 

Other comprehensive (loss) income:
Foreign currency translation adjustment (71,254) 30,807 
Items presented net of tax:
Amortization of cash flow hedges 126 96 
Change in fair value of cash flow hedges (34,111) -
Amortization of prior service cost 1,737 1,742 
Amortization of actuarial loss (gain), net 2,993 2,491 
Total other comprehensive (loss) income (100,509) 35,136 

Comprehensive income $ 178,304 $ 320,726 

See Notes to Consolidated Financial Statements
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Sysco Corporation and its Consolidated Subsidiaries 

CONSOLIDATED CASH FLOWS (Unaudited) 

(In thousands)

13-Week Period Ended
Sep. 27,
2014

Sep. 28,
2013

Cash flows from operating activities:
Net earnings $ 278,813 $ 285,590 
Adjustments to reconcile net earnings to cash provided by operating
    activities:
Share-based compensation expense 12,161 13,465 
Depreciation and amortization 137,799 133,744 
Deferred income taxes 9,940 (14,926)
Provision for losses on receivables 6,058 8,437 
Other non-cash items (1,280) 1,646 
Additional investment in certain assets and liabilities, net of effect of
    businesses acquired:
(Increase) in receivables (267,602) (234,441)
(Increase) in inventories (251,998) (134,849)
(Increase) in prepaid expenses and other current assets (7,019) (14,266)
Increase in accounts payable 99,744 34,770 
(Decrease) in accrued expenses (28,725) (60,845)
Increase in accrued income taxes 137,506 156,251 
Decrease (increase) in other assets 2,327 (617)
(Decrease) in other long-term liabilities (64,417) (4,243)
Excess tax benefits from share-based compensation arrangements (689) (487)
Net cash provided by operating activities 62,618 169,229 

Cash flows from investing activities:
Additions to plant and equipment (118,821) (135,749)
Proceeds from sales of plant and equipment 1,126 10,573 
Acquisition of businesses, net of cash acquired (32,074) (1,341)
(Increase) in restricted cash (20,025) (12,509)
Net cash used for investing activities (169,794) (139,026)

Cash flows from financing activities:
Bank and commercial paper borrowings (repayments), net 268,598 235,807 
Other debt borrowings 13,901 1,780 
Other debt repayments (4,207) (5,409)
Debt issuance costs (642)  -
Cash paid for settlement of cash flow hedge (58,935)  -
Proceeds from common stock reissued from treasury for share-based
    compensation awards 35,179 96,591 
Treasury stock purchases  - (250,601)
Dividends paid (170,049) (164,138)
Excess tax benefits from share-based compensation arrangements 689 487 
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Net cash provided by (used for) financing activities 84,534 (85,483)

Effect of exchange rates on cash (5,506) 2,527 

Net (decrease) in cash and cash equivalents (28,148) (52,753)
Cash and cash equivalents at beginning of period 413,046 412,285 
Cash and cash equivalents at end of period $ 384,898 $ 359,532 

Supplemental disclosures of cash flow information:
Cash paid during the period for:
Interest $ 49,921 $ 52,135 
Income taxes 15,827 22,219 

See Notes to Consolidated Financial Statements
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Sysco Corporation and its Consolidated Subsidiaries  

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) 

Unless this Form 10-Q indicates otherwise or the context otherwise requires, the terms “we,” “our,” “us,” “Sysco,” or “the
company” as used in this Form 10-Q refer to Sysco Corporation together with its consolidated subsidiaries and
divisions.

1.  BASIS OF PRESENTATION

The consolidated financial statements have been prepared by the company, without audit, with the exception of the
June 28, 2014 consolidated balance sheet which was taken from the audited financial statements included in the
company's fiscal 2014 Annual Report on Form 10-K.  The financial statements include consolidated balance sheets,
consolidated results of operations, consolidated statements of comprehensive income and consolidated cash flows.  In
the opinion of management, all adjustments, which consist of normal recurring adjustments, necessary to present
fairly the financial position, results of operations, comprehensive income and cash flows for all periods presented have
been made. 

In fiscal 2015, Sysco acquired a 50% interest in a foodservice company in Costa Rica.  It was determined that
consolidation of the entity was appropriate and therefore the financial position, results of operations and cash flows
for this company have been included in Sysco’s financial statements.  The value of the 50% noncontrolling interest is
considered redeemable due to certain features of the investment agreement and has been presented as mezzanine
equity, which is outside of permanent equity, in the consolidated balance sheets.  The elimination of the
noncontrolling interest portion of the results of operations is located within other expense (income), net in the
consolidated results of operations, as this amount is not material.  The non-cash add back for the change in the value
of the noncontrolling interest is located within Other non-cash items on the consolidated cash flows.

Prior year amounts within the consolidated balance sheets and consolidated cash flows have been reclassified to
conform to the current year presentation as it relates to the presentation of certain accrued expenses, deferred taxes
and other long-term liabilities balances within these statements.  The impact of these reclassifications was immaterial
to the prior year period.    

These financial statements should be read in conjunction with the audited financial statements and notes thereto
included in the company's fiscal 2014 Annual Report on Form 10-K.   Certain footnote disclosures included in annual
financial statements prepared in accordance with generally accepted accounting principles (GAAP) have been
condensed or omitted pursuant to applicable rules and regulations for interim financial statements.
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A review of the financial information herein has been made by Ernst & Young LLP, independent registered public
accounting firm, in accordance with established professional standards and procedures for such a review.  A Review
Report of Independent Registered Public Accounting Firm has been issued by Ernst & Young LLP and is included as
Exhibit 15.1 to this Form 10-Q. 

2.  CHANGES IN ACCOUNTING 

Presentation of an Unrecognized Tax Benefit When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax
Credit Carryforward Exists

In July 2013, the FASB issued Accounting Standards update (ASU) 2013-11, Presentation of an Unrecognized Tax
Benefit When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists.  This
update amends Accounting Standards Codification (ASC) 740, Income Taxes, to require that, in certain cases, an
unrecognized tax benefit, or portion of an unrecognized tax benefit, should be presented in the financial statements as
a reduction to a deferred tax asset for a net operating loss carryforward, a similar tax loss, or a tax credit carryforward,
when such items exist in the same taxing jurisdiction.  The amendments in this update are effective for fiscal years,
and interim periods within those years, beginning after December 15, 2013, which was fiscal 2015 for Sysco.  Early
adoption was permitted.  The amendments should be applied prospectively to all unrecognized tax benefits that exist
at the effective date, and retrospective application is permitted.  This update did not have an impact on the company’s
financial statements.

3.  NEW ACCOUNTING STANDARDS 

Revenue from Contracts with Customers

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers.  This update creates ASC
606, Revenue from Contracts with Customers, and supercedes the revenue recognition requirements in ASC 605,
Revenue Recognition. Additionally, other sections of the ASC were amended to be consistent with the guidance in
this update.  The core principle of ASC 606 is that an entity should recognize revenue to depict the transfer of
promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be
entitled in exchange for those goods and services.  A five-step revenue recognition model is to be applied to achieve
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this core principle.  ASC 606 also specifies comprehensive disclosures to help users of financial statements understand
the nature, amount, timing and uncertainty of revenue that is recognized.  The amendments in this
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update are effective for annual periods beginning after December 15, 2016, including interim periods within that
reporting period, which is fiscal 2018 for Sysco.  Early adoption is not permitted.  Sysco is currently evaluating the
impact this update will have on its financial statements.

Disclosure of Uncertainties about an Entity’s Ability to Continue as a Going Concern

In August 2014, the FASB issued ASU 2014-15, Disclosure of Uncertainties about an Entity’s Ability to Continue as a
Going Concern.  This update creates a new subtopic ASC 205-40, “Presentation of Financial Statements – Going
Concern,” and provides guidance about management’s responsibility to evaluate whether there is substantial doubt
about an entity’s ability to continue as a going concern and to provide related footnote disclosures.  The requirements
in this update are effective for the annual period ending after December 15, 2016, which is fiscal 2017 for Sysco, and
for annual and interim periods thereafter.  Early application is permitted.  Sysco acknowledges this new guidance and
will comply with the disclosure requirements if applicable beginning in fiscal 2017.

4.  ACQUISITIONS 

During the first quarter of fiscal 2015, in the aggregate, the company paid cash of $32.1 million for acquisitions made
during the quarter.  Acquisitions in the first quarter of fiscal 2015 were immaterial, individually and in the aggregate,
to the consolidated financial statements. 

Certain acquisitions involve contingent consideration typically payable over periods of up to three years only in the
event that certain operating results are attained.  As of September 27, 2014, aggregate contingent consideration
amounts outstanding relating to completed acquisitions were $69.0 million, of which $53.9  million was recorded as
earnout liabilities as of September 27, 2014.

In the second quarter of fiscal 2014, the company announced an agreement to merge with US Foods, Inc. (US
Foods).  US Foods is a leading foodservice distributor in the United States (U.S.) that markets and distributes fresh,
frozen and dry food and non-food products to more than 200,000 foodservice customers, including independently
owned single location restaurants, regional and national chain restaurants, healthcare and educational institutions,
hotels and motels, government and military organizations and retail locations.  Following completion of the proposed
merger, the combined company will continue to be named Sysco and headquartered in Houston, Texas. 

As of the time the merger agreement was announced in December 2013, Sysco agreed to pay approximately $3.5
billion for the equity of US Foods, comprised of $3 billion of Sysco common stock and $500 million of cash.  As part
of the transaction, Sysco will also assume or refinance US Foods’ net debt, which was approximately $4.7 billion as of
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September 28, 2013, bringing the total enterprise value to $8.2 billion at the time of the merger announcement.  At the
time of the merger announcement, Sysco secured a fully committed bridge financing that could be used for funding a
portion of the purchase price.  As of October 25, 2014, the merger consideration is estimated as
follows:  approximately $3.7 billion for the equity of US Foods, comprised of $3.2 billion of Sysco common stock
valued using the seven day average through October 25, 2014, and $500 million of cash.  US Foods' net debt to be
assumed or refinanced was approximately $4.8 billion as of June 28, 2014, bringing the total enterprise value to $8.5
billion as of October 25, 2014.  The value of Sysco’s common stock and the amount of US Foods’ net debt will
fluctuate.  As such, the components of the transaction and total enterprise value noted above will not be finalized until
the merger is consummated. 

After completion of the transaction, the equity holders of US Foods will own approximately 87 million shares, or
roughly 13% of Sysco.  A representative from each of US Foods’ two majority shareholders will join Sysco’s Board of
Directors upon closing.  This merger is currently pending a regulatory review process by the Federal Trade
Commission (FTC).  The company continues to be in productive discussions with FTC staff on a solution to permit
the FTC to conclude its review. Given the amount of work remaining, and considering the upcoming holidays, the
company does not currently expect to complete the transaction before the first quarter of 2015.  Under certain
conditions, including lack of regulatory approval, Sysco would be obligated to pay $300 million to the owners of US
Foods if the merger were cancelled. 

In contemplation of issuing long-term financing for this merger, in January 2014, the company entered into two
forward starting swap agreements with notional amounts totaling $2 billion to reduce the variability in the expected
cash outflows of interest payments on 10-year and 30-year debt due to changes in benchmark interest rates.  In
September 2014, Sysco began the process of issuing long-term financing for this merger by pricing a six-part senior
notes offering totaling $5 billion.  At the same time, the forward starting interest rate swaps were terminated in
conjunction with the pricing of the senior notes.  Cash settlement of these swaps occurred in September 2014 and
October 2014.  Concurrent with the new senior notes, Sysco entered into new interest rate swap agreements that
effectively converted two series of the senior notes totaling $1.25 billion to floating rate debt.  These swaps were
designated as fair value hedges.  In October 2014, subsequent to quarter-end, the senior notes were funded, and the
previously outstanding unsecured bridge facility was terminated.  Detailed discussion of these transactions is located
in Note 6, Derivative Financial Instruments, and Note 7, Debt.
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5.  FAIR VALUE MEASUREMENTS 

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date (i.e. an exit price).  The accounting guidance
includes a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value.  The three
levels of the fair value hierarchy are as follows: 

· Level 1 – Unadjusted quoted prices for identical assets or liabilities in active markets; 
· Level 2 – Inputs other than quoted prices in active markets for identical assets and liabilities that are observable either

directly or indirectly for substantially the full term of the asset or liability; and 
· Level 3 – Unobservable inputs for the asset or liability, which include management’s own assumption about the

assumptions market participants would use in pricing the asset or liability, including assumptions about risk. 

Sysco’s policy is to invest in only high-quality investments.  Cash equivalents primarily include time deposits,
certificates of deposit, commercial paper, high-quality money market funds and all highly liquid instruments with
original maturities of three months or less.  Restricted cash consists of investments in high-quality money market
funds.    

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

· Time deposits and commercial paper included in cash equivalents are valued at amortized cost, which approximates
fair value.  These are included within cash equivalents as a Level 2 measurement in the tables below. 

· Money market funds are valued at the closing price reported by the fund sponsor from an actively traded
exchange.  These are included within cash equivalents and restricted cash as Level 1 measurements in the tables
below. 

· The interest rate swap agreements, discussed further in Note 6, “Derivative Financial Instruments,” are valued using a
swap valuation model that utilizes an income approach using observable market inputs including interest rates,
LIBOR swap rates and credit default swap rates.  These are included within prepaid expenses and other current
assets, other assets, accrued expenses and other long-term liabilities as Level 2 measurements in the tables below. 

The following tables present the company’s assets measured at fair value on a recurring basis as of September 27,
2014,  June 28, 2014 and September 28, 2013:  

Assets and Liabilities Measured at Fair
Value as of Sep. 27, 2014
Level 1 Level 2 Level

3
Total

(In thousands)
Assets:
Cash and cash equivalents
Cash equivalents $  - $ 143,416 $  - $ 143,416 
Restricted cash 165,437  -  - 165,437 
Other assets
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Interest rate swap agreement  - 264  - 264 
Total assets at fair value $ 165,437 $ 143,680 $  - $ 309,117 

Liabilities:
Other long-term liabilities
Interest rate swap agreements $  - $ 3,496 $  - $ 3,496 
Total liabilities at fair value $  - $ 3,496 $  - $ 3,496 
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Assets and Liabilities Measured at Fair
Value as of Jun. 28, 2014
Level 1 Level 2 Level

3
Total

(In thousands)
Assets:
Cash and cash equivalents
  Cash equivalents $ 2,770 $ 131,966 $  - $ 134,736 
Restricted cash 145,412  -  - 145,412 
Other assets
  Interest rate swap agreement  - 4,828  - 4,828 
Total assets at fair value $ 148,182 $ 136,794 $  - $ 284,976 

Liabilities:
Accrued expenses
  Interest rate swap agreement $  - $ 133,466 $  - $ 133,466 
Total liabilities at fair value $  - $ 133,466 $  - $ 133,466 

Assets Measured at Fair Value as of Sep.
28, 2013
Level 1 Level 2 Level

3
Total

(In thousands)
Assets:
Cash and cash equivalents
Cash equivalents $  - $ 129,510 $  - $ 129,510 
Prepaid expenses and other current assets
Interest rate swap agreement  - 2,015  - 2,015 
Restricted cash 157,837  -  - 157,837 
Other assets
Interest rate swap agreement  - 4,125  - 4,125 
Total assets at fair value $ 157,837 $ 135,650 $  - $ 293,487 

The carrying values of accounts receivable and accounts payable approximated their respective fair values due to the
short‑term maturities of these instruments.  The fair value of Sysco’s total debt is estimated based on the quoted market
prices for the same or similar issue or on the current rates offered to the company for debt of the same remaining
maturities and is considered a Level 2 measurement.  The fair value of total debt approximated $3.3 billion,
$3.0 billion and $3.3 billion as of September 27, 2014,  June 28, 2014 and September 28, 2013, respectively.  The

Edgar Filing: TORTOISE ENERGY INFRASTRUCTURE CORP - Form POS 8C

33



carrying value of total debt was $3.0  billion, $2.8 billion and $3.1 billion as of September 27, 2014,  June 28, 2014
and September 28, 2013, respectively.

6.  DERIVATIVE FINANCIAL INSTRUMENTS 

Sysco manages its debt portfolio to achieve an overall desired position of fixed and floating rates and may employ
interest rate swaps from time to time to achieve this position.  The company does not use derivative financial
instruments for trading or speculative purposes. 

In fiscal 2014, the company entered into an interest rate swap agreement that effectively converted $500 million of
fixed rate debt maturing in fiscal 2018 to floating rate debt.  The company entered into interest rate swap agreements
that effectively converted $500 million of the new senior notes maturing in fiscal 2018 and $750 million of the new
senior notes maturing in fiscal 2020 to floating rate debt.  See Note 7, Debt, for further discussion of the senior notes
issuance.  These transactions were entered into with the goal of reducing overall borrowing cost and increasing
floating interest rate exposure and were designated as fair value hedges against the changes in fair value of fixed rate
debt resulting from changes in interest rates.

In January 2014, the company entered into two forward starting swap agreements with notional amounts totaling $2
billion.  The company designated these derivatives as cash flow hedges of the variability in the expected cash outflows
of interest payments on then forecasted 10-year and 30-year debt due to changes in the benchmark interest rates.  In
September 2014, in conjunction with the pricing of the $1.25 billion senior notes maturing in fiscal 2025 and $1
billion senior notes maturing in fiscal 2045, the company terminated these swaps, locking in the effective yields on the
related debt.  Cash of $58.9 million was paid to settle the 10-year swap in September 2014, and cash of $129.9 million
was paid to settle the 30-year swap in October 2014 subsequent to quarter-end.  The September 2014 cash payment is
located within the line Cash paid for settlement of cash flow hedge within financing activities in the
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statement of consolidated cash flows.  The cumulative losses recorded in Accumulated other comprehensive (loss)
income related to these swaps will be amortized through interest expense over the term of the issued debt. 

The location and the fair value of derivative instruments designated as hedges in the consolidated balance sheet as of
September 27, 2014, June 28, 2014 and September 28, 2013 are as follows:

Asset Derivatives Liability Derivatives

Balance Sheet Location
Fair
Value Balance Sheet Location Fair Value

(In thousands)
Interest rate swap agreements:
Sep. 27, 2014 Other assets $ 264 Other long-term liabilities $ 3,496 
Jun. 28, 2014 Other assets 4,828 Accrued expenses 133,466 

Sep. 28, 2013
Prepaid expenses and
other current assets 2,015 N/A N/A

The location and effect of derivative instruments and related hedged items on the consolidated results of operations for
the first quarter of fiscal 2015 and 2014 presented on a pre-tax basis are as follows:

Location of (Gain) or Loss
 Recognized in
Comprehensive Income

Amount of (Gain) or
Loss
Recognized in
Comprehensive
Income
13-Week Period
Ended
Sep. 27,
2014

Sep. 28,
2013

(In thousands)
Fair Value Hedge Relationships:
Interest rate swap agreements Interest expense $ (3,269) $ (3,175)

Cash Flow Hedge Relationships:
Interest rate swap agreements Other comprehensive income 55,374  -
Interest rate contracts Interest expense 205 156 

Hedge ineffectiveness represents the difference between the changes in the fair value of the derivative instruments and
the changes in fair value of the fixed rate debt attributable to changes in the benchmark interest rates.  Hedge
ineffectiveness is recorded directly in earnings within interest expense and was immaterial for the first quarter of fiscal
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2015 and 2014.  The interest rate swaps do not contain credit-risk-related contingent features.

Subsequent Event

In October 2014, subsequent to quarter-end, cash of $129.9 million was paid to settle the 30-year forward starting
swap discussed above.  This swap was terminated in September 2014, but the cash payment did not occur until
October 2014.

7.  DEBT 

As of September 27, 2014, Sysco had an uncommitted bank line of credit, which provided for unsecured borrowings
for working capital of up to $20 million.  There were no borrowings outstanding under this line of credit as of
September 27, 2014.  

Sysco has a Board-approved commercial paper program allowing the company to issue short-term unsecured notes in
an aggregate amount not to exceed $1.3 billion.

Sysco and one of its subsidiaries, Sysco International, ULC, have a revolving credit facility supporting the company’s
U.S. and Canadian commercial paper programs.  The facility provides for borrowings in both U.S. and Canadian
dollars.  Borrowings by Sysco International, ULC under the agreement are guaranteed by Sysco, and borrowings by
Sysco and Sysco International, ULC under the credit agreement are guaranteed by the wholly-owned subsidiaries of
Sysco that are guarantors of the company’s senior notes and debentures.  The facility in the amount of $1.5 billion
expires December 29, 2018, but is subject to extension.  As of September 27, 2014, commercial paper issuances
outstanding were $398.6 million and were classified as long-term debt, as the company’s commercial paper programs
are supported by the long-term revolving credit facility described above. 

9 

Edgar Filing: TORTOISE ENERGY INFRASTRUCTURE CORP - Form POS 8C

36



During the first quarter of 2015, aggregate commercial paper issuances and short-term bank borrowings ranged from
$123.8 million to approximately $659.4 million. 

The company’s Irish subsidiary, Pallas Foods, has a multicurrency revolving credit facility in the amount of €100
million (Euro), which provides for capital needs for the company’s European subsidiaries.  This facility provides for
unsecured borrowings and expires September 23, 2015, but is subject to extension.  Outstanding borrowings under this
facility were €62.0 million (Euro) as of September 27, 2014, reflected in Notes payable on the consolidated balance
sheet. 

       As of September 27, 2014, Sysco had an unsecured $3.3865 billion bridge term loan agreement with multiple
lenders in connection with its proposed merger with US Foods (discussed further in Note 4, Acquisitions).  The
facility provided that Sysco could borrow up to $3.3865 billion in term loans on the closing date of the US Foods
merger to fund the acquisition, refinance certain indebtedness of US Foods and pay related fees and expenses.  The
facility had an expiration date of March 8, 2015, but was subject to extension if regulatory approvals had not yet been
obtained.   Any borrowings under the bridge term loan agreement would be guaranteed by the same subsidiaries of
Sysco that guarantee the company’s revolving credit facility, and in certain circumstances, would also be guaranteed
by US Foods after closing of the merger.

In September 2014, Sysco priced a six-part senior notes offering totaling $5 billion as long-term financing for the
proposed US Foods merger transaction. 

Subsequent Event

In October 2014, subsequent to quarter-end, the senior notes described above were funded, and the previously
outstanding unsecured bridge facility described above was terminated.  The senior notes, issued under the company’s
February 2012 registration statement, are unsecured, are not subject to any sinking fund requirement and include a
redemption provision that allows Sysco to retire the notes at any time prior to maturity at the greater of par plus
accrued interest or an amount designed to ensure that the note holders are not penalized by early redemption.  In
addition, if the merger has not closed by October 8, 2015 or if the merger agreement is terminated on or prior to
October 8, 2015, Sysco must redeem all of the senior notes at a redemption price equal to 101% of the principal of the
senior notes plus accrued interest.  The notes will be fully and unconditionally guaranteed initially by the
wholly-owned U.S. Broadline subsidiaries that guarantee Sysco’s other senior notes.  Proceeds from the notes will be
used to pay the cash portion of the consideration for the proposed merger, to refinance certain indebtedness of US
Foods, to unwind certain cash flow hedges that Sysco entered into in contemplation of this merger-related debt
assumption and refinancing, to repay a portion of Sysco’s outstanding commercial paper and to pay expected future
direct transaction costs related to the merger.  Details of the senior notes are below:
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Maturity Date

Par
Value
(in
millions)

Coupon
Rate

Pricing
(percentage
of par)

October 2, 2017 $ 500 1.45 % 99.962 %
October 2, 2019 750 2.35 99.864 
October 2, 2021 750 3.00 99.781 
October 2, 2024 1,250 3.50 99.616 
October 2, 2034 750 4.35 99.841 
October 2, 2044 1,000 4.50 98.992 
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8.  COMPANY-SPONSORED EMPLOYEE BENEFIT PLANS 

In the tables below, the caption “Pension Benefits” includes both the company-sponsored qualified pension plan and the
Supplemental Executive Retirement Plan.  The components of net company-sponsored benefit cost for the first quarter
of fiscal 2015 and fiscal 2014 are as follows:    

Pension Benefits

Other
Postretirement
Plans

Sep. 27,
2014

Sep. 28,
2013

Sep.
27,
2014

Sep.
28,
2013

(In thousands)
Service cost $ 2,815 $ 2,414 $ 134 $ 136 
Interest cost 42,779 40,109 148 187 
Expected return on plan assets (57,156) (48,199)  -  -
Amortization of prior service cost 2,777 2,786 42 42 
Recognized net actuarial loss (gain) 4,968 4,082 (109) (36)
Net periodic benefit cost $ (3,817) $ 1,192 $ 215 $ 329 

Sysco’s contributions to its company-sponsored defined benefit plans were $56.1 million and $5.8 million during the
first quarter of fiscal 2015 and 2014, respectively. 

9.  MULTIEMPLOYER EMPLOYEE BENEFIT PLANS 

Sysco contributes to several multiemployer defined benefit pension plans in the U.S. and Canada based on obligations
arising under collective bargaining agreements covering union-represented employees.  Sysco does not directly
manage these multiemployer plans, which are generally managed by boards of trustees, half of whom are appointed by
the unions and the other half appointed by Sysco and the other employers contributing to the plan.   
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Based upon the information available from plan administrators, management believes that several of these
multiemployer plans are underfunded.  In addition, pension-related legislation in the U.S. requires underfunded
pension plans to improve their funding ratios within prescribed intervals based on the level of their underfunding.  As
a result, Sysco expects its contributions to these plans to increase in the future.  In addition, if a U.S. multiemployer
defined benefit plan fails to satisfy certain minimum funding requirements, the Internal Revenue Service may impose
a nondeductible excise tax of  5% on the amount of the accumulated funding deficiency for those employers
contributing to the fund.    

Withdrawal Activity 

Sysco has voluntarily withdrawn from various multiemployer pension plans.  There were no withdrawal liability
provisions recorded in the first quarter of fiscal 2015 or the first quarter of fiscal 2014.  As of September 27, 2014,
 June 28, 2014, and September 28, 2013, Sysco had approximately zero, $1.4 million and $40.3 million, respectively,
in liabilities recorded related to certain multiemployer defined benefit plans for which Sysco’s voluntary withdrawal
had already occurred.   Recorded withdrawal liabilities are estimated at the time of withdrawal based on the most
recently available valuation and participant data for the respective plans; amounts are subsequently adjusted to the
period of payment to reflect any changes to these estimates.  If any of these plans were to undergo a mass withdrawal,
as defined by the Pension Benefit Guaranty Corporation, within the two plan years following the plan year in which
we completely withdraw from that plan, Sysco could have additional liability.  The company does not currently
believe any mass withdrawals are probable to occur in the applicable two-plan year time frame relating to the plans
from which Sysco has voluntarily withdrawn. 

Potential Withdrawal Liability 

Under current law regarding multiemployer defined benefit plans, a plan’s termination, Sysco’s voluntary withdrawal,
or the mass withdrawal of all contributing employers from any underfunded multiemployer defined benefit plan would
require Sysco to make payments to the plan for Sysco’s proportionate share of the multiemployer plan’s unfunded
vested liabilities.  Generally, Sysco does not have the greatest share of liability among the participants in any of the
plans in which it participates.  Sysco believes that one of the above-mentioned events is reasonably possible for
certain plans in which it participates and estimates its share of withdrawal liability for these plans could have been as
much  as $90.0 million as of September 27, 2014.  This estimate excludes plans for which Sysco has recorded
withdrawal liabilities or where the likelihood of the above-mentioned events is deemed remote.  This estimate is based
on the information available from plan administrators, the majority of which had a valuation date of December 31,
2013.  As the valuation date for most of these plans was December 31, 2013, the company’s estimate reflects the
condition of the financial markets as of that date.  Due to the lack of current information, management believes Sysco’s
current share of the withdrawal liability could materially differ from this estimate. 

11 
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10.  EARNINGS PER SHARE 

The following table sets forth the computation of basic and diluted earnings per share:

13-Week Period Ended
Sep. 27, 2014 Sep. 28, 2013
(In thousands, except for share
and per share data)

Numerator:
Net earnings $ 278,813 $ 285,590 

Denominator:
Weighted-average basic shares outstanding 588,277,056 587,621,529 
Dilutive effect of share-based awards 5,032,694 3,837,419 
Weighted-average diluted shares outstanding 593,309,750 591,458,948 

Basic earnings per share: $ 0.47 $ 0.49 

Diluted earnings per share: $ 0.47 $ 0.48 

The number of options that were not included in the diluted earnings per share calculation because the effect would
have been anti-dilutive was approximately 600,000 for the first quarter of fiscal 2015 and was insignificant for the
first quarter of fiscal 2014.

11.  COMPREHENSIVE INCOME

Comprehensive income is net earnings plus certain other items that are recorded directly to shareholders’ equity, such
as foreign currency translation adjustment, amounts related to cash flow hedging arrangements and certain amounts
related to pension and other postretirement plans.  Comprehensive income was $178.3 million and $320.7 million for
the first quarter of fiscal 2015 and fiscal 2014, respectively.  

12 
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A summary of the components of other comprehensive income (loss) and the related tax effects for each of the periods
presented is as follows: 

13-Week Period Ended Sep. 27, 2014
Location of Expense
(Income) Recognized
in Net Earnings

Before Tax
Amount Tax

Net of Tax
Amount

Pension and other postretirement benefit (In thousands)
Reclassification adjustments:
Amortization of prior service cost Operating expenses $ 2,819 $ 1,082 $ 1,737 
Amortization of actuarial loss (gain), net Operating expenses 4,859 1,866 2,993 
Total reclassification adjustments 7,678 2,948 4,730 

Foreign currency translation:
Other comprehensive income before
    reclassification adjustments:
Foreign currency translation adjustment N/A (71,254)  - (71,254)

Interest rate swaps:
Reclassification adjustments:
Amortization of cash flow hedges Interest expense 205 79 126 
Other comprehensive income before
    reclassification adjustments:
Change in fair value of cash flow hedges N/A (55,374) (21,263) (34,111)
Total other comprehensive (loss) income $ (118,745) $ (18,236) $ (100,509)

13-Week Period Ended Sep.
28, 2013

Location of Expense
(Income) Recognized
in Net Earnings

Before
Tax
Amount Tax

Net of
Tax
Amount

(In thousands)
Pension and other postretirement benefit plans:
Reclassification adjustments:
Amortization of prior service cost Operating expenses $ 2,828 $ 1,086 $ 1,742 
Amortization of actuarial loss (gain), net Operating expenses 4,046 1,555 2,491 
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Total reclassification adjustments 6,874 2,641 4,233 

Foreign currency translation:
Other comprehensive income before
    reclassification adjustments:
Foreign currency translation adjustment N/A 30,807  - 30,807 

Interest rate swaps:
Reclassification adjustments:
Amortization of cash flow hedges Interest expense 156 60 96 
Total other comprehensive income (loss) $ 37,837 $ 2,701 $ 35,136 

13 
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The following tables provide a summary of the changes in accumulated other comprehensive (loss) income for the
periods presented:

13-Week Period Ended Sep. 27, 2014
Pension and
Other
Postretirement
Benefit
Plans,
net of tax

Foreign
Currency
Translation

Interest
Rate
Swaps,
net of tax Total

(In thousands)
Balance as of Jun. 28, 2014 $ (685,957) $ 134,452 $ (91,158) $ (642,663)
Other comprehensive income before
    reclassification adjustments  - (71,254) (34,111) (105,365)
Amounts reclassified from accumulated
    other comprehensive loss 4,730  - 126 4,856 
Balance as of Sep. 27, 2014 $ (681,227) $ 63,198 $ (125,143) $ (743,172)

13-Week Period Ended Sep. 28, 2013
Pension and
Other
Postretirement
Benefit
Plans,
net of tax

Foreign
Currency
Translation

Interest
Rate
Swaps,
net of tax Total

(In thousands)
Balance as of Jun. 29, 2013 $ (575,167) $ 137,558 $ (9,328) $ (446,937)
Other comprehensive income before
    reclassification adjustments  - 30,807  - 30,807 
Amounts reclassified from accumulated
    other comprehensive loss 4,233  - 96 4,329 
Balance as of Sep. 28, 2013 $ (570,934) $ 168,365 $ (9,232) $ (411,801)

12.  SHARE-BASED COMPENSATION  

Sysco provides compensation benefits to employees and non-employee directors under several share-based payment
arrangements including various employee stock incentive plans, the Employees’ Stock Purchase Plan, and various
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non‑employee director plans. 

Stock Incentive Plans 

In the first quarter of fiscal 2015,  9,330 restricted stock units were granted to employees.  Based on the jurisdiction in
which the employee resides, some of these restricted stock units were granted with forfeitable dividend equivalents. 
The fair value of each restricted stock unit award granted with a dividend equivalent is based on the company’s stock
price as of the date of grant.  For restricted stock unit awards granted without dividend equivalents, the fair value was
reduced by the present value of expected dividends during the vesting period.  The weighted average grant-date fair
value per share of restricted stock units granted during the first quarter of fiscal 2015 was $37.41. 

Employees' Stock Purchase Plan 

Plan participants purchased  315,856  shares of Sysco common stock under the Sysco Employees’ Stock Purchase Plan
during the first quarter of fiscal 2015. 

The weighted average fair value per share of employee stock purchase rights issued pursuant to the Employees' Stock
Purchase Plan was $5.62 during the first quarter of fiscal 2015.  The fair value of the stock purchase rights is
estimated as the difference between the stock price and the employee purchase price. 

All Share-Based Payment Arrangements 

The total share-based compensation cost that has been recognized in results of operations was $12.2 million and $13.5
 million for the first quarter of fiscal 2015 and fiscal 2014, respectively. 

As of September 27, 2014, there was $58.7 million of total unrecognized compensation cost related to share-based
compensation arrangements.  This cost is expected to be recognized over a weighted-average period of 2.3 years.

14 

Edgar Filing: TORTOISE ENERGY INFRASTRUCTURE CORP - Form POS 8C

45



13.  INCOME TAXES 

Uncertain Tax Positions 

As of September 27, 2014, the gross amount of unrecognized tax benefits was $46.7 million and the gross amount of
liability for accrued interest related to unrecognized tax benefits was $36.7 million.  It is reasonably possible that the
amount of the unrecognized tax benefits with respect to certain of the company’s unrecognized tax positions will
increase or decrease in the next twelve months, either because Sysco prevails on positions that were being challenged
upon audit or because the company agrees to their disallowance.   Items that may cause changes to unrecognized tax
benefits primarily include the consideration of various filing requirements in numerous states and the allocation of
income and expense between tax jurisdictions.  At this time, an estimate of the range of the reasonably possible
change cannot be made. 

 Effective Tax Rates 

The effective tax rates for the first quarter of fiscal 2015 and fiscal 2014 were 36.18%  and 36.84%,
respectively.  Indefinitely reinvested earnings taxed at foreign statutory rates less than our domestic tax rate had the
impact of reducing the effective tax rates for each period. 

Other 

The determination of the company’s provision for income taxes requires significant judgment, the use of estimates and
the interpretation and application of complex tax laws.  The company’s provision for income taxes reflects a
combination of income earned and taxed in the various U.S. federal and state, as well as foreign, jurisdictions. 
Jurisdictional tax law changes, increases or decreases in permanent differences between book and tax items, accruals
or adjustments of accruals for unrecognized tax benefits or valuation allowances, and the company’s change in the mix
of earnings from these taxing jurisdictions all affect the overall effective tax rate.    

14.  COMMITMENTS AND CONTINGENCIES 
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Legal Proceedings 

Sysco is engaged in various legal proceedings that have arisen, but have not been fully adjudicated.  The likelihood of
loss for these legal proceedings, based on definitions within contingency accounting literature, ranges from remote to
reasonably possible to probable.  When probable, the losses have been accrued.  Based on estimates of the range of
potential losses associated with these matters, management does not believe that the ultimate resolution of these
proceedings, either individually or in the aggregate, will have a material adverse effect upon the consolidated financial
position or results of operations of the company.  However, the final results of legal proceedings cannot be predicted
with certainty and, if the company failed to prevail in one or more of these legal matters, and the associated realized
losses were to exceed the company’s current estimates of the range of potential losses, the company’s consolidated
financial position or results of operations could be materially adversely affected in future periods. 

15.  BUSINESS SEGMENT INFORMATION 

The company has aggregated its operating companies into a number of segments, of which only Broadline and
SYGMA are reportable segments as defined in the accounting literature related to disclosures about segments of an
enterprise.  The Broadline reportable segment is an aggregation of the company’s U.S. and International Broadline
segments located in the Bahamas, Canada, Costa Rica, Republic of Ireland and Northern Ireland.  Broadline operating
companies distribute a full line of food products and a wide variety of non-food products to both traditional and chain
restaurant customers, hospitals, schools, hotels, industrial caterers and other venues where foodservice products are
served.  These companies also provide custom-cut meat operations.  SYGMA operating companies distribute a full
line of food products and a wide variety of non-food products to certain chain restaurant customer locations.  "Other"
financial information is attributable to the company's other operating segments, including the company's specialty
produce and lodging industry segments, a company that distributes specialty imported products,  a company that
distributes to international customers and the company’s Sysco Ventures platform, a suite of technology solutions that
help support the business needs of Sysco’s customers.   

The accounting policies for the segments are the same as those disclosed by Sysco for its consolidated financial
statements.   Intersegment sales represent specialty produce and imported specialty products distributed by the
Broadline and SYGMA operating companies.  Management evaluates the performance of each of the operating
segments based on its respective operating income results.  Corporate expenses and adjustments generally include all
expenses of the corporate office and Sysco’s shared service center.   These also include all share-based compensation
costs. 

15 
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The following tables set forth certain financial information for Sysco’s business segments:

13-Week Period Ended
Sep. 27, 2014 Sep. 28, 2013

Sales:
Broadline $ 10,223,102 $ 9,546,388 
SYGMA 1,541,612 1,523,190 
Other 764,482 711,882 
Intersegment sales (84,115) (67,193)
Total $ 12,445,081 $ 11,714,267 

13-Week Period Ended
Sep. 27, 2014 Sep. 28, 2013

Operating income:
Broadline $ 699,436 $ 654,707 
SYGMA 5,150 8,343 
Other 24,665 22,542 
Total segments 729,251 685,592 
Corporate expenses and adjustments (263,638) (207,394)
Total operating income 465,613 478,198 
Interest expense 30,934 30,528 
Other expense (income), net (2,188) (4,534)
Earnings before income taxes $ 436,867 $ 452,204 

Sep. 27, 2014 Jun. 28, 2014 Sep. 28, 2013
Assets: (In thousands)
Broadline $ 9,472,211 $ 8,956,911 $ 8,940,734 
SYGMA 519,554 513,587 490,001 
Other 1,033,526 1,034,775 953,024 
Total segments 11,025,291 10,505,273 10,383,759 
Corporate 2,592,622 2,662,677 2,655,897 
Total $ 13,617,913 $ 13,167,950 $ 13,039,656 
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16.  SUPPLEMENTAL GUARANTOR INFORMATION – SUBSIDIARY GUARANTEES 

On January 19, 2011, the wholly-owned U.S. Broadline subsidiaries of Sysco Corporation entered into full and
unconditional guarantees of all outstanding senior notes and debentures of Sysco Corporation.   Borrowings under the
company’s revolving credit facility supporting the company’s U.S. and Canadian commercial paper programs are also
covered under these guarantees.  As of September 27, 2014, Sysco had a total of $2.9 billion in senior notes,
debentures and commercial paper outstanding that was covered by these guarantees.  In October 2014, subsequent to
quarter-end, Sysco funded a six-part senior notes offering totaling $5 billion.  The senior notes will be covered by this
guarantee.  See Note 7, Debt, for further discussion of the senior note issuance. 

All subsidiary guarantors are 100%-owned by the parent company, all guarantees are full and unconditional and all
guarantees are joint and several, except that the guarantee of any subsidiary guarantor with respect to a series of senior
notes or debentures may be released under certain customary circumstances.  If we exercise our defeasance option
with respect to the senior notes or debentures of any series, then any subsidiary guarantor effectively will be released
with respect to that series.  Further, each subsidiary guarantee will remain in full force and effect until the earliest to
occur of the date, if any, on which (1) the applicable subsidiary guarantor shall consolidate with or merge into Sysco
Corporation or any successor of Sysco Corporation and (2) Sysco Corporation or any successor of Sysco Corporation
consolidates with or merges into the applicable subsidiary guarantor. 

The following condensed consolidating financial statements present separately the financial position, comprehensive
income and cash flows of the parent issuer (Sysco Corporation), the guarantors (the majority of the company’s U.S.
Broadline subsidiaries), and all other non‑guarantor subsidiaries of Sysco (Other Non-Guarantor Subsidiaries) on a
combined basis with eliminating entries.

Condensed Consolidating Balance Sheet
Sep. 27, 2014

Sysco

Certain U.S.
 Broadline
Subsidiaries

Other
Non-Guarantor
Subsidiaries Eliminations

Consolidated
Totals

(In thousands)
Current assets $ 233,010 $ 4,345,475 $ 2,529,918 $  - $ 7,108,403 
Investment in subsidiaries 8,297,396  -  - (8,297,396)  -
Plant and equipment,  net 488,618 1,758,530 1,721,565  - 3,968,713 
Other assets 355,955 522,013 1,662,829  - 2,540,797 
Total assets $ 9,374,979 $ 6,626,018 $ 5,914,312 $ (8,297,396) $ 13,617,913 

Current liabilities $ 831,556 $ 953,078 $ 2,751,855 $  - $ 4,536,489 
Intercompany payables (receivables) 2,292 (111,694) 109,402  -  -
Long-term debt 2,584,125 15,232 51,133  - 2,650,490 
Other liabilities 635,590 318,736 121,094  - 1,075,420 
Noncontrolling interest  -  - 34,098  - 34,098 
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Shareholders’ equity  5,321,416 5,450,666 2,846,730 (8,297,396) 5,321,416 
Total liabilities and  shareholders’ equity $ 9,374,979 $ 6,626,018 $ 5,914,312 $ (8,297,396) $ 13,617,913 

Condensed Consolidating Balance Sheet
Jun. 28, 2014

Sysco

Certain U.S.
 Broadline
Subsidiaries

Other
Non-Guarantor
Subsidiaries Eliminations

Consolidated
Totals

(In thousands)
Current assets $ 254,766 $ 3,928,660 $ 2,498,546 $  - $ 6,681,972 
Investment in subsidiaries 8,013,214  -  - (8,013,214)  -
Plant and equipment,  net 496,953 1,783,262 1,705,403  - 3,985,618 
Other assets 344,045 524,468 1,631,847  - 2,500,360 
Total assets $ 9,108,978 $ 6,236,390 $ 5,835,796 $ (8,013,214) $ 13,167,950 

Current liabilities $ 793,240 $ 1,008,366 $ 2,566,024 $  - $ 4,367,630 
Intercompany payables (receivables) 20,107 (239,539) 219,432  -  -
Long-term debt 2,348,558 14,094 21,515  - 2,384,167 
Other liabilities 680,378 328,185 140,895  - 1,149,458 
Shareholders’ equity  5,266,695 5,125,284 2,887,930 (8,013,214) 5,266,695 
Total liabilities and  shareholders’ equity $ 9,108,978 $ 6,236,390 $ 5,835,796 $ (8,013,214) $ 13,167,950 
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Condensed Consolidating Balance Sheet
Sep. 28, 2013

Sysco

Certain U.S.
 Broadline
Subsidiaries

Other
Non-Guarantor
Subsidiaries Eliminations

Consolidated
Totals

(In thousands)
Current assets $ 243,289 $ 4,062,670 $ 2,242,564 $  - $ 6,548,523 
Investment in subsidiaries 8,867,634  -  - (8,867,634)  -
Plant and equipment,  net 526,608 1,860,215 1,592,528  - 3,979,351 
Other assets 337,236 534,804 1,639,742  - 2,511,782 
Total assets $ 9,974,767 $ 6,457,689 $ 5,474,834 $ (8,867,634) $ 13,039,656 

Current liabilities $ 526,018 $ 994,630 $ 2,276,769 $  - $ 3,797,417 
Intercompany payables (receivables) 773,170 (1,145,339) 372,169  -  -
Long-term debt 2,844,729 10,121 23,541  - 2,878,391 
Other liabilities 631,708 391,507 141,491  - 1,164,706 
Shareholders’ equity  5,199,142 6,206,770 2,660,864 (8,867,634) 5,199,142 
Total liabilities and  shareholders’ equity $ 9,974,767 $ 6,457,689 $ 5,474,834 $ (8,867,634) $ 13,039,656 

Condensed Consolidating Statement of Comprehensive Income
For the 13-Week Period Ended Sep. 27, 2014

Sysco

Certain U.S.
 Broadline
Subsidiaries

Other
Non-Guarantor
Subsidiaries Eliminations

Consolidated
Totals

(In thousands)
Sales $  - $ 8,322,308 $ 4,464,469 $ (341,696) $ 12,445,081 
Cost of sales  - 6,774,508 3,823,552 (341,696) 10,256,364 
Gross profit  - 1,547,800 640,917  - 2,188,717 
Operating expenses 190,897 932,195 600,012  - 1,723,104 
Operating income (loss) (190,897) 615,605 40,905  - 465,613 
Interest expense (income) 50,166 (21,474) 2,242  - 30,934 
Other expense (income), net (2,402) (399) 613  - (2,188)
Earnings (losses) before income taxes (238,661) 637,478 38,050  - 436,867 
Income tax (benefit) provision (86,344) 230,631 13,767  - 158,054 
Equity in earnings of subsidiaries 431,130  -  - (431,130)  -
Net earnings 278,813 406,847 24,283 (431,130) 278,813 
Other comprehensive income (loss) (100,509)  - (71,254) 71,254 (100,509)
Comprehensive income $ 178,304 $ 406,847 $ (46,971) $ (359,876) $ 178,304 
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Condensed Consolidating Statement of Comprehensive Income
For the 13-Week Period Ended Sep. 28, 2013

Sysco

Certain U.S.
 Broadline
Subsidiaries

Other
Non-Guarantor
Subsidiaries Eliminations

Consolidated
Totals

(In thousands)
Sales $  - $ 7,746,013 $ 4,237,699 $ (269,445) $ 11,714,267 
Cost of sales  - 6,268,866 3,649,359 (269,445) 9,648,780 
Gross profit  - 1,477,147 588,340  - 2,065,487 
Operating expenses 145,048 882,950 559,291  - 1,587,289 
Operating income (loss) (145,048) 594,197 29,049  - 478,198 
Interest expense (income) 57,307 (23,437) (3,342)  - 30,528 
Other expense (income), net (3,345) (857) (332)  - (4,534)
Earnings (losses) before income taxes (199,010) 618,491 32,723  - 452,204 
Income tax (benefit) provision (73,325) 227,882 12,057  - 166,614 
Equity in earnings of subsidiaries 411,275  -  - (411,275)  -
Net earnings 285,590 390,609 20,666 (411,275) 285,590 
Other comprehensive income (loss) 35,136  - 30,807 (30,807) 35,136 
Comprehensive income $ 320,726 $ 390,609 $ 51,473 $ (442,082) $ 320,726 

18 

Edgar Filing: TORTOISE ENERGY INFRASTRUCTURE CORP - Form POS 8C

52



Condensed Consolidating Cash Flows
For the 13-Week Period Ended Sep. 27, 2014

Sysco

Certain U.S.
 Broadline
Subsidiaries

Other
Non-Guarantor
Subsidiaries

Consolidated
Totals

(In thousands)
Cash flows provided by (used for):
Operating activities $ (93,666) $ (24,502) $ 180,786 $ 62,618 
Investing activities (33,867) (33,841) (102,086) (169,794)
Financing activities 46,544 605 37,385 84,534 
Effect of exchange rates on cash  -  - (5,506) (5,506)
Intercompany activity 58,326 55,264 (113,590)  -
Net increase (decrease) in cash and cash equivalents (22,663) (2,474) (3,011) (28,148)
Cash and cash equivalents at the beginning of period 158,957 27,772 226,317 413,046 
Cash and cash equivalents at the end of period $ 136,294 $ 25,298 $ 223,306 $ 384,898 

Condensed Consolidating Cash Flows
For the 13-Week Period Ended Sep. 28, 2013

Sysco

Certain U.S.
 Broadline
Subsidiaries

Other
Non-Guarantor
Subsidiaries

Consolidated
Totals

(In thousands)
Cash flows provided by (used for):
Operating activities $ (109,620) $ 169,932 $ 108,917 $ 169,229 
Investing activities (19,931) (29,089) (90,006) (139,026)
Financing activities (81,357) (194) (3,932) (85,483)
Effect of exchange rates on cash  -  - 2,527 2,527 
Intercompany activity 181,535 (139,626) (41,909)  -
Net increase (decrease) in cash and cash equivalents (29,373) 1,023 (24,403) (52,753)
Cash and cash equivalents at the beginning of period 207,591 24,295 180,399 412,285 
Cash and cash equivalents at the end of period $ 178,218 $ 25,318 $ 155,996 $ 359,532 
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Item 2.  Management's Discussion and Analysis of Financial Condition and Results of Operations 

This discussion should be read in conjunction with our consolidated financial statements as of June 28, 2014, and the
fiscal year then ended, and Management’s Discussion and Analysis of Financial Condition and Results of Operations,
both contained in our Annual Report on Form 10-K for the fiscal year ended June 28, 2014. 

The discussion below of our results includes certain non-GAAP financial measures that we believe provide important
perspective with respect to underlying business trends.  Other than free cash flow, any non-GAAP financial measures
will be denoted as adjusted measures and exclude the impact from severance charges, merger and integration costs
associated with our pending US Foods, Inc. (US Foods) merger, facility closure charges and amortization of US Foods
financing costs, collectively defined as (Certain Items).  More information on the rationale of the use of these
measures and reconciliations to GAAP numbers can be found under “Non-GAAP Reconciliations.” 

Due to the inherent uncertainties concerning the impact of the pending US Foods merger (see discussion in Risk
Factors in Part 1, Item 1A of our Annual Report on Form 10-K for the fiscal year ended June 28, 2014), it is
impracticable for us to provide projections that fully anticipate all possible impacts of the merger.  For that reason,
forward-looking disclosures in this MD&A and elsewhere describe anticipated future trends and results of only our
current operations, excluding any potential impact from the US Foods merger, unless specifically noted.

Overview 

Sysco distributes food and related products to restaurants, healthcare and educational facilities, lodging establishments
and other foodservice customers.  Our primary operations are located throughout the United States (U.S.), Bahamas,
Canada, Costa Rica, Republic of Ireland and Northern Ireland and include broadline companies (which include our
custom-cut meat operations), SYGMA (our chain restaurant distribution subsidiary), specialty produce companies,
hotel supply operations, a company that distributes specialty imported products, a company that distributes to
international customers and our Sysco Ventures platform, our suite of technology solutions that help support the
business needs of our customers. 

Highlights    

The foodservice industry has experienced higher sales overall in the first quarter of fiscal 2015; however, these
increases in sales are largely driven by higher inflation in selling prices, not from improving restaurant traffic.  Real
disposable income for the consumer has yet to increase meaningfully; however, other labor market metrics continue to
strengthen and fuel costs have declined.  While a challenging business environment continues to exist for our
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customers and Sysco, many indicators suggest trends for the industry are improving.  Our sales and gross profit
growth for the first quarter of fiscal 2015 as compared to the first quarter of fiscal 2014 improved partially due to
inflation and case volume growth, but also as a result of our business transformation initiatives including category
management.  Our operating expenses for the first quarter of fiscal 2015 increased partially from increased pay-related
expenses and Certain Items, primarily from merger and integration planning expenses.  Operating income for the first
quarter of fiscal 2015 declined by 2.6% as a result; however, excluding Certain Items, adjusted operating income for
the first quarter of fiscal 2015 increased 5.9%.   

Comparisons of results from the first quarter of fiscal 2015 to the first quarter of fiscal 2014: 

· Sales increased 6.2%, or $0.7 billion, to $12.4 billion. 
· Operating income decreased 2.6%, or $12.6 million, to $465.6 million. 
· Adjusted operating income increased 5.9%, or $28.5 million, to $509.0 million. 
· Net earnings decreased 2.4%, or $6.8 million, to $278.8 million. 
· Adjusted net earnings increased 7.6%, or $21.8 million, to $308.9 million. 
· Basic earnings per share in the first quarter of fiscal 2015 were $0.47, a 4.1% decrease from the comparable prior

year amount of $0.49 per share.  Diluted earnings per share in the first quarter of fiscal 2015 were $0.47, a 2.1%
decrease from the comparable prior year amount of $0.48 per share. 

· Adjusted diluted earnings per share were $0.52 in the first quarter of fiscal 2015 as compared to $0.49 in the first
quarter of fiscal 2014, representing an increase of 6.1%. 

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

In the second quarter of fiscal 2014, we announced an agreement to merge with US Foods.  This merger is currently
pending a regulatory review process.
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Trends and Strategy 

Trends

General economic conditions can affect the frequency of purchases and amounts spent by consumers for
food-away-from-home and, in turn, can impact our customers and our sales.  Consumers continue to spend their
disposable income in a disciplined manner.   We believe these conditions have contributed to a slow rate of recovery
in the foodservice market.  While these trends can be cyclical in nature, greater consumer confidence will be required
to reverse the trend. 

Our gross margin performance can be influenced by multiple factors.  The modest level of growth in the foodservice
market has created additional competitive pricing pressures, which is, in turn, negatively impacting gross
profits.  Sales to our locally-managed customers, including independent restaurant customers, may not grow at the
same rate as sales to our corporate-managed customers, which can cause gross margins to decline.  Inflation can be a
factor that contributes to gross margin pressure.  First quarter fiscal 2015 inflation was seen primarily in the meat,
dairy and seafood categories, which represent more than one-third of our annual sales.  While we cannot predict
whether inflation will continue at current levels, periods of high inflation, either overall or in certain product
categories, can have a negative impact on us and our customers.  High food costs can be difficult to pass on to our
customers, and inflation can reduce consumer spending in the food-away-from-home market.  As such, periods of
high inflation may negatively impact our sales, gross profit, operating income and earnings. 

We have experienced higher operating expenses in the first quarter of fiscal 2015 as compared to first quarter of fiscal
2014, primarily from increased payroll costs and integration planning and transaction costs in connection with the
proposed merger with US Foods announced in the second quarter of fiscal 2014.  We anticipate incurring additional
costs as we continue planning for integration of the two companies. 

At the end of the first quarter of fiscal 2015, we secured long-term financing for our proposed merger with US Foods;
therefore, interest expense will increase from the additional debt incurred in the amount of approximately $125
million over the remainder of fiscal 2015.  In addition, the second quarter will be impacted by a write off to interest
expense of unamortized debt issuance costs of $12.5 million in connection with the termination of our bridge
facility.  The write off of the debt issuance costs and additional interest incurred prior to the closing of the merger, will
be treated as a Certain Items.  The senior notes issued contain mandatory redemption features requiring that, if the
merger has not closed by October 8, 2015 or if the merger agreement is terminated on or prior to October 8, 2015, we
must redeem all of the senior notes at a redemption price equal to 101% of the principal of the senior notes plus
accrued interest.  The incremental interest expense estimate provided above assumes these notes will not be redeemed
during fiscal 2015.

Strategy
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We are focused on optimizing our core broadline business in the U.S., Bahamas, Canada, Costa Rica, Republic of
Ireland and Northern Ireland, while continuing to explore appropriate opportunities to profitably grow our market
share and create shareholder value by expanding beyond our core business.  Day-to-day, our business decisions are
driven by our mission to market and deliver great products to our customers with exceptional service, with the
aspirational vision of becoming each of our customers’ most valued and trusted business partner. 

We have identified five components of our strategy to help us achieve our mission and vision:

· Profoundly enrich the experience of doing business with Sysco;
· Continuously improve productivity in all areas of our business;
· Expand our portfolio of products and services by initiating a customer-centric innovation program;
· Explore, assess and pursue new businesses and markets; and
· Develop and effectively integrate a comprehensive, enterprise-wide talent management process.

The five components of our strategy discussed above are designed to drive sustainable profitable growth, increase
asset optimization and free cash flow and increase operating margins.  Consistent with these three objectives, in the
second quarter of fiscal 2014, we announced an agreement to merge with US Foods.  US Foods is a leading
foodservice distributor in the U.S. that markets and distributes fresh, frozen and dry food and non-food products to
more than 200,000 foodservice customers, including independently owned single location restaurants, regional and
national chain restaurants, healthcare and educational institutions, hotels and motels, government and military
organizations and retail locations.  Following the completion of the proposed merger, the combined company will
continue to be named Sysco and headquartered in Houston, Texas.  At closing, Sysco is expected to have annual sales
of approximately $65 billion and, with successful integration, we believe at least $600 million in estimated annual
synergies can be achieved by the combined company over a three to four year time period.  Expenses to achieve
synergies are estimated to be $700 million to $800 million to be incurred over a three year time frame once the merger
has closed.  We anticipate some level of capital expenditures primarily for facilities and internal use software;
however, amounts have not been estimated at this time. 
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As of the time the merger agreement was announced in December 2013, Sysco agreed to pay approximately $3.5
billion for the equity of US Foods, comprised of $3 billion of Sysco common stock and $500 million of cash.  As part
of the transaction, Sysco will also assume or refinance US Foods’ net debt, which was approximately $4.7 billion as of
September 28, 2013, bringing the total enterprise value to $8.2 billion at the time of the merger announcement.  As of
October 25, 2014, the merger consideration is estimated as follows:  approximately $3.7 billion for the equity of US
Foods, comprised of $3.2 billion of Sysco common stock valued using the seven day average through October 25,
2014 and $500 million of cash.  US Foods' net debt to be assumed or refinanced was approximately $4.8 billion as of
September 27, 2014, bringing the total enterprise value to $8.5 billion as of October 25, 2014.  The value of Sysco’s
common stock and the amount of US Foods’ net debt will fluctuate.  As such, the components of the transaction and
total enterprise value noted above will not be finalized until the merger is consummated. 

After completion of the transaction, the equity holders of US Foods will own approximately 87 million shares, or
roughly 13%, of Sysco.  A representative from each of US Foods’ two majority shareholders will join Sysco’s Board of
Directors upon closing.  This merger is currently pending a regulatory review process by the Federal Trade
Commission (FTC).  The company continues to be in productive discussions with FTC staff on a solution to permit
the FTC to conclude its review. Given the amount of work remaining, and considering the upcoming holidays, the
company does not currently expect to complete the transaction before the first quarter of 2015.  Under certain
conditions, including lack of regulatory approval, Sysco would be obligated to pay $300 million to the owners of US
Foods if the merger were cancelled, which would be recognized as an expense.

In September 2014, we priced a six-part senior notes offering totaling $5 billion as long-term financing for the
proposed US Foods merger transaction.  In October 2014, subsequent to quarter-end, the senior notes were funded,
and the previously outstanding unsecured bridge facility was terminated.  Detailed discussion of these transactions is
located in the Liquidity and Capital Resources section.

Business Transformation Project 

Our multi-year Business Transformation Project consists of:

· the design and deployment of an enterprise resource planning (ERP) system to implement an integrated software
system to support a majority of our business processes and further streamline our operations;

· initiatives to lower our operating cost structure; and
· initiatives to lower our product cost including a category management initiative to use market data and customer

insights to lower product pricing and enhance our product assortment to drive sales growth.

In the first quarter of fiscal 2015, we implemented a software version upgrade to our 12 locations currently running
our ERP system.  We are finalizing information technology-related US Foods merger integration planning and
sequencing decisions with the goal of achieving the most synergies in a timely manner.  Initial areas of focus will be
to roll out ERP financial modules that will enhance the scalability of our shared service center’s processes, including
general ledger, accounts payable and accounts receivable, as well as components of our human resources module.  We
believe this will allow future ERP conversions at our locations to be easier.
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Benefits from our category management initiative meaningfully impacted the comparison of our gross margin for the
first quarter of fiscal 2015 to the first quarter of fiscal 2014.  We continue to expect that all remaining categories will
be launched into the market by the end of this fiscal year.  The year-over-year impact of these benefits is expected to
be relatively steady through the third quarter of fiscal 2015, but will be less impactful in the fourth quarter as we begin
to wrap the most significant portion of the benefits.
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Results of Operations 

The following table sets forth the components of our consolidated results of operations expressed as a percentage of
sales for the periods indicated:

13-Week Period
Ended
Sep. 27,
2014

Sep. 28,
2013

Sales 100.0 % 100.0 %
Cost of sales 82.4 82.4 
Gross profit 17.6 17.6 
Operating expenses 13.9 13.5 
Operating income 3.7 4.1 
Interest expense 0.2 0.3 
Other expense (income), net (0.0) (0.0)
Earnings before income taxes 3.5 3.8 
Income taxes 1.3 1.4 
Net earnings 2.2 % 2.4 %

The following table sets forth the change in the components of our consolidated results of operations expressed as a
percentage increase or decrease over the comparable period in the prior year:

13-Week
Period

Sales 6.2 %
Cost of sales 6.3 
Gross profit 6.0 
Operating expenses 8.6 
Operating income (2.6)
Interest expense 1.3 
Other expense (income), net (51.7)(1)
Earnings before income taxes (3.4)
Income taxes (5.1)
Net earnings (2.4) %

Basic earnings per share (4.1) %
Diluted earnings per share (2.1)
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Average shares outstanding 0.1 
Diluted shares outstanding 0.3 

(1) Other expense (income), net was income of $2.2 million in the first quarter of fiscal 2015 and $4.5 million in the
first quarter of fiscal 2014.

Sales 

Sales for the first quarter of fiscal 2015 were 6.2% higher than the first quarter of fiscal 2014.  Sales for the first
quarter of fiscal 2015 increased as a result of product cost inflation and the resulting increase in selling prices, case
volume growth, and sales from acquisitions that occurred within the last 12 months.  Case growth in our
locally-managed business was steady compared to the growth in the fourth quarter, and sales growth for both local and
corporate-managed business grew at roughly similar rates in the first quarter.  Changes in product costs, an internal
measure of inflation or deflation, were estimated as inflation of 4.9% during the first quarter of fiscal 2015, driven
mainly by inflation in the meat, dairy and seafood categories.  Case volumes including acquisitions within the last 12
months improved 2.3% in the first quarter of fiscal 2015 compared to the first quarter of fiscal 2014.  Case volumes
excluding acquisitions within the last 12 months improved 2.2% in the first quarter of fiscal 2015.  Our case volumes
represent our results from our Broadline and SYGMA segments combined.  Sales from acquisitions within the last 12
months favorably impacted sales by 0.6% in the first quarter of fiscal 2015.  The changes in the exchange rates used to
translate our foreign sales into U.S. dollars negatively impacted sales by 0.5% in the first quarter of fiscal 2015. 
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Operating Income  

Cost of sales primarily includes our product costs, net of vendor consideration, and includes in-bound
freight.  Operating expenses include the costs of facilities, product handling, delivery, selling and general and
administrative activities.  Fuel surcharges are reflected within sales and gross profit; fuel costs are reflected within
operating expenses. 

The following table sets forth the change in the components of operating income and adjusted operating income
expressed as a percentage increase or decrease over the comparable period in the prior year:

13-Week
 Period
Ended
Sep. 28,
2014

13-Week
 Period
Ended
Sep. 28,
2013

13-Week
Period
Change in
Dollars

13-Week
Period
%
Change

(In thousands)
Gross profit $ 2,188,717 $ 2,065,487 $ 123,230 6.0 %
Operating expenses 1,723,104 1,587,289 135,815 8.6 
Operating income $ 465,613 $ 478,198 $ (12,585) (2.6) %

Gross profit $ 2,188,717 $ 2,065,487 $ 123,230 6.0 %
Adjusted operating expenses (Non-GAAP) 1,679,669 1,584,968 94,701 6.0 
Adjusted operating income (Non-GAAP) $ 509,048 $ 480,519 $ 28,529 5.9 %

The decrease in operating income was impacted by an increase in pay-related expenses and $41.1 million in operating
expenses attributable to Certain Items, primarily merger and integration planning expenses.  Adjusted operating
income for the first quarter of fiscal 2015 was greater than the first quarter of fiscal 2014 primarily from higher gross
profits, partially offset by higher pay-related expenses.  More information on the rationale for the use of these
measures and reconciliations can be found under “Non-GAAP Reconciliations.”       

Gross profit dollars increased in the first quarter of fiscal 2015 as compared to the first quarter of fiscal 2014 primarily
due to increased sales volumes.  Gross margin, which is gross profit as a percentage of sales, was 17.59% in the first
quarter of fiscal 2015, a decline of 4 basis points from the gross margin in the first quarter of fiscal 2014.  We believe
our category management initiative and efforts to manage margin are helping offset gross margin pressure stemming
from increased competition in our slow-growth market, customer mix and product cost inflation.  Inflation in the first
quarter of fiscal 2015 was experienced primarily in the meat, dairy and seafood categories, which represent more than
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one-third of our annual sales.  While we cannot predict whether inflation will continue at current levels, periods of
high inflation, either overall or in certain product categories, can have a negative impact on us and our
customers.  High food costs can be difficult to pass on to our customers, and inflation can reduce consumer spending
in the food-away-from-home market.  As such, periods of high inflation may negatively impact our sales, gross profit,
operating income and earnings. 

Operating expenses for the first quarter of fiscal 2015 increased 8.6%, or $135.8 million, over the first quarter of fiscal
2014.  Adjusted operating expenses for the first quarter of fiscal 2015 increased 6.0%, or $94.7 million, as compared
to the first quarter of fiscal 2014.  The increase in operating expenses was impacted by an increase in pay-related
expenses and $41.1 million in costs attributable to Certain Items, primarily merger and integration planning expenses.

Operating Expenses Impacting Adjusted Operating Income

Pay-related expenses represent a significant portion of our operating costs, and can increase due to volume growth,
acquisitions and pay increases, among other factors.  These expenses increased by $67.3 million in the first quarter of
fiscal 2015 over the first quarter of fiscal 2014, primarily due to higher sales and delivery costs, as well as the timing
of certain management incentive accruals.  Sales and gross profit growth partially contributed to an increase in sales
pay-related expenses due to increases in sales commissions and bonuses.  In addition, we have increased our
marketing associate headcount in certain markets in order to invest in future sales growth.  Our delivery pay-related
expenses are increasing from a continued shortage of drivers, which contributes to higher wages and increased
overtime.  Our expense related to management incentive accruals has increased primarily from reductions in accruals
that occurred in the first quarter of fiscal 2014 that did not recur in the first quarter of fiscal 2015.   

Cost per case is an important metric management uses to measure our expense performance.  This metric is calculated
by dividing the total operating expense of our North American Broadline companies by the number of cases
sold.  Adjusted cost per case is calculated similarly; however, the operating expense component excludes severance
charges.  Our corporate expenses are not included in the cost per case metrics because the metric is a measure of
efficiency in our operations.  We seek to grow our sales and either minimize or reduce our costs on a per case
basis.  Our cost per case was an increase of $0.12 per case in the first quarter of fiscal 2015

24 

Edgar Filing: TORTOISE ENERGY INFRASTRUCTURE CORP - Form POS 8C

63



as compared to the first quarter of fiscal 2014.  Adjustments to operating expenses were not large enough in either
period to produce a different result on an adjusted cost per case basis.  The increase in cost per case is primarily due to
pay-related expenses from our general and administrative, sales and delivery areas.  We believe we have opportunities
to better manage our operating expenses over the remainder of the year; however the cost increases in the first quarter
will pressure our ability to meet our goal of achieving no increase in our cost per case results from fiscal 2014.  

Certain Items within Operating Expenses

Sysco’s operating expenses are impacted by Certain Items, which are expenses that can be difficult to predict and can
be unanticipated.  More information on the rationale for the use of these measures and reconciliations to GAAP
numbers can be found under “Non-GAAP Reconciliations.”   Certain Items for the first quarter of fiscal 2015 relate
primarily to integration planning and transaction costs incurred in connection with the proposed merger with US
Foods.  These costs totaled $40.5 million in the first quarter of fiscal 2015.  We anticipate incurring additional costs as
we continue planning for integration of the two companies, as well as other financing costs incurred in connection
with the proposed merger.  Certain Items were not material for the first quarter of fiscal 2014.

 Net Earnings 

Net earnings decreased 2.4% in the first quarter of fiscal 2015 from the comparable period of the prior year due
primarily to the changes in operating income discussed above.  Adjusted net earnings increased 7.6% during the same
period. 

The effective tax rates for the first quarter of fiscal 2015 and fiscal 2014 were 36.18% and 36.84%,
respectively.  Indefinitely reinvested earnings taxed at foreign statutory rates less than our domestic tax rate had the
impact of reducing the effective tax rates for each period. 

Earnings Per Share 

Basic earnings per share in the first quarter of fiscal 2015 were $0.47, a 4.1% decrease from the comparable prior
period amount of $0.49 per share.  Diluted earnings per share in the first quarter of fiscal 2015 were $0.47, a 2.1%
decrease from the comparable prior period amount of $0.48 per share.  Adjusted diluted earnings per share in the first
quarter of fiscal 2015 were $0.52 a 6.1% increase over the comparable prior period amount of $0.49 per share.  These
results were primarily from the factors discussed above related to net earnings.    

Non-GAAP Reconciliations
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Sysco’s results of operations are impacted by severance charges, US Foods merger and integration planning costs,
charges from facility closures and amortization of US Foods related financing costs.  Management believes that
adjusting its operating expenses, operating income, interest expense, net earnings and diluted earnings per share to
remove the impact of these charges provides an important perspective of underlying business trends and results and
provides meaningful supplemental information to both management and investors that is indicative of the performance
of the company’s underlying operations and facilitates comparison on a year-over-year basis.   

The company uses these non-GAAP measures when evaluating its financial results, as well as for internal planning
and forecasting purposes.  These financial measures should not be used as a substitute for GAAP measures in
assessing the company’s results of operations for periods presented.  An analysis of any non-GAAP financial measure
should be used in conjunction with results presented in accordance with GAAP.  As a result, in the table below, each
period presented is adjusted to remove the costs described above.  In the table below, individual components of
diluted earnings per share may not add to the total presented due to rounding.  Adjusted  diluted earnings per share is
calculated using adjusted net earnings divided by diluted shares outstanding. 
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Set forth below is a reconciliation of actual operating expenses, operating income, interest expense, net earnings and
diluted earnings per share to adjusted results for these measures for the periods presented:

13-Week
 Period Ended
Sep. 27, 2014

13-Week
 Period Ended
Sep. 28, 2013

13-Week
Period
Change in
Dollars

13-Week
Period
%
Change

(In thousands, except for share and per share data)
Operating expenses (GAAP) $ 1,723,104 $ 1,587,289 $ 135,815 8.6 %
Impact of severance charges (1,804) (1,582) (222) 14.0 
Impact of US Foods merger and integration costs (40,481)  - (40,481)
Impact of facility closure charges (1,150) (739) (411) 55.6 
Adjusted operating expenses (Non-GAAP) $ 1,679,669 $ 1,584,968 $ 94,701 6.0 %

Operating Income (GAAP) $ 465,613 $ 478,198 $ (12,585) (2.6) %
Impact of severance charges 1,804 1,582 222 14.0 
Impact of US Foods merger and integration costs 40,481  - 40,481 
Impact of facility closure charges 1,150 739 411 55.6 
Adjusted operating income (Non-GAAP) $ 509,048 $ 480,519 $ 28,529 5.9 %

Interest expense (GAAP) $ 30,934 $ 30,528 $ 406 1.3 %
Impact of US Foods financing costs (3,703)  - (3,703)
Adjusted interest expense (Non-GAAP) $ 27,231 $ 30,528 $ (3,297) (10.8)%

Net earnings (GAAP) (1) $ 278,813 $ 285,590 $ (6,777) (2.4) %
Impact of severance charges 1,151 1,000 151 15.1 
Impact of US Foods merger and integration costs 25,835  - 25,835 
Impact of facility closure charges 734 467 267 57.2 
Impact of US Foods financing costs 2,363  - 2,363 
Adjusted net earnings (Non-GAAP) (1) $ 308,896 $ 287,057 $ 21,839 7.6 %

Diluted earnings per share (GAAP) (1) $ 0.47 $ 0.48 $ (0.01) (2.1) %
Impact of severance charges  -  -  -
Impact of US Foods merger and integration costs 0.04  - 0.04 
Impact of facility closure charges  -  -  -
Impact of US Foods financing costs  -  -  -
Adjusted diluted earnings per share (Non-GAAP) (1) $ 0.52 $ 0.49 $ 0.03 6.1 %

Diluted shares outstanding 593,309,750 591,458,948 

(1) The net earnings and diluted earnings per share impacts are shown net of tax.  The aggregate tax impact of
adjustments for severance charges, merger and integration costs associated with our pending US Foods merger,
facility closure charges and amortization of US Foods financing costs was $17.1 million and $0.9 million for the
first quarter of fiscal 2015 and the first quarter of fiscal 2014, respectively.  Amounts are calculated by
multiplying the operating income impact of each item by the respective year’s effective tax rate.
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Segment Results 

We have aggregated our operating companies into a number of segments, of which only Broadline and SYGMA are
reportable segments as defined in the accounting literature related to disclosures about segments of an enterprise.  The
accounting policies for the segments are the same as those disclosed by Sysco for its consolidated financial
statements.  Intersegment sales represent specialty produce and imported specialty products distributed by the
Broadline and SYGMA operating companies. 

Management evaluates the performance of each of our operating segments based on its respective operating income
results.   Corporate expenses and adjustments generally include all expenses of the corporate office and Sysco’s shared
service center.  These also include all share-based compensation costs.  While a segment’s operating income may be
impacted in the short-term by increases or decreases in gross profits, expenses, or a combination thereof, over the
long-term each business segment is expected to increase its operating income at a greater rate than sales growth.  This
is consistent with our long-term goal of leveraging earnings growth at a greater rate than sales growth. 
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The following table sets forth the operating income of each of our reportable segments and the other segment
expressed as a percentage of each segment’s sales for each period reported and should be read in conjunction with Note
15, “Business Segment Information”:

Operating
Income as a
Percentage of
Sales
13-Week
Period
Sep.
27,
2014

Sep.
28,
2013

Broadline 6.8 % 6.9 %
SYGMA 0.3 0.5 
Other 3.2 3.2 

The following table sets forth the change in the selected financial data of each of our reportable segments and the
other segment expressed as a percentage increase or decrease over the comparable period in the prior year and should
be read in conjunction with Note 15, “Business Segment Information”:

Increase
(Decrease)
13-Week Period

Sales
Operating
Income

Broadline 7.1 % 6.8 %
SYGMA 1.2 (38.3)
Other 7.4 9.4 

The following table sets forth sales and operating income of each of our reportable segments, the other segment, and
intersegment sales, expressed as a percentage of aggregate segment sales, including intersegment sales, and operating
income, respectively.  For purposes of this statistical table, operating income of our segments excludes corporate
expenses and adjustments of $263.6 million in the first quarter of fiscal 2015, as compared to $207.4 million in the
first quarter of fiscal 2014, that is not charged to our segments.  This information should be read in conjunction with
Note 15, “Business Segment Information”:
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Components of Segment Results
13-Week Period Ended
Sep. 27, 2014 Sep. 28, 2013

Sales

Segment
Operating
Income Sales

Segment
Operating
Income

Broadline 82.1 % 95.9 % 81.5 % 95.5 %
SYGMA 12.4 0.7 13.0 1.2 
Other 6.1 3.4 6.1 3.3 
Intersegment sales (0.6)  - (0.6)  -
Total 100.0 % 100.0 % 100.0 % 100.0 %

Broadline Segment 

The Broadline reportable segment is an aggregation of the company’s U.S. and International Broadline segments
located in the Bahamas, Canada, Costa Rica, Republic of Ireland and Northern Ireland.  Broadline operating
companies distribute a full line of food products and a wide variety of non-food products to both traditional and chain
restaurant customers, hospitals, schools, hotels, industrial caterers and other venues where foodservice products are
served.  These companies also provide custom-cut meat operations.  Broadline operations have significantly higher
operating margins than the rest of Sysco’s operations.  In the first quarter of fiscal 2015, the Broadline operating results
represented approximately 82.1% of Sysco’s overall sales and 95.9% of the aggregated operating income of Sysco’s
segments, which excludes corporate expenses and adjustments. 

Sales 

Sales for the first quarter of fiscal 2015 were 7.1% higher than the first quarter of fiscal 2014.  Sales for the first
quarter of fiscal 2015 increased as a result of product cost inflation and the resulting increase in selling prices, case
volume growth and sales from acquisitions that occurred within the last 12 months.  Case growth in our
locally-managed business was steady compared to the growth in the fourth quarter, and sales growth for both local and
corporate-managed business grew at roughly similar rates in the first quarter.  Sales from acquisitions within the last
12 months favorably impacted sales by 0.7% in the first quarter of fiscal 2015.  Changes in
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product costs, an internal measure of inflation or deflation, were estimated as inflation of 5.3% during the first quarter
of fiscal 2015, driven mainly by inflation in the meat, dairy and seafood categories.  The exchange rates used to
translate our foreign sales into U.S. dollars negatively impacted sales by 0.6% in the first quarter of fiscal 2015. 

Operating Income 

Operating income increased by 6.8% in the first quarter of fiscal 2015 over the first quarter of fiscal 2014 primarily
due to higher gross profits, partially offset by higher pay-related expenses.

Gross profit dollars increased in the first quarter of fiscal 2015 as compared to the first quarter of fiscal 2014 primarily
due to increased sales volumes.  We believe our category management initiative and efforts to manage margin are
helping offset gross margin pressure stemming from increased competition in our slow-growth market, customer mix
and product cost inflation.  While we cannot predict whether inflation will continue at current levels, periods of high
inflation, either overall or in certain product categories, can have a negative impact on us and our customers.  High
food costs can be difficult to pass on to our customers, and inflation can reduce consumer spending in the
food-away-from-home market.  As such, periods of high inflation may negatively impact our sales, gross profit,
operating income and earnings.

Operating expenses for the Broadline segment increased in the first quarter of fiscal 2015 as compared to the first
quarter of fiscal 2014 primarily due to higher sales and delivery costs.  Sales and gross profit growth partially
contributed to an increase in sales pay-related expenses due to increases in sales commissions and bonuses.  In
addition, we have increased our marketing associate headcount in certain markets in order to invest in future sales
growth.  Our delivery pay-related expenses are increasing from a continued shortage of drivers, which contributes to
higher wages and overtime.  These resulted in an increase in our expenses on a cost per case basis for our North
American Broadline companies as compared to the first quarter of fiscal 2014. 

SYGMA Segment 

SYGMA operating companies distribute a full line of food products and a wide variety of non-food products to certain
chain restaurant customer locations.   

Sales 

Sales were 1.2% greater in the first quarter of fiscal 2015 than in the first quarter of fiscal 2014.  The increase was
primarily due to new customers and case volume increases from existing customers, partially offset by transferred
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business to our Broadline segment in conjunction with the closing of a SYGMA distribution facility.

Operating Income 

Operating income decreased by 38.3% in the first quarter of fiscal 2015 from the first quarter of fiscal 2014.  Gross
profit dollars increased 0.9%, while operating expenses increased 3.9% in the first quarter of fiscal 2015 over the first
quarter of fiscal 2014.  Operating expenses increased in the first quarter of fiscal 2015 largely due to increased
warehouse and delivery costs, including pay-related expenses partially due to shortages in labor.  In addition, SYGMA
incurred costs of $1.3 million to close a distribution facility.

Other Segment 

“Other” financial information is attributable to our other operating segments, including our specialty produce and
lodging industry products segments, a company that distributes specialty imported products, a company that
distributes to international customers and our Sysco Ventures platform, our suite of technology solutions that help
support the business needs of our customers.  These operating segments are discussed on an aggregate basis as they do
not represent reportable segments under segment accounting literature.

Operating income increased 9.4%, or $2.1 million, in the first quarter of fiscal 2015 as compared to the first quarter of
fiscal 2014.  The increase in operating income was largely due to increased earnings from our specialty produce and
lodging industry products segments, partially offset by reduced earnings from the remaining segments and startup
costs from our Sysco Ventures operations.    
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Liquidity and Capital Resources 

Highlights 

Comparisons of the cash flows from the first quarter of fiscal 2015 to the first quarter of fiscal 2014:  

· Cash flows from operations were $62.6 million this year compared to $169.2 million last year. 
· Capital expenditures totaled $118.8 million this year compared to $135.7 million last year. 
· Free cash flow was a negative $55.1 million this year compared to $44.1 million last year (See Non-GAAP

reconciliation below under the heading “Free Cash Flow.”)
· Cash used for acquisition of businesses was $32.1 million this year compared to $1.3 million last year.
· Net bank borrowings were $268.6 million this year compared to $235.8 million last year. 
· Proceeds from exercises of share-based compensation awards were $35.2 million this year compared to $96.6

million last year.
· Treasury stock purchases were zero this year compared to $250.6 million last year. 
· Dividends paid were $170.0 million this year compared to $164.1 million last year. 

Subsequent to quarter-end, we issued $5 billion in senior notes as long-term financing for the proposed US Foods
merger transaction.

Sources and Uses of Cash 

Sysco’s strategic objectives include continuous investment in our business; these investments are funded by a
combination of cash from operations and access to capital from financial markets.  Our operations historically have
produced significant cash flow.  Cash generated from operations is generally allocated to:

· working capital requirements;
· investments in facilities, systems, fleet, other equipment and technology;
· return of capital to shareholders, including cash dividends and share repurchases;
· acquisitions compatible with our overall growth strategy;
· contributions to our various retirement plans; and
· debt repayments.

Any remaining cash generated from operations may be invested in high-quality, short-term instruments.  As a part of
our ongoing strategic analysis, we regularly evaluate business opportunities, including potential acquisitions and sales
of assets and businesses, and our overall capital structure.  Any transactions resulting from these evaluations may
materially impact our liquidity, borrowing capacity, leverage ratios and capital availability.
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In the second quarter of fiscal 2014, we announced an agreement to merge with US Foods.  As of the time the merger
agreement was announced in December 2013, Sysco agreed to pay approximately $3.5 billion for the equity of US
Foods, comprised of $3 billion of Sysco common stock and $500 million of cash.  As part of the transaction, Sysco
will also assume or refinance US Foods’ net debt, which was approximately $4.7 billion as of September 28, 2013,
bringing the total enterprise value to $8.2 billion at the time of the merger announcement.  As of October 25, 2014, the
merger consideration is estimated as follows:  approximately $3.7 billion for the equity of US Foods, comprised of
$3.2 billion of Sysco common stock valued using the seven day average through October 25, 2014 and $500 million
of cash.  US Foods' net debt to be assumed or refinanced was approximately $4.8 billion as of September 27, 2014,
bringing the total enterprise value to $8.5 billion as of October 25, 2014.  The value of Sysco’s common stock and the
amount of US Foods’ net debt will fluctuate.  As such, the components of the transaction and total enterprise value
noted above will not be finalized until the merger is consummated.  After completion of the transaction, the equity
holders of US Foods will own approximately 87 million shares, or roughly 13%, of Sysco.  This merger is currently
pending a regulatory review process by the Federal Trade Commission (FTC).  The company continues to be in
productive discussions with FTC staff on a solution to permit the FTC to conclude its review.  Given the amount of
work remaining, and considering the upcoming holidays, the company does not currently expect to complete the
transaction before the first quarter of 2015.  Under certain conditions, including lack of regulatory approval, Sysco
would be obligated to pay $300 million to the owners of US Foods if the merger were cancelled.

At the time of the merger announcement, we secured a fully committed bridge financing with the expectation of
issuing longer-term financing prior to closing.  In September 2014, we priced a six-part senior notes offering totaling
$5 billion as long-term financing for the proposed US Foods merger transaction.  In October 2014, subsequent to
quarter-end, the senior notes were funded, and the previously outstanding unsecured bridge facility was
terminated.  Detailed discussion of these transactions is located in the Financing Activities section of the Liquidity and
Capital Resources discussion.
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We continue to generate substantial cash flows from operations and remain in a strong financial position, however our
liquidity and capital resources can be influenced by economic trends and conditions that impact our results of
operations.   Uncertain economic conditions and uneven levels of consumer confidence and the resulting pressure on
consumer disposable income have lowered our sales growth and impacted our cash flows from
operations.  Competitive pressures in a low growth environment have also lowered our gross margins which in turn
can cause our cash flows from operations to decrease.  We believe our mechanisms to manage working capital, such
as credit monitoring, optimizing inventory levels and maximizing payment terms with vendors, and our mechanisms
to manage the items impacting our gross profits have been sufficient to limit a significant unfavorable impact on our
cash flows from operations.  We believe these mechanisms will continue to prevent a significant unfavorable impact
on our cash flows from operations.  As of September 27, 2014, we had $384.9 million in cash and cash equivalents,
approximately 35% of which was held by our international subsidiaries generated from our earnings of international
operations.  If these earnings were transferred among countries or repatriated to the U.S., such amounts may be subject
to additional tax obligations; however, we do not currently anticipate the need to relocate this cash.

We believe the following sources will be sufficient to meet our anticipated cash requirements for the next twelve
months, while maintaining sufficient liquidity for normal operating purposes:

· our cash flows from operations;
· the availability of additional capital under our existing commercial paper programs, supported by our revolving

credit facility, and bank line of credit;
· our ability to access capital from financial markets, including issuances of debt securities, either privately or under

our shelf registration statement filed with the Securities and Exchange Commission.

Due to our strong financial position, we believe that we will continue to be able to effectively access the commercial
paper market and long-term capital markets, if necessary.  We believe our cash flows from operations will improve
over the long-term due to benefits from our Business Transformation Project and initiatives to improve our working
capital management and cash flows from the operations of US Foods once acquired.

 Cash Flows 

Operating Activities

We generated $62.6 million in cash flow from operations in the first quarter of fiscal 2015, as compared to $169.2
million in the first quarter of fiscal 2014.  This decrease of $106.6 million, or 63.0%, was largely attributable to
unfavorable comparisons on working capital and the impact of timing for pension contributions, as well as the cash
impact of Certain Items.  Partially offsetting these unfavorable comparisons was a favorable comparison on incentive
accruals.
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Changes in working capital, specifically accounts receivable, inventory and accounts payable, had a negative impact
of $85.3 million on the period over period comparison of cash flow from operations.  Both periods were affected by
increases in accounts receivable and inventory resulting from increases in sales, as well as a seasonal change in
volume and customer mix.  The impact of increases in sales was greater in the first quarter of fiscal 2015 due to
inflation.   Both accounts receivable and inventory experienced turnover deterioration in both periods resulting
primarily from the change in customer mix, but the year-over-year comparison related to turnover was favorable for
accounts receivable but unfavorable for inventory.   Accounts payable increased in both periods as a result of
increases in sales; however, the impact was greater in the first quarter of fiscal 2015 due to a higher sales growth
rate.  Due to normal seasonal patterns, sales to multi-unit customers and school districts represent a larger percentage
of our sales at the end of each first quarter as compared to the end of each prior fiscal year, yielding an increase in the
receivables outstanding and inventory for these customers.  Payment terms for these types of customers are
traditionally longer than average.   

Included in the change in other long-term liabilities was a negative comparison on pension expense and contributions,
which contributed $55.3 million to the unfavorable comparison on cash flow from operations for the first quarter of
fiscal 2015 to the first quarter of fiscal 2014.  We made a $50 million contribution to our qualified pension plan
(Retirement Plan) in the first quarter of fiscal 2015, while there was no contribution to this plan in the first quarter of
fiscal 2014 due to its funding in the fourth quarter of fiscal 2013.  As a result, there is a timing difference related to the
qualified pension plan contributions impacting the comparison of operating cash flows from the first quarter of fiscal
2015 to the first quarter of fiscal 2014.   

 Included in the change in accrued expenses was a favorable comparison on incentive accruals of $32.5 million, which
partially offset the unfavorable comparison of cash flow from operations from the first quarter of fiscal 2015 to the
first quarter of fiscal 2014.  Both periods contained a reduction in incentive accruals resulting from payment of
incentives related to the prior fiscal year; however, this reduction was less pronounced in the first quarter of fiscal
2015.
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Investing Activities 

Our capital expenditures in the first quarter of fiscal 2015 primarily consisted of facility replacements and expansions,
fleet, technology and warehouse equipment.   

During the first quarter of fiscal 2015, in the aggregate, we paid cash of $32.1 million for acquisitions made during the
quarter. 

Free Cash Flow

Free cash flow represents net cash provided from operating activities less purchases of plant and equipment plus
proceeds from sales of plant and equipment.  Sysco considers free cash flow to be a non-GAAP liquidity measure that
provides useful information to management and investors about the amount of cash generated by the business after the
purchases and sales of buildings, fleet, equipment and technology, which may potentially be used to pay for, among
other things, strategic uses of cash, including dividend payments, share repurchases and acquisitions.  We do not mean
to imply that free cash flow is necessarily available for discretionary expenditures, however, as it may be necessary
that we use it to make mandatory debt service or other payments.  As a result of decreased cash provided by operating
activities and reduced proceeds from sales of plant and equipment, partially offset by decreased capital spending, free
cash flow for the first quarter of fiscal 2015 decreased 225.0%, or $99.1 million, to a negative $55.1 million as
compared to the first quarter of fiscal 2014.   Our cash requirements for our Certain Items were significantly greater in
the first quarter of fiscal 2015 as compared to first quarter of fiscal 2014.  These cash needs, together with our $50
million contribution to our Retirement Plan, represent the majority of our free cash flow decline.

Free cash flow should not be used as a substitute in assessing the company’s liquidity for the periods presented.  An
analysis of any non-GAAP financial measure should be used in conjunction with results presented in accordance with
GAAP.  In the table that follows, free cash flow for each period presented is reconciled to net cash provided by
operating activities. 

13-Week
 Period
Ended
Sep. 27,
2014

13-Week
 Period
Ended
Sep. 28,
2013

13-Week
Period
Change in
Dollars

13-Week
Period
% Change

(In thousands)
Net cash provided by operating activities (GAAP) $ 62,618 $ 169,229 $ (106,611) (63.0) %
Additions to plant and equipment (118,821) (135,749) 16,928 12.5 
Proceeds from sales of plant and equipment 1,126 10,573 (9,447) (89.4)
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Free Cash Flow (Non-GAAP) $ (55,077) $ 44,053 $ (99,130) (225.0)%

Financing Activities 

 Equity Transactions 

Proceeds from exercises of share-based compensation awards were $35.2 million in the first quarter of fiscal 2015, as
compared to $96.6 million in the first quarter of fiscal 2014.  The decrease in proceeds in the first quarter of fiscal
2015 was due to a decrease in the number of options exercised in this period, as compared to the first quarter of fiscal
2014.  The level of option exercises, and thus proceeds, will vary from period to period and is largely dependent on
movements in our stock price and the time remaining before option grants expire.

There were no shares repurchased during the first quarter of fiscal 2015, as compared to 7,725,000 shares at a cost of
$250.6 million in the first quarter of fiscal 2014.  There were no additional shares repurchased through October 25,
2014, resulting in a remaining authorization by our Board of Directors to repurchase up to 11,655,197 shares, based
on the trades made through that date.  Our share repurchase strategy is to purchase enough shares to keep our average
shares outstanding relatively constant over time, excluding the impact of the 87 million shares to be issued upon
closing of the proposed merger with US Foods.  The number of shares we repurchase, if any, in the remainder of fiscal
2015 will be dependent on many factors, including the level of future stock option exercises, as well as competing
uses for available cash.

Dividends paid in the first quarter of fiscal 2015 were $170.0 million, or $0.29 per share, as compared to $164.1
million, or $0.28 per share, in the first quarter of fiscal 2014.  In August 2014, we declared our regular quarterly
dividend for the second quarter of fiscal 2015 of $0.29 per share, which was paid in October 2014.   
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Debt Activity and Borrowing Availability 

We have an uncommitted bank line of credit, which provided for unsecured borrowings for working capital of up to
$20 million, of which none was outstanding as of September 27, 2014 or October 25, 2014.

The company’s Irish subsidiary, Pallas Foods, has a multicurrency revolving credit facility in the amount of €100
million (Euro), which provides for capital needs for the company’s European subsidiaries.  This facility provides for
unsecured borrowings and expires September 23, 2015, but is subject to extension.  Outstanding borrowings under this
facility were €62.0 million (Euro) as of September 27, 2014 and October 25, 2014.  

We have a Board-approved commercial paper program allowing us to issue short-term unsecured notes in an
aggregate amount not to exceed $1.3 billion.

Sysco and one of its subsidiaries, Sysco International, ULC, have a revolving credit facility supporting the company’s
U.S. and Canadian commercial paper programs.  The facility provides for borrowings in both U.S. and Canadian
dollars.  Borrowings by Sysco International, ULC under the agreement are guaranteed by Sysco, and borrowings by
Sysco and Sysco International, ULC under the credit agreement are guaranteed by the wholly-owned subsidiaries of
Sysco that are guarantors of the company’s senior notes and debentures.   The facility in the size of $1.5 billion expires
December 29, 2018, but is subject to further extension.  There were $398.6 million of commercial paper issuances
outstanding as of September 27, 2014.   As of October 25, 2014,  there was no commercial paper outstanding.  We
utilize our commercial paper issuances for normal day-to-day operations which may cause outstanding issuances to
vary. 

During the first quarter ended September 27, 2014, aggregate commercial paper issuances and short-term bank
borrowings ranged from approximately $123.8 million to approximately $659.4 million.  During the first quarter of
fiscal 2015 and 2014, our aggregate commercial paper issuances and short-term bank borrowings had weighted
average interest rates of 0.15% and 0.12%, respectively. 

Included in current maturities of long-term debt as of September 27, 2014 are the 0.55% senior notes totaling $300
million, which mature in June 2015.  It is our intention to fund the repayment of these notes at maturity through cash
on hand, cash flow from operations, issuances of commercial paper and/or senior notes or a combination thereof.

As of September 27, 2014, we had a $3.3865 billion bridge term loan agreement with multiple lenders in connection
with our proposed merger with US Foods.  The facility provided that we could borrow up to $3.3865 billion in term
loans on the closing date of the US Foods merger to fund the acquisition, refinance certain indebtedness of US Foods
and pay related fees and expenses.  The facility had an expiration date of March 8, 2015, but was subject to extension
if regulatory approvals had not yet been obtained.  Any borrowings under the bridge term loan agreement would be
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guaranteed by the same subsidiaries of Sysco that are guarantee our revolving credit facility, and in certain
circumstances would also be guaranteed by US Foods after closing of the merger.

In September 2014, we priced a six-part senior notes offering totaling $5 billion as long-term financing for the
proposed US Foods merger transaction.  The senior notes, issued under our February 2012 registration statement, are
unsecured, are not subject to any sinking fund requirement and include a redemption provision that allows us to retire
the notes at any time prior to maturity at the greater of par plus accrued interest or an amount designed to ensure that
the note holders are not penalized by early redemption.  In addition, if the merger has not closed by October 8, 2015 or
if the merger agreement is terminated on or prior to October 8, 2015, we must redeem all of the senior notes at a
redemption price equal to 101% of the principal of the senior notes plus accrued interest.  The notes will be fully and
unconditionally guaranteed initially by our wholly-owned U.S. Broadline subsidiaries that guarantee our other senior
notes.  Proceeds from the notes will be used to pay the cash portion of the consideration for the proposed merger, to
refinance certain indebtedness of US Foods to unwind certain cash flow hedges that we entered into in contemplation
of this merger-related debt assumption and refinancing, to repay a portion of our outstanding commercial paper and to
pay expected future direct transaction costs related to the merger.  These senior notes were funded in October 2014,
subsequent to quarter-end.  Details of the senior notes are below:

Maturity Date

Par
Value
(in
millions)

Coupon
Rate

Pricing
(percentage
of par)

October 2, 2017 $ 500 1.45 % 99.962 %
October 2, 2019 750 2.35 99.864 
October 2, 2021 750 3.00 99.781 
October 2, 2024 1,250 3.50 99.616 
October 2, 2034 750 4.35 99.841 
October 2, 2044 1,000 4.50 98.992 

In fiscal 2014, we entered into two forward starting swap agreements with notional amounts totaling $2 billion.  The
company designated these derivatives as cash flow hedges of the variability in the expected cash outflows of interest
payments on then
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forecasted 10-year and 30-year debt due to changes in benchmark interest rates.  In September 2014, in conjunction
with the pricing of the $1.25 billion senior notes maturing in fiscal 2025 and $1 billion senior notes maturing in fiscal
2045, we terminated these swaps, locking in the effective yields on the related debt.  Cash of $58.9 million was paid to
settle the 10-year swap in September 2014, and cash of $129.9 million was paid to settle the 30-year swap in October
2014 subsequent to quarter-end. 

In conjunction with the new senior notes, we entered into interest rate swap agreements that effectively converted
$500 million of the newly priced senior notes maturing in fiscal 2018 and $750 million of the newly priced senior
notes maturing in fiscal 2020 to floating rate debt.  These transactions were entered into with the goal of reducing
overall borrowing cost and increasing floating interest rate exposure and were designated as fair value hedges against
the changes in fair value of fixed rate debt resulting from changes in interest rates.

In October 2014, subsequent to quarter-end, the senior notes discussed above were funded, and the previously
outstanding unsecured bridge facility discussed above was terminated.  Proceeds from the senior notes were used to
repay our outstanding commercial paper and unwind the cash flow hedges discussed above.  As of October 25, 2014,
the remaining proceeds of $4.1 billion were invested in U.S. Treasuries, government agency obligations and
repurchase agreements.  

Other Considerations

Multiemployer Plans

As discussed in Note 9, “Multiemployer Employee Benefit Plans,” we contribute to several multiemployer defined
benefit pension plans based on obligations arising under collective bargaining agreements covering union-represented
employees.   

Under certain circumstances, including our voluntary withdrawal or a mass withdrawal of all contributing employers
from certain underfunded plans, we would be required to make payments to the plans for our proportionate share of
the multiemployer plan’s unfunded vested liabilities.  We believe that one of the above-mentioned events is reasonably
possible with certain plans in which we participate and estimate our share of withdrawal liability for these plans could
be as much as $90.0 million as of September 27, 2014 and October 25, 2014, based on the latest available information
as of each date.  These estimates exclude plans for which we have recorded withdrawal liabilities or where the
likelihood of the above-mentioned events is deemed remote.  Due to the lack of current information, we believe our
current share of the withdrawal liability could materially differ from this estimate.   

As of September 27, 2014,  June 28, 2014 and September 28, 2013, Sysco had approximately zero, $1.4 million and
$40.3 million, respectively, in liabilities recorded related to certain multiemployer defined benefit plans for which
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Sysco’s voluntary withdrawal had already occurred. 

Required contributions to multiemployer plans could increase in the future as these plans strive to improve their
funding levels.  In addition, pension-related legislation in the U.S. requires underfunded pension plans to improve
their funding ratios within prescribed intervals based on the level of their underfunding.  We believe that any
unforeseen requirements to pay such increased contributions, withdrawal liability and excise taxes would be funded
through cash flow from operations, borrowing capacity or a combination of these items. 

Potential Contingencies Impacting Liquidity

Certain tax jurisdictions require partial to full payment on audit assessments or the posting of letters of credit in order
to proceed to the appeals process.  Sysco has posted approximately $31.2 million in letters of credit, representing a
partial payment of the audit assessments, in order to appeal the Canadian Revenue Authority assessments of transfer
pricing adjustments relating to our cross border procurement activities through our former purchasing cooperative on
our fiscal 2004 through fiscal 2009 years.  We are protesting these adjustments through appeals.  We could have to
pay cash or post additional letters of credit of as much as $123.1 million, in order to appeal these assessments.

Contractual Obligations

Our Annual Report on Form 10-K for the fiscal year ended June 28, 2014, contains a table that summarizes our
obligations and commitments to make specified contractual future cash payments as of June 28, 2014.  Other than as
described in this Form 10-Q, there have been no material changes to our specified contractual obligations through
September 27, 2014. 

Critical Accounting Policies and Estimates 

Critical accounting policies and estimates are those that are most important to the portrayal of our financial position
and results of operations.  These policies require our most subjective or complex judgments, often employing the use
of estimates about the effect of matters that are inherently uncertain.  Sysco’s most critical accounting policies and
estimates include those that pertain to the allowance for doubtful accounts receivable, self-insurance programs,
pension plans, income taxes, vendor consideration, accounting
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for business combinations and share-based compensation, which are described in Item 7 of our  Annual Report on
Form 10-K for the fiscal year ended June 28, 2014. 

Forward-Looking Statements

Certain statements made herein that look forward in time or express management’s expectations or beliefs with respect
to the occurrence of future events are forward-looking statements under the Private Securities Litigation Reform Act
of 1995.  They include statements about: 

· Sysco’s ability to increase its sales and market share and grow earnings, and our plan to continue to explore
appropriate opportunities to profitably grow market share and create shareholder value; 

· Sysco’s belief regarding the impact of accounting standards updates;
· expectations regarding interest expense and any future redemptions of notes;
· expectations regarding our future contributions to certain multiemployer pension plans and expectations regarding

any mass withdrawals from the plans;  
· our estimated share of withdrawal liability for certain multiemployer pension plans, and our belief that our current

share of the withdrawal liability could materially differ from our estimate; 
· our plans and expectations related to the proposed merger with US Foods, including our expectations regarding the

timing of the closing, expected capital expenditures related to the merger, estimates regarding merger consideration,
and our expectations regarding regulatory review by the Federal Trade Commission;

· the impact of ongoing legal proceedings and estimates of potential liability;
· the impact of general economic conditions on our business and our industry;
· statements regarding inflation and other economic trends; 
· our plans related to locally-managed sales and ongoing gross margin pressures;
· expectations regarding costs we will incur in connection with the proposed merger, including costs related to

pre-merger integration planning efforts;
· expectations related to the strategies that we have identified to help us achieve our mission and vision;
· our expectations regarding annual sales at closing of the merger with US Foods;
· our beliefs and expectations regarding the estimated annual synergies to be obtained by Sysco, as the combined

company, and the expenses to achieve such synergies; 
· our plans and expectations regarding the implementation, timing, costs and benefits of our Business Transformation

Project;
· expectations related to the deployment of the ERP system;
· Sysco’s beliefs regarding capital spending and expenses related to the Business Transformation Project;
· our plans related to and the expected benefits of our cost transformation initiatives;

· our expectations regarding and the anticipated benefits of our category management
initiative;

· expectations regarding category launches in our category management
initiative;

· expectations related to cost per case for our Broadline companies;
· expectations regarding operating income and sales for our business segments over the long-term; 
· expectations regarding the allocation of cash generated from operations;
· the impact of acquisitions and sales of assets and businesses on our liquidity, borrowing capacity, leverage ratios

and capital availability;
· Sysco’s expectations regarding cash held by international subsidiaries;
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· the sufficiency of our mechanisms for managing working capital and competitive pressures, and our beliefs
regarding the impact of these mechanisms; 

· Sysco’s ability to meet future cash requirements, including the ability to access debt markets effectively, and remain
profitable; 

· Sysco’s ability to effectively access the commercial paper market and long-term capital markets;
· Sysco’s expectations regarding cash flows from operations over the long-term, and the factors impacting such cash

flows;
· our expectations regarding free cash flow;
· our expectations regarding use of proceeds from our senior notes offering;
· our intentions regarding the funding of the repayment of notes at maturity;   
· expectations regarding tax expense;
· expectations regarding potential future tax assessments;
· our strategy regarding share repurchases;
· Sysco’s belief regarding the source of funds to pay contributions to multiemployer pension plans, withdrawal

liability and excise taxes; and
· expectations related to our forward diesel fuel commitments.

These statements are based on management’s current expectations and estimates; actual results may differ materially
due in part to the risk factors set forth below and those discussed in  Item 1A of our Annual Report on Form 10-K for
the fiscal year ended June 28, 2014, and the risk factor discussed in Part II, Item 1A of this Quarterly Report on Form
10-Q: 
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· the closing and consummation of the merger with US Foods is subject to regulatory approval and the satisfaction of
certain conditions, and we cannot predict whether the necessary conditions will be satisfied or waived and the
requisite regulatory approvals received;

· Sysco and US Foods may be required to accept certain remedies in order to obtain regulatory approval for the
merger, and any such remedies could reduce the projected benefits of the merger and negatively impact the
combined company;

· termination of the merger agreement or failure to consummate the merger with US Foods could adversely impact
Sysco and, under certain conditions, could require Sysco to make a termination payment of $300 million, which
could adversely impact Sysco’s stock price and would adversely impact Sysco’s liquidity and financial condition;

· business uncertainties during the pendency of the proposed merger may adversely impact our current business
operations and relationships with employees, vendors and customers;

· the pending merger and our current pre-merger integration planning efforts may divert resources from Sysco’s
day-to-day operations and ongoing efforts related to other strategies and initiatives;

· the integration of the businesses of Sysco and US Foods may be more difficult, costly or time consuming than
expected, and the merger may not result in any or all of the anticipated benefits, including cost synergies;

· we may not be able to retain some of US Foods’ vendors and customers after the proposed merger, which could
negatively impact the anticipated benefits of the merger;

· in anticipation of the merger, Sysco has incurred significant additional indebtedness, which could adversely impact
our financial condition and may hinder our ability to obtain additional financing and pursue other business and
investment opportunities;

· the merger will dilute the ownership interests of Sysco’s existing stockholders;
· periods of significant or prolonged inflation or deflation and their impact on our product costs and profitability; 
· risks related to volatility in the global economic environment, local market conditions and low consumer

confidence, which can adversely affect our sales, margins and net income;
· the risk that competition in our industry may adversely impact our margins and our ability to retain customers, and

makes it difficult for us to maintain our market share, growth rate and profitability;
· the risk that we may not be able to fully compensate for increases in fuel costs, and forward purchase commitments

intended to contain fuel costs could result in above market fuel costs;
· our ability to meet our long-term strategic objectives to grow the profitability of our business depends largely on the

success of the Business Transformation Project, and there can be no assurance that we will realize our expectations
within the time frame we have established, if at all; 

· the risk that the actual cost of the ERP system may be greater than currently expected and continued delays in the
execution of deployment may adversely affect our business and results of operations;

· the risk that we may not realize anticipated benefits from our operating cost reduction efforts and the full anticipated
benefits from our category management initiative;

· the risk of interruption of supplies due to lack of long-term contracts, severe weather or more prolonged climate
change, work stoppages or otherwise;  

· the potential impact of adverse publicity or lack of confidence in our products;
· the potential impact on our operating margins if sales to our locally-managed customers continue to grow at a lower

rate than sales to our corporate-managed customers;
· the risks related to dependence on large regional or national customers for our sales, including the impact of losing

one of these large customers, and potential pressure to lower our prices and/or expand services;  
· difficulties in successfully entering and operating in international markets and complimentary lines of business;
· the risk that we fail to comply with requirements imposed by applicable law or government regulations; 
· the potential impact of product liability claims; 
· the successful completion of acquisitions and integration of acquired companies, as well as the risk that acquisitions

could require additional debt or equity financing and negatively impact our stock price or operating results; 
· our access to borrowed funds in order to grow and any default by us under our indebtedness that could have a

material adverse impact on cash flow and liquidity;
· our level of indebtedness and the terms of our indebtedness could adversely affect our business and liquidity

position;
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· our liquidity can be negatively impacted by payments required to appeal tax assessments with certain tax
jurisdictions; 

· due to our reliance on technology, any technology disruption or delay in implementing new technology could have a
material negative impact on our business;

· the risk that a cybersecurity incident and other technology disruptions could negatively impact our business and our
relationships with customers;

· the potential requirement to pay material amounts under our multiemployer defined benefit pension plans;  
· our funding requirements for our Retirement Plan may increase should financial markets experience future

declines; 
· labor issues, including the renegotiation of union contracts and shortage of qualified labor; and  
· the risk that the anti-takeover benefits provided by our preferred stock may not be viewed as beneficial to

stockholders. 
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For a more detailed discussion of factors that could cause actual results to differ from those contained in the
forward-looking statements, see the risk factors discussion contained in  Item 1A of our Annual Report on Form 10-K
for the fiscal year ended June 28, 2014 and Part II, Item 1A of this Quarterly Report on Form 10-Q. 

Item 3.  Quantitative and Qualitative Disclosures about Market Risk   

Our market risks consist of interest rate risk, foreign currency exchange rate risk, fuel price risk and investment
risk.  For a discussion on our exposure to market risk, see Part II, Item 7A, “Quantitative and Qualitative Disclosures
about Market Risks” in our Annual Report on Form 10-K for the fiscal year ended June 28, 2014.  There have been no
significant changes to our market risks since June 28, 2014 except as noted below. 

Interest Rate Risk 

At September 27, 2014,  there was $398.6 million of commercial paper issuances outstanding.  Total debt as of
September 27, 2014 was $3.0 billion, of which approximately 68% was at fixed rates of interest, including the impact
of our interest rate swap agreements.   

In August 2013, we entered into an interest rate swap agreement that effectively converted $500 million of fixed rate
debt maturing on February 12, 2018 to floating rate debt.  We entered into interest rate swap agreements that
effectively converted $500 million of the new senior notes maturing on October 2, 2017 and $750 million of the new
senior notes maturing on October 2, 2019 to floating rate debt (Debt issuance discussed in Note 7, Debt).  These
transactions were entered into with the goal of reducing overall borrowing cost and increasing floating interest rate
exposure and were designated as fair value hedges against the changes in fair value of fixed rate debt resulting from
changes in interest rates.  Details of our outstanding swap agreements are below:

Maturity Date
of Swap

Notional
Value
(in
millions)

Fixed
Coupon
Rate on
Hedged
Debt

Floating Interest
Rate on Swap

Floating Rate
Reset Terms

Location of Fair Value
on Balance Sheet

Fair Value
of Asset
(Liability)
(in
thousands)

February 12,
2018 $ 500 5.25 % Six-month LIBOR

Every six months
in arrears Other assets $ 264 
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October 2,
2017 500 1.45 

Three-month
LIBOR

Every three
months in
advance

Other long-term
liabilities (2,454)

October 2,
2019 750 2.35 

Three-month
LIBOR

Every three
months in
advance

Other long-term
liabilities (1,042)

In January 2014, in contemplation of securing financing and hedging interest rate risk relating to our assumption or
refinancing of US Foods Inc.’ net debt that will occur upon closing of the proposed merger (discussed in Note 4,
“Acquisitions”), we entered two forward outstanding starting swap agreements with notional amounts totaling $2
billion.  We designated these derivatives as cash flow hedges of the variability in the expected cash outflows of
interest payments on then forecasted 10-year and 30-year debt due to changes in the benchmark interest rates.  In
September 2014, in conjunction with the pricing of the $1.25 billion senior notes maturing on October 2, 2024 and $1
billion senior notes maturing October 2, 2044, we terminated these swaps, locking in the effective yields on the related
debt.  Cash of $58.9 million was paid to settle the 10-year swap in September 2014, and cash of $129.9 million was
paid to settle the 30-year swap in October 2014 subsequent to quarter-end.  As of September 27, 2014, a liability was
recognized within the consolidated balance sheet within accrued expenses of $129.9 million relating to the forward
starting swap that settled in October 2014.

Fuel Price Risk 

Due to the nature of our distribution business, we are exposed to potential volatility in fuel prices.  The price and
availability of diesel fuel fluctuates due to changes in production, seasonality and other market factors generally
outside of our control.  During both the first quarter of fiscal 2015 and fiscal 2014, fuel costs related to outbound
deliveries represented approximately 0.6% and  0.7% of sales, respectively.

We routinely enter into forward purchase commitments for a portion of our projected monthly diesel fuel
requirements.  As of September 27, 2014, we had forward diesel fuel commitments totaling approximately $166.7
million through September 2015.  These contracts will lock in the price of approximately  60% to 65% of our fuel
purchase needs for the contracted periods.  Our remaining fuel purchase needs will occur at market rates unless
contracted for a fixed price at a later date.    

36 

Edgar Filing: TORTOISE ENERGY INFRASTRUCTURE CORP - Form POS 8C

87



Item 4.  Controls and Procedures

Sysco’s management, with the participation of our chief executive officer and chief financial officer, evaluated the
effectiveness of our disclosure controls and procedures as of September 27, 2014.  The term “disclosure controls and
procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, means controls and other
procedures of a company that are designed to ensure that information required to be disclosed by a company in the
reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the
time periods specified in the Securities and Exchange Commission’s rules and forms. Disclosure controls and
procedures include, without limitation, controls and procedures designed to ensure that information required to be
disclosed by a company in the reports that it files or submits under the Exchange Act is accumulated and
communicated to the company’s management, including its principal executive and principal financial officers, as
appropriate to allow timely decisions regarding the required disclosure.  Management recognizes that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving their
objectives and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible
controls and procedures.  Sysco’s disclosure controls and procedures have been designed to provide reasonable
assurance of achieving their objectives.  Based on the evaluation of our disclosure controls and procedures as of
September 27, 2014, our chief executive officer and chief financial officer concluded that, as of such date, Sysco’s
disclosure controls and procedures were effective at the reasonable assurance level. 

No change in our internal control over financial reporting (as that term is defined in Rules 13a-15(f) and 15d-15(f) of
the Exchange Act) occurred during the fiscal quarter ended September 27, 2014 that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting. 
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PART II – OTHER INFORMATION

Item 1.  Legal Proceedings 

None.

Item 1A.  Risk Factors 

The information set forth in this report should be read in conjunction with the risk factor discussed below and the risk
factors discussed in Item 1A of our Annual Report on Form 10-K for the year ended June 28, 2014.

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

As of October 25, 2014, we had approximately $7.6 billion of total indebtedness.  We have a Board-approved
commercial paper program allowing us to issue short-term unsecured notes in an aggregate amount not to exceed
$1.3 billion; a revolving credit facility supporting our United States and Canadian commercial paper programs in the
amount of $1.5 billion set to expire on December 29, 2018; an uncommitted bank line of credit providing for
unsecured borrowings for working capital of up to $20 million; a €100 million (Euro) multicurrency revolving credit
facility for use by our Irish subsidiary set to expire September 23, 2015, which is subject to extension; and $5 billion
in aggregate principal amount of unsecured senior notes issued in six series in October 2014, the proceeds from which
are intended to be used, among other things, to pay the cash portion of the consideration for the proposed merger with
US Foods, Inc. (US Foods) and to refinance certain indebtedness of US Foods.  If the merger has not closed by
October 8, 2015, or if the merger agreement is terminated on or prior to October 8, 2015, we will be required to
redeem these senior notes at 101% of principal plus accrued interest.  See “Part II – Item 2. Management’s Discussion
and Analysis of Financial Condition and Results of Operations – Liquidity and Capital Resources – Cash Flows –
Financing Activities” for further discussion of our obligation to redeem the senior notes under certain conditions.    

Our indebtedness may further increase from time to time for various reasons, including fluctuations in operating
results, working capital needs, capital expenditures, potential acquisitions or joint ventures and merger and integration
costs associated with our pending merger.  Our increased level of indebtedness and the ultimate cost of such
indebtedness could have a negative impact on our liquidity, cost of future debt financing and financial results.  Our
credit ratings may also be adversely impacted as a result of the incurrence of additional indebtedness.  In the future,
our cash flow and capital resources may not be sufficient for payments of interest on and principal of our debt,  and
any alternative financing measures available may not be successful and may not permit us to meet our scheduled debt
service obligations. 
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 Item 2.  Unregistered Sales of Equity Securities and Use of Proceeds 

We made the following share repurchases during the first quarter of fiscal 2015:

ISSUER PURCHASES OF EQUITY SECURITIES

Period

(a) Total Number of
Shares Purchased
(1)

(b)
Average
Price
Paid per
Share

(c) Total Number of Shares
Purchased as Part of Publicly
Announced Plans or Programs

(d) Maximum Number of Shares
that May Yet Be Purchased Under
the Plans or Programs

Month #1
June 29 – July
26 877 $ 37.01  - 11,655,197 
Month #2
July 27 – August
23 2,407 37.44  - 11,655,197 
Month #3
August 24 –
September 27 4,605 38.01  - 11,655,197 

Total 7,889 $ 37.73  - 11,655,197 

(1) The total number of shares purchased includes 877,  2,407 and 4,605 shares tendered by individuals in connection
with stock option exercises in Month #1, Month #2 and Month #3, respectively.   

In August 2013, our Board of Directors approved the repurchase of up to 20,000,000 shares for an aggregate purchase
price not to exceed $720 million.  The authorization expires on August 23, 2015.  Pursuant to the repurchase
programs, shares may be acquired in the open market or in privately negotiated transactions at the company’s
discretion, subject to market conditions and other factors. 
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The Board of Directors has authorized us to enter into agreements from time to time to extend our ongoing repurchase
program to include repurchases during company announced “blackout periods” of such securities in compliance with
Rule 10b5-1 promulgated under the Exchange Act. 

Item 3.  Defaults Upon Senior Securities 

None 

Item 4.  Mine Safety Disclosures 

Not applicable 

Item 5.  Other Information 

None 

Item 6.  Exhibits 

The exhibits listed on the Exhibit Index immediately preceding such exhibits, which is incorporated herein by
reference, are filed or furnished as a part of this Quarterly Report on Form 10-Q. 
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SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized. 

Sysco Corporation
(Registrant)

By /s/ WILLIAM J. DELANEY
William J. DeLaney
President and Chief Executive Officer

Date:  November 3, 2014

By /s/ ROBERT C. KREIDLER
Robert C. Kreidler
Executive Vice President and
Chief Financial Officer

Date:  November 3, 2014

By /s/ JOEL T. GRADE   
Joel T. Grade
Senior Vice President-Finance and
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Chief Accounting Officer

Date:  November 3, 2014
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EXHIBIT INDEX 

Exhibits. 

 2.1 —Agreement and Plan of Merger, dated as of December 8, 2013, by and among Sysco Corporation, USF
Holding Corp., Scorpion Corporation I, Inc. and Scorpion Company II, LLC, incorporated by reference to
Exhibit 2.1 to Form 8-K filed on December 10, 2013 (File No. 1-6544).

3.1 —Restated Certificate of Incorporation, incorporated by reference to Exhibit 3(a) to Form 10-K for the year
ended June 28, 1997 (File No. 1-6544).

3.2 —Certificate of Amendment to Restated Certificate of Incorporation increasing authorized shares, incorporated
by reference to Exhibit 3(e) to Form 10-Q for the quarter ended December 27, 2003 (File No. 1-6544).

3.3 —Form of Amended Certificate of Designation, Preferences and Rights of Series A Junior Participating
Preferred Stock, incorporated by reference to Exhibit 3(c) to Form 10-K for the year ended June 29, 1996
(File No. 1-6544).

3.4 —Amended and Restated Bylaws of Sysco Corporation dated November 14, 2013, incorporated by reference
to Exhibit 3.01 to Form 8-K filed on November 20, 2013 (File No. 1-6544).

4.1 —Sixteenth Supplemental Indenture, including form of Note, dated as of October 2, 2014 among Sysco, the
Guarantors and the Trustee relating to the 2017 Notes, incorporated by reference to Exhibit 4.1 to Form 8-K
filed on October 2, 2014 (File No. 1-6544).

4.2 —Seventeenth Supplemental Indenture, including form of Note, dated as of October 2, 2014 among Sysco, the
Guarantors and the Trustee relating to the 2019 Notes, incorporated by reference to Exhibit 4.3 to Form 8-K
filed on October 2, 2014 (File No. 1-6544).

4.3 —Eighteenth Supplemental Indenture, including form of Note, dated as of October 2, 2014 among Sysco, the
Guarantors and the Trustee relating to the 2021 Notes, incorporated by reference to Exhibit 4.5 to Form 8-K
filed on October 2, 2014 (File No. 1-6544).

4.4 —Nineteenth Supplemental Indenture, including form of Note, dated as of October 2, 2014 among Sysco, the
Guarantors and the Trustee relating to the 2024 Notes, incorporated by reference to Exhibit 4.7 to Form 8-K
filed on October 2, 2014 (File No. 1-6544).

4.5 —Twentieth Supplemental Indenture, including form of Note, dated as of October 2, 2014 among Sysco, the
Guarantors and the Trustee relating to the 2034 Notes, incorporated by reference to Exhibit 4.9 to Form 8-K
filed on October 2, 2014 (File No. 1-6544).

4.6 —Twenty-First Supplemental Indenture, including form of Note, dated as of October 2, 2014 among Sysco, the
Guarantors and the Trustee relating to the 2044 Notes, incorporated by reference to Exhibit 4.11 to Form
8-K filed on October 2, 2014 (File No. 1-6544).

10.1#,† —
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Form of Fiscal 2015 Incentive Program For Corporate SBO Positions (including Named Executive
Officers) under the 2009 Management Incentive Plan.

10.2 —Underwriting Agreement dated September 23, 2014, among Sysco Corporation, the Guarantors listed on
Schedule I thereto, and Goldman, Sachs & Co., J.P. Morgan Securities LLC, TD Securities (USA) LLC and
Wells Fargo Securities, LLC, as representatives of the several underwriters listed on Schedule II thereto,
incorporated by reference to Exhibit 1.1 to Form 8-K filed on September 29, 2014 (File No. 1-6544).

 12.1# —Statement regarding Computation of Ratio of Earnings to Fixed Charges.

15.1# —Report from Ernst & Young LLP dated November 3, 2014, re: unaudited financial statements.

15.2# —Acknowledgement letter from Ernst & Young LLP.

31.1# —CEO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2# —CFO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1* —CEO Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2* —CFO Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Edgar Filing: TORTOISE ENERGY INFRASTRUCTURE CORP - Form POS 8C

95



101.1# —The following financial information from Sysco Corporation’s Quarterly Report on Form 10-Q for the
quarter ended September 27, 2014 filed with the SEC on  November 3, 2014, formatted in XBRL
includes:  (i) Consolidated Balance Sheets as of September 27, 2014, June 28, 2014 and September 28,
2013, (ii) Consolidated Results of Operations for the thirteen week periods ended September 27, 2014 and
September 28, 2013, (iii) Consolidated Statements of Comprehensive Income for the thirteen week periods
ended September 27, 2014 and September 28, 2013, (iv) Consolidated Cash Flows for the thirteen week
periods ended September 27, 2014 and September 28, 2013, and (v) the Notes to Consolidated Financial
Statements.

___________ 

† Executive Compensation Arrangement pursuant to 601(b)(10)(iii)(A) of Regulation S-K.

# Filed herewith

* Furnished herewith
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