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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended March 28, 201¢

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Commission File Number 1-6544

Sysco
Sysco Corporation

(Exact name of registrant asspecified in its cagrt

Delaware 74-1648137
(State or other jurisdiction ¢ (IRS employe
incorporation or organizatiol identification number
1390 Enclave Parkway 77077-2099
Houston, Texas (Zip Code)

(Address of principal executive office

Registrant’'s Telephone Number, Including Area Code:
(281) 584-1390

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Sewcti8 or 15(d) of the Securities Exchange Act of488ring the
preceding 12 months (or for such shorter period tiina registrant was required to file such repoms) (2) has been subject to such filing requireméor the past 90
days.

Yes(] Noll

Indicate by check mark whether the registrant hdsrstted electronically and posted on its corpotateb site, if any, every Interactive Data File reed to be
submitted and posted pursuant to Rule 405 of R&guol&-T during the preceding 12 months (or fortsslsorter period that the registrant was requioeslibmit and post
such files).

Yes I No[l

Indicate by check mark whether the registrant isrge accelerated filer, an accelerated filer, a-accelerated filer or a smaller reporting compangee the
definitions of “large accelerated filer,” “accelézd filer” and “smaller reporting company” in Rul@b-2 of the Exchange Act.

Large Accelerated File[] Accelerated Filer]
Non-accelerated Filer'] (Do not check if a smaller reporting compa Smaller Reporting Company

Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the Bxgfe Act).
Yes] Noll

593,762,499 shares of common stock were outstaradired April 25, 2015 .
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Item 1. Financial Statements

Sysco Corporation and its Consolidated Subsidiaries
CONSOLIDATED BALANCE SHEETS

(In thousands, except for share data)

ASSETS

Current assets

Cash and cash equivalents

Accounts and notes receivable, less allowances of
$75,969, $49,902, and $80,2

Inventories

Deferred income taxe

Prepaid expenses and other current a:
Prepaid income taxe

Total current asse

Plant and equipment at cost, less depreci:
Other assets

Goodwill

Intangibles, less amortizatic

Restricted cas

Other asset

Total other asse’
Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities

Notes payable

Accounts payable

Accrued expenses

Accrued income taxes

Current maturities of long-term debt
Total current liabilities

Other liabilities

Long-term debt

Deferred income taxes

Other long-term liabilities

Total other liabilities

Commitments and contingencies
Noncontrolling interest
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 shar

Paid-in capital

Retained earnings

Accumulated other comprehensive |

Treasury stock at cost, 171,860,470,
179,050,186 and 181,231,920 shi

Total shareholders' equity

Total liabilities and shareholders' equity

Note: The June 28, 2014 balance sheet has beemddrom the audited financial statements at tlase.d

See Notes to Consolidated Financial Statements

PART | — FINANCIAL INFORMATION

Mar. 28, 2015 Jun. 28, 2014 Mar. 29, 2014
(unaudited) (unaudited)
$ 5,084,704 413,046 341,090
3,496,254 3,398,712 3,510,51¢
2,649,752 2,602,01¢ 2,527,90C
140,284 141,225 139,420
80,965 83,745 74,827
69,348 43,225 64,107
11,521,307 6,681,972 6,657,862
3,970,261 3,985,61¢ 3,956,20¢
1,933,38¢ 1,950,672 1,937,07¢
154,277 177,227 181,036
166,208 145,412 157,870
238,153 227,049 266,599
2,492,022 2,500,36( 2,542,58(
$ 17,983,591 13,167,95( 13,156,651
$ 79,620 70,975 71,510
2,836,43C 2,831,02¢ 2,726,421
1,109,887 1,160,85(C 1,026,631
314,111 304,777 4,454
4,340,04¢ 4,367,63(C 3,829,022
7,275,198 2,384,167 2,986,162
117,674 121,580 214,263
898,062 1,027,87¢ 895,828
8,290,931 3,533,628 4,096,254
39,729 - -
765,175 765,175 765,175
1,185,012 1,139,21¢ 1,119,784
8,857,277 8,770,751 8,687,09¢
(920,140 (642,663 (516,922
(4,574,441 (4,765,78€ (4,823,760
5,312,882 5,266,695 5,231,37¢
$ 17,983,591 13,167,95( 13,156,651




Sysco Corporation and its Consolidated Subsidiaries
CONSOLIDATED RESULTS OF OPERATIONS (Unaudited)
(In thousands, except for share and per share data)

Sales

Cost of sale:

Gross profit

Operating expense
Operating incom

Interest expens

Other expense (income), r
Earnings before income tax
Income taxe:

Net earning:

Net earnings
Basic earnings per she
Diluted earnings per sha

Average shares outstandi
Diluted shares outstandit

Dividends declared per common sh

See Notes to Consolidated Financial Statements

13-Week Period Ended

39-Week Period Ended

Mar. 28, 2015 Mar. 29, 2014 Mar. 28, 2015 Mar. 29, 2014
11,746,65¢ $ 11,277,48. § 36,278,81¢ 34,229,72(
9,689,161 9,282,74¢ 29,047 46 28,204,541
2,057,49¢ 1,994,741 6,331,352 6,025,17¢
1,730,19( 1,662,11€ 5,222,98¢ 4,862,57¢

327,308 332,625 1,108,367 1,162,60(
69,550 32,224 177,526 92,536
(8,577 3,718 (8,558 (5,027
266,335 296,683 939,399 1,075,091
89,380 115,746 325,652 397,729
176,955 $ 180,937 $ 613,747 677,362
030 $ 031 $ 1.04 1.16

0.30 0.31 1.03 1.15
594,030,42; 585,885,13 591,009,78; 585,802,65
598,921,07( 590,470,28: 596,047,00¢ 589,834,32:
030 $ 029 $ 089 $ 0.86



Sysco Corporation and its Consolidated Subsidiaries
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (Un audited)
(In thousands)

13-Week Period Ended 39-Week Period Ended

Mar. 28, 2015 Mar. 29, 2014 Mar. 28, 2015 Mar. 29, 2014

Net earning: $ 176,955 $ 180,937 $ 613,747 $ 677,362
Other comprehensive (loss) incon
Foreign currency translation adjustm (97,890 (35,397 (260,997 (43,537
Iltems presented net of te
Amortization of cash flow hedge 1,676 97 3,441 289
Change in fair value of cash flow hed - (39,439 (34,111 (39,439
Amortization of prior service co: 1,737 1,742 5,211 5,227
Amortization of actuarial loss (gain), r 2,993 2,492 8,979 7,475
Total other comprehensive (loss) inco (91,484 (70,505 (277,477 (69,985

85,471 110,432 $ 336,270 607,377

Comprehensive incon

See Notes to Consolidated Financial Statements




Sysco Corporation and its Consolidated Subsidiaries
CONSOLIDATED CASH FLOWS (Unaudited)
(In thousands)

Cash flows from operating activitie

Net earning:

Adjustments to reconcile net earnings to cash pexvby operating
activities:

Shar-based compensation expel

Depreciation and amortizatic

Deferred income taxe

Provision for losses on receivab

Other nor-cash items

Additional investment in certain assets and lisiesi net of effect of
businesses acquire

(Increase) in receivablt

(Increase) in inventorie

Decrease (increase) in prepaid expenses and athrent asset

(Decrease) increase in accounts pay

Increase (decrease) in accrued expe

Increase (decrease) in accrued income t

Decrease (increase) in other as:

(Decrease) increase in other I-term liabilities

Excess tax benefits from sh-based compensation arrangeme¢

Net cash provided by operating activit

Cash flows from investing activitie
Additions to plant and equipme

Proceeds from sales of plant and equipn
Acquisition of businesses, net of cash acqu
(Increase) in restricted ca

Net cash used for investing activiti

Cash flows from financing activitie

Bank and commercial paper borrowings (repaymengs
Other debt borrowing

Other debt repaymen

Debt issuance cos

Cash paid for settlement of cash flow he

Proceeds from stock option exerci

Treasury stock purchas

Dividends paic

Excess tax benefits from sh-based compensation arrangeme¢
Net cash provided by (used for) financing actiw

Effect of exchange rates on cash and cash equts:

Net increase in cash and cash equival
Cash and cash equivalents at beginning of pe
Cash and cash equivalents at end of pe

Supplemental disclosures of cash flow informat
Cash paid during the period ft

Interest

Income taxe:

See Notes to Consolidated Financial Statements

39-Week Period Ended

Mar. 28, 2015
613,747 $ 677,362
61,698 60,869
435,899 409,072
5,237 (39,452
17,256 20,887
(10,177 4,810
(177,018 (350,755
(97,389 (134,793
1,540 (16,250
37,239 292,280
100,921 (2,216
(13,323 (41,691
(4,396 (12,671
(96,838 (13,197
(13,897 (6,191
860,499 848,064
(437,286 (387,451
15,404 23,695
(29,177 (40,462
(20,796 (12,542
(471,855 (416,760
(129,999 345,596
5,045,34¢ 30,287
(34,184 (226,249
(30,980 (21,794
(188,840 -
201,764 193,992
- (332,381
(516,540 (497,772
13,897 6,191
4,360,46: (502,130
(77,449 (369
4,671,65¢ (71,195
413,046 412,285
5,084,704 $ 341,090
115,969 $ 116,179
345,624 480,729



Sysco Corporation and its Consolidated Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudit ed)

Unless this Form 10-Q indicates otherwise or thetext otherwise requires, the terms “we,”
Sysco Corporation together with its consolidateosadiaries and divisions.

our,’s,u“Sysco,” or “the company” as used in this FattQ refer to

1. BASIS OF PRESENTATION

The consolidated financial statements have begueped by the company, without audit, with the exicepof the June 28, 2014 consolidated balancetshvelgich was
derived from the audited consolidated financiatesteents included in the company's f iscal 2014 AwhrRReport on Form 10-K. The financial statememtsiuide
consolidated balance sheets, consolidated restiltsp@rations, consolidated statements of compréhernacome and consolidated cash flows . In théniop of
management, all adjustments, which consist of nbmzurring adjustments, except as otherwise dsszp necessary to present fairly the financial tmosi results of
operations, comprehensive income and cash flowalf@eriods presented have been made.

In fiscal 2015, Sysco acquired a 50% interest focaiservice company in Costa Rica. It was detesdhithat consolidation of the entity was appropraatd therefore
the financial position, results of operations aadtcflows for this company have been included isc8is financial statements. The value of the 5@¥tcontrolling interest
is considered redeemable due to certain featuréBeoinvestment agreement and has been presente@zzzanine equity, which is outside of permanentitggin the
consolidated balance sheets. The income attrilutalthe noncontrolling interest is located witlither expense (income), net in the consolidatedlt® of operations, as
this amount is not material. The non-cash adtk far the change in the value of the noncontrgllinterest is located within Other non-cash itemgtee consolidated
cash flows.

Prior year amounts within the consolidated balesteeets and consolidated cash flows have been sé@dsto conform to the current year presentaterit relates to
the presentation of certain accrued expenses, rddféaxes and other long-term liabilities balanegthin these statements . The impact of theseassdications was
immaterial to the prior year period.

These financial statements should be read in cetipmwith the audited financial statements andeadhereto included in the company's fiscal 2014ush Report on
Form 10-K. Certain footnote disclosures incluittdnnual financial statements prepared in acecme avith generally accepted accounting princip@8A4P) have been
condensed or omitted pursuant to applicable ruldsregulations for interim financial statements.

A review of the financial information herein hasehemade by Ernst & Young LLP, independent registgreblic accounting firm , in accordance with ebshied
professional standards and procedures for suchiewe A Review R eport of Independent Registeratlie Accounting Firm has been issued by Ernst &ivg LLP and
is included as Exhibit 15.1 to this Form 10-Q.

2. CHANGES IN ACCOUNTING
Presentation of an Unrecognized Tax Benefit Whie&Operating Loss Carryforward, a Similar Tax Lossa Tax Credit Carryforward Exists

In July 2013, the Financial Accounting Standardsulo(FASB) issued Accounting Standards update (ASW3-11,Presentation of an Unrecognized Tax Benefit
When a Net Operating Loss Carryforward, a SimilaxLoss, or a Tax Credit Carryforward ExistsThis update amends Accounting Standards CotiditgASC) 740,
Income Taxes to require that, in certain cases, an unrecogniae benefit, or portion of an unrecognized tarefi, should be presented in the financial statgmas a
reduction to a deferred tax asset for a net opegalbss carryforward, a similar tax loss, or a taedit carryforward, when such items exist in tlane taxing
jurisdiction. The amendments in this update afecéf/e for fiscal years, and interim periods withhose years, beginning after December 15, 20b&hmvas fiscal 2015
for Sysco. This update did not have a materiakiotjon the company’s financial statements.

3. NEW ACCOUNTING STANDARDS
Revenue from Contracts with Customers

In May 2014, the FASB issued ASU 2014-8%venue from Contracts with Customerghis update creates ASC 6@8&venue from Contracts with Customeend
supercedes the revenue recognition requiremenssSi@ 605, Revenue RecognitionAdditionally, other sections of the ASC were awheh to be consistent with the
guidance in this update. The core principle of A&IB is that an entity should recognize revenudefpict the transfer of promised goods or servioesustomers in an
amount that reflects the consideration to whicheh#ty expects to be entitled in exchange for ¢hgeods and services. A five-step revenue redognitodel is to be
applied to achieve this core principle. ASC 60€oaspecifies comprehensive disclosures to helpsusfefinancial statements understand the natureuaim timing and
uncertainty of revenue that is recognized. Therameents in this update are effective for annualoger beginning after December 15, 2016, includimtgrim periods
within that reporting period, which is fiscal 208



Sysco. Early adoption is not permitted. In A2015, the FASB proposed a one-year deferral ofeffective date, with early application permitted aisthe original
effective date. Sysco is currently evaluatingithpact this update will have on its financial staénts.

Simplifying the Presentation of Debt Issuance Costs

In April 2015, the FASB issued ASU 2015-OByterest - Imputation of Interest (Subtopic 835:38)mplifying the Presentation of Debt Issuancet€o3he update
requires debt issuance costs related to a recadydiget liability be presented in the balance sheet direct deduction from the carrying amounthefrelated debt liability,
instead of being presented as an asset. Debt slisel® will include the face amount of the debtilighand the effective interest rate. The updaquires retrospective
application and represents a change in accountingiple. The update is effective for fiscal yebeginning after December 15, 2015, which is fi€@7 for Sysco. Early
adoption is permitted for financial statements thate not been previously issued. The company auating the impact of ASU 2015-03 on its consdbidafinancial
statements and whether it will early adopt.

4. ACQUISITIONS

During the first 39 weeks of fiscal 2015, in thegegpate, the company paid cash of $29.2 milliorafoquisitions made during fiscal 2015. Acquisitiamshe first 39
weeks of fiscal 2015 were immaterial, individuadliyd in the aggregate , to the consolidated findstagements.

Certain acquisitions involve contingent considemnatihat may include earnout agreements that aieajy payable over periods of up to three yearny amthe event
that certain operating results are attained. AMafch 28, 2015 , aggregate contingent consideraimounts outstanding relating to completed actijoris were $ 38.8
million, of which $ 33.3 million was recorded asmaut liabilities as of March 28, 2015 .

In the second quarter of fiscal 2014, the compampoanced an agreement to merge with US Foods(Wt&.Foods). US Foods is a leading foodserviceibigbr in
the United States (U.S.) that markets and distetbé@itesh, frozen and dry food and non-food prodtectaore than 200,000 foodservice customers, imctuthdependently
owned single location restaurants, regional angbnak chain restaurants, healthcare and educatinsgiutions, hotels and motels, government anlitany organizations
and retail locations. Following completion of fi®posed merger, the combined company will contiouge named Sysco and headquartered in HoustaasTe

As of the time the merger agreement was announc@&ecember 2013, Sysco agreed to pay approxim&gehy billion for the equity of US Foods, comprisefd$3
billion of Sysco common stock and $500 million eksb. As part of the transaction, Sysco will alssuane or refinance US Foods’ net debt, which wascegmately $4.7
billion as of September 28, 2013, bringing the It@aterprise value to $8.2 billion at the time bktmerger announcement. As of March 28 , 201 I%,merger
consideration is estimated as follows: approxifye$&.8 billion for the equity of US Foods, comprisof $3.3 billion of Sysco common stock, valuethgghe seven day
average through March 28, 2015 and $500 milliocagh. US Foods' net debt to be assumed or reBdawas approximately $4.7 billion as of December 2114,
bringing the total enterprise value to $8.5 billiohhe value of Sysco’s common stock and the amofibtS Foods’ net debt will fluctuate. As suche tbmponents of the
transaction and total enterprise value noted aboN@ot be finalized until the merger is consumetht

After completion of the transaction, the equitydesks of US Foods will own approximately 87 millishares, or roughly 13% of Sysco. A representdtive each of
US Foods’ two majority shareholders will join SyscBoard of Directors upon closing. The Federalde Commission (FTC) has completed its review efrtierger, and
in February 2015, the FTC commissioners voted Btmauthorize the FTC staff to seek a prelimiriajynction in the U.S. District Court for the Digtr of Columbia. The
preliminary injunction, if granted, would prevehetparties from closing the transaction while aperadministrative proceeding determines theliggaf the merger. The
hearing on the FTC's preliminary injunction motisrscheduled to begin May 5, 2015. The mergereagest may be terminated by either Sysco or the mwofeJS Foods
if the merger has not closed prior to May 7, 20Hawever, if all of the conditions for closing timeerger, other than receiving clearance under the-$ttt-Rodino
Antitrust Improvement Act of 1976, as amended,satésfied by that date, the termination date magxiended for 60 day intervals, up to Septemb@0&5. On March 6,
2015, Sysco extended the termination date to Mag045. If the merger agreement is terminated bexdbe antitrust approvals cannot be obtained, ruoegain
conditions, Sysco would be obligated to pay $30Mianito the owners of US Foods. This terminatfea would be accrued in the period in which it bees probable that
it would be paid.

During the review period with the FTC, Sysco crdaedivestiture package to address the concersadrdiy the FTC. The company has signed a defirgiiyeement
to divest 11 US Foods’ distribution centers to Berflance Food Group (PFG), contingent upon closihghe proposed merger with US Foods, for an agdesga
consideration of $850 million in cash. In US Fdaoa®st recent fiscal year, these distribution cesxgenerated $4.6 billion in annual revenue. Perémce Food Group
would be entitled to receive a $25 million terminatfee if the sale of the divestiture packageeisninated before July 6, 2015, increasing to $50aniif the sale of the
divestiture package is terminated after July 6, 2®dith each of Sysco and US Foods responsiblererhalf of the applicable fee.

At the time of the merger announcement, Sysco seecar fully committed bridge financing that could bged for funding a portion of the purchase prite.
contemplation of issuing long-term financing foistmerger, in January 2014, the company enterediva
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forward starting swap agreements with notional am®uotaling $2 billion to reduce interest rate @syore on 10 -year and 30 -year debt that was pateil to be
issued. In October 2014, Sysco obtained long-timancing for this merger by completing a six-ps&nior notes offering totaling $5 billion. At tisame time, (i) the
bridge financing was terminated and (ii) the forsvatarting interest rate swaps were terminatedcast settlement of these swaps was made. Contuwitarthe issuance
of the new senior notes, Sysco entered into negrast rate swap agreements that effectively coaaavto series of the senior notes totaling $1.2®hbito floating rate
debt. These swaps were designated as fair valigese Detailed discussion of these transactioloe#ed in Note 6 , Derivative Financial Instrurtsgrand Note 7 , Debt .

5. FAIR VALUE MEASUREMENTS

Fair value is defined as the price that would beeireed to sell an asset or paid to transfer alitghin an orderly transaction between market m#ptints at the
measurement date (i.e. an exit price). The acamgyirguidance includes a fair value hierarchy thaorjiizes the inputs to valuation techniques usedneasure fair
value. The three levels of the fair value hiergrale as follows:

« Level 1 — Unadjusted quoted prices for identicakgs or liabilities in active markets;

. Level 2 —Inputs other than quoted prices in active markatsdentical assets and liabilities that are obakle either directly or indirectly for substantjathe full

term of the asset or liability; an

« Level 3 — Unobservable inputs for the asset orilltgbwhich include managemerst'own assumption about the assumptions marketcjpeits would use

pricing the asset or liability, including assumpsoabout risk

Sysco’s policy is to invest in only high-qualityviesstments. Cash equivalents primarily include toleeosits, certificates of deposit, commercial papigh-quality
money market funds and all highly liquid instrumsentith original maturities of three months or le§estricted cash consists of investments in higgiity money market
funds.

The following is a description of the valuation mmedologies used for assets and liabilities measatréair value.

« Time deposits and commercial paper included in @aphivalents are valued at amortized cost, whigir@pmates fair value. These are included withaist
equivalents as a Level 2 measurement in the téleliesv.

« Money market funds are valued at the closing preg®rted by the fund sponsor from an actively tdaelechange. These are included within cash enitglan
restricted casas Level 1 measurements in the tables bel

« The interest rate swap agreements, discussed funtiNote 6, “ Derivative Financial Instrumentsfe valued using a swap valuation model that eslian incon
approach using observable market inputs includmerést rates, LIBOR swap rates and credit defawdip rates. These are included within prepaid esgean
other current asse, other asset, accrued expenses and other -term liabilitiesas Level 2 measurements in the tables be

The following tables present the company’s asseasured at fair value on a recurring basis as €M2a8, 2015, June 28, 2014 and March 29, 2014 :

Assets and Liabilities Measured at Fair Value as dflar. 28, 2015

Level 1 Level 2 Level 3 Total
(In thousands)

Assets:
Cash and cash equivalel

Cash equivalent $ 4,760,76C $ 63,213 $ - $ 4,823,97¢
Restricted cas 166,208 - - 166,208
Other asset

Interest rate swap agreem - 23,295 - 23,295
Total assets at fair valt $ 4,926,96¢ $ 86,508 $ -3 5,013,47€
Liabilities:
Long-term deb $ - $ 1,770,79¢  $ - $ 1,770,79¢

Other lon¢term liabilities
Interest rate swap agreeme - - -
Total liabilities at fair value $ - 8 1,770,79¢ _ $ - 8 1,770,79¢




Assets and Liabilities Measured at Fair Value as ojun. 28, 2014
Level 1 Level 2 Level 3 Total

(In thousands)

Assets:
Cash and cash equivalel

Cash equivaleni $ 2770 $ 131,966 $ - $ 134,736
Restricted cas 145,412 - - 145,412
Other asset

Interest rate swap agreem - 4,828 - 4,828
Total assets at fair valt $ 148,182 $ 136,794 _$ - $ 284,976
Liabilities:
Accrued expense

Interest rate swap agreem $ - $ 133,466 $ - $ 133,466
Total liabilities at fair value $ - _8 133,466 _$ - _¢8 133,466

Assets Measured at Fair Value as of Mar. 29, 2014
Level 1 Level 2 Level 3 Total
(In thousands)

Assets:
Cash and cash equivalel

Cash equivalent $ 2650 $ 105,500 $ - $ 108,150
Restricted cas 157,870 - - 157,870
Other asset

Interest rate swap agreem - 1,673 - 1,673
Total assets at fair valt $ 160,520 $ 107,173 $ = $ 267,693

The carrying values of accounts receivable andwatsopayable approximated their respective faiuesldue to the shorterm maturities of these instruments . The

fair value of Sysco’s total debt is estimated bamethe quoted market prices for the same or sinsae or on the current rates offered to the @mor debt of the same
remaining maturities and is considered a Level 2sneement. The fair value of total debt approxentht$ 8.2 billion, $ 3.0 b illion and $3.3 hidh as of March 28,
2015, June 28, 2014 and March 29, 2014 , reisedct The carrying value of total debt was $ hillion, $ 2.8 billion and $ 3.1 b illiorsaf March 28, 2015, June
28, 2014 and March 29, 2014 , respectively.

6 . DERIVATIVE FINANCIAL INSTRUMENTS

Sysco manages its debt portfolio to achieve anadlvéesired position of fixed and floating rateslanay employ interest rate swaps from time to timachieve this
position . The company does not use derivativarfoial instruments for trading or speculative psem

In fiscal 2014, the company entered into an inter&e swap agreement that effectively converte@D3$&illion of fixed rate debt maturing in fiscal Z®to floating rate
deb t. In fiscal 2015, t he company entered irdw interest rate swap agreements that effectivehverted $500 million of the new senior notes maguin fiscal 2018
and $750 million of the new senior notes maturingfiscal 2020 to floating rate debt. See Note @pD for further discussion of the senior notesiasse. These
transactions were designated as fair value hedgmest the changes in fair value of fixed rate debulting from changes in interest rates.

In January 2014, the company entered into two fodvedarting swap agreements with notional amoustihg $2 billion i n contemplation of securingng-term
financing for the US Foods merger . The comparsigieted these derivatives as cash flow hedgesdace interest rate exposure on forecasted 10amhr30-year
debt. In September 2014, in conjunction with thieipg of the $1.25 billion senior notes maturimgfiscal 2025 and the $1 billion senior notes miain fiscal 2045, the
company terminated these swaps, locking in thecg¥e yields on the related debt. Cash of $58 Mianiwas paid to settle the 10-year swap in Sep@m2014, and cash
of $129.9 million was paid to settle the 30-yeaapvin October 2014. The cash payments are loaegithih the line Cash paid for settlement of casiwflhedge within
financing activities in the statement of consoledhtash flows. The cumulative losses recordedccufulated other comprehensive (loss) income etletehese swaps
will be amortized through interest expense overténm of the issued debt.



The location and the fair value of derivative instients designated as hedges in the consolidateaddeakheet as of March 28, 2015 , June 28, 2014anch 29,
2014 are as follows:

Asset Derivatives Liability Derivatives

Balance Sheet Location Fair Value Balance Sheet Location Fair Value

(In thousands)

Interest rate swap agreements:

Mar. 28, 201¢ Other asset $ 23,296 Other liabilities $ -
Mar. 29, 201¢ Other asset 1,673 Accrued expense 64,025

The location and effect of derivative instrumemsl aelated hedged items on the consolidated restittperations for the 13-week periods ended M&&h2015 and
March 29, 2015 presented on a pre-tax basis alaws:

Location of (Gain) or Loss Amount of (Gain) or Loss
Recognized in Comprehensive Income Recognized in Comprehensive Income
13-Week Period Ended
Mar. 28, 2015 Mar. 29, 2014

(In thousands)
Fair Value Hedge Relationships:
Interest rate swap agreeme Interest expense $ (6,451 $ (1,815

Cash Flow Hedge Relationships:
Interest rate swap agreeme Other comprehensive incor - 64,025
Interest rate contracts Interest expense 2,720 157

The location and effect of derivative instrumemsl aelated hedged items on the consolidated restittperations for the 39-week periods ended M&&h2015 and
March 29, 2014 presented on a pre-tax basis amlaws:

Location of (Gain) or Loss

Recognized in Amount of (Gain) or Loss
Comprehensive Income Recognized in Comprehensive Income
39-Week Period Ended
Mar. 28, 2015 Mar. 29, 2014

(In thousands)
Fair Value Hedge Relationships
Interest rate swap agreeme Interest expense $ (15,550 $ (9,065

Cash Flow Hedge Relationships
Interest rate swap agreeme Other comprehensive incor - 64,025
Interest rate contrac Interest expense 5,585 469

Hedge ineffectiveness represents the differencedsst the changes in the fair value of the derieatinsstruments and the changes in fair value offitteal rate debt
attributable to changes in the benchmark interatst 8 . Hedge ineffectiveness is recorded diréntlgarnings within interest expense and was imnatéor the third
quarter of fiscal 2015 and 2014 and the 39-weelogerended March 28, 2015 and March 29, 2014 . ifiteeest rate swaps do not contain credit-risktesl contingent
features.

7. DEBT

As of March 28, 2015 , Sysco had an uncommittedk tiae of credit, which provided for unsecured lmvings for working capital of up to $20 millionThere were
no borrowings outstanding under this line of credibf March 28, 2015 .



Sysco has a commercial paper program allowing ¢hgpany to issue short-term unsecured notes in @greggte amount not to exceed $1.5 billion.

Sysco and one of its subsidiaries, Sysco InternatjoULC, have a revolving credit facility suppodi the company’s U.S. and Canadian commercial paper

programs. The facility provides for borrowingshath U.S. and Canadian dollars. Borrowings by Byaternational, ULC under the agreement are gueeahby Sysco,
and borrowings by Sysco and Sysco InternationalC Winder the credit agreement are guaranteed bwhiodly-owned subsidiaries of Sysco that are guananof the
company’s senior notes and debentures. The faailithe amount of $1.5 billion expires December 2918 , but is subject to extension. As of Ma28h 2015, there
were no commercial paper issuances outstandimgeriods where Sysco has commercial paper bongsyithe amounts are classified within long-terhtdes the
program is supported by a long-term revolving dréatility described above. During the first 39eks of 2015, aggregate commercial paper issuamcestert-term bank
borrowings ranged from zero to approximately $ 68 million .

The company’s Irish subsidiary, Pallas Foods, hasibicurrency revolving credit facility in the ammot of € 100 million (Euro), which provides for ¢&gh needs for
the company’s European subsidiaries. This fagiityvides for unsecured borrowings and expireseapér 23, 2015 , but is subject to extension. t@ntsng borrowings
under this facility were € 72.0 million (Euro) asMarch 28, 2015 , reflected in Notes payable andbnsolidated balance sheet.

In October 2014, Sysco issued senior notes andrtated a previously outstanding unsecured bridgiitiathat was established as a potential finagaimechanism for
funding the US Foods merger until longer-term fumgdcould be obtained. The senior notes, issuecrutite company’s February 2012 registration statémere
unsecured, are not subject to any sinking fundirement and include a redemption provision thaivedl Sysco to retire the notes at any time prion&urity at the greater
of par plus accrued interest or an amount desigmedisure that the note holders are not penaligeghly redemption. In addition, if the merger nas closed by October
8, 2015, or if the merger agreement is terminatedroprior to October 8, 2015, Sysco is requirededeem all of the senior notes at a redempticcepegual to 101% of
the principal of the senior notes plus accruedré@ste This condition cannot be waived or modifigithout the written consent of each holder of tloges. The notes are
fully and unconditionally guaranteed initially byet wholly-owned U.S. Broadline subsidiaries thargmtee Sysco’s other senior notes. Proceedstfremotes were used
to pay the settlement of cash flow hedges that@gsn entered into in contemplation of this deBtiance and to repay commercial paper outstandnaceeds from the
notes will be used, among other things, to paycteh portion of the consideration for the proposexiger, to refinance ce rtain indebtedness of UslE@nd to pay
expected future direct transaction costs relateéanerger. Details of the senior notes are below

Par Value Pricing

Maturity Date (in millions) Coupon Rate (percentage of par)
October 2, 201 $ 500 1.45% 99.962 %
October 2, 201! 750 2.35 99.864
October 2, 202 750 3.00 99.781
October 2, 202: 1,250 3.50 99.616
October 2, 203 750 4.35 99.841
October 2, 204 1,000 4.50 98.992
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8. COMPANY-SPONSORED EMPLOYEE BENEFIT PLANS

In the tables below, t he caption “Pension Benkfitsludes both the company-sponsored qualifiedspamplan and the Supplemental Executive RetirerPéamt.
The components of net company-sponsored benefifaothe third quarter of fiscal 2015 and fiscall2 are as follows :

Pension Benefits Other Postretirement Plans
Mar. 28, 2015 Mar. 29, 2014 Mar. 28, 2015 Mar. 29, 2014
(In thousands)
Service cos $ 2815 $ 2,414 $ 134 % 136
Interest cos 42,779 40,109 148 187
Expected return on plan ass (57,156 (48,199 - -
Amortization of prior service co: 2,778 2,786 42 42
Amortization of actuarial loss (gail 4,968 4,082 (109; (36)
Amortization of transition obligatio - - - -
Net periodic benefit co: $ (3,816 $ 1,192 $ 215 $ 329
Pension Benefits Other Postretirement Plans
Mar. 28, 2015 Mar. 29, 2014 Mar. 28, 2015 Mar. 29, 2014
(In thousands)
Service cos $ 8,445 $ 7,242 % 402 % 409
Interest cos 128,338 120,327 444 561
Expected return on plan ass (171,468 (144,597 - -
Amortization of prior service co: 8,332 8,358 126 126
Recognized net actuarial loss (ge 14,904 12,246 (327, (108)
Net periodic benefit co: $ (11,449 ¢ 3,576 $ 645 $ 988

Sysco’s contributions to its company-sponsoredngefibenefit plans wer e $ 68.8 mil lio n and $ 18ilion during the first 39 weeks of fiscal 201522014 ,
respectively.

9. MULTIEMPLOYER EMPLOYEE BENEFIT PLANS

Sysco contributes to several multiemployer defibedefit pension plans in the U.S. and Canada basexbligations arising under collective bargainagyeements
covering union-represented employees . Sysco doedirectly manage these multiemployer plans,cihdre generally managed by boards of trusteesphalhom are
appointed by the unions and the other half agpdiby Sysco and the other employers contributintfpé plan.

Based upon the information available from plan adstiators, management believes that several sktheultiemployer plans are underfunded. In addjtpension-
related legislation in the U.S. requires underfuhdension plans to improve their funding ratioshivitprescribed intervals based on th e level oif thederfunding. As a
result, Sysco expects its contributions to thesm®lto increase in the future. In addition, if &Umultiemployer defined benefit plan fails toisigt certain minimum
funding requirements, the Internal Revenue Serwieg impose a nondeductible excise tax o f 5 %thenamount of the accumulated funding deficienay timse
employers contributing to the fund.

Withdrawal Activity

Sysco has voluntarily withdrawn from various muttigloyer pension plans. There were no withdraveddility provisions recorded in the first 39 weeldiscal 2015
and $1.5 million in the first 39 weeks of fiscall20 As of March 28, 2015, June 28, 2014, and M&2h2014, Sysco had approximately zero , $ 1.4ianiland $1.5
million , respectively, in liabilities recorded agéd to certain multiemployer defined benefit plésrswhich Sysco’s voluntary withdrawal had alreambcurred. Recorded
withdrawal liabilities are estimated at the timewathdrawal based on the most recently availableation and participant data for the respectivenpiaamounts are
subsequently adjusted to the period of paymenreflteat any changes to these estimates. If anjiexfe plans were to undergo a mass withdrawal,fasedeby the Pension
Benefit Guaranty Corporation, within the two amplyears following the plan year in which we cortgdle withdraw from that plan, Sysco could have &ddal
liability. The company does not currently beliesgy mass withdrawals are probable to occur in g@ieable two -plan year time frame relating to fians from which
Sysco has voluntarily withdrawn.
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Potential Withdrawal Liability

Under current law regarding multiemployer definezhé&fit plans, a plan’s termination, Sysco’s volmtaithdrawal, or the mass withdrawal of all cobtriing
employers from any underfunded multiemployer defirgenefit plan would require Sysco to make paymeatghe plan for Sysco’s proportionate share of the
multiemployer plan’s unfunded vested liabilitieGenerally, Sysco does not have the greatest sHdiabdity among the participants in any of theaps in which it
participates. Sysco believes that one of the aimoeetioned events is reasonably possible for gegians in which it participates and estimatesftare of withdrawal
liability for these plans could have been as muaé $ 89.0 million as of March 28, 2015 . Thisneate excludes plans for which Sysco has recovdéttirawal liabilities
or where the likelihood of the above-mentioned ¢événdeemed remote. This estimate is based onfirenation available from plan administratorsg tinajority of which
had a valuation date of December 31, 2013 . Asvéteation date for most of these plans was Decer@be2013, the company’s estimate reflects thelitimm of the
financial markets as of that date. Due to the lafckurrent information, management believes Syscatrent shar e of the withdrawal liability coudhterially differ from
this estimate.

10 . EARNINGS PER SHARE

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

13-Week Period Ended 39-Week Period Ended
Mar. 28, 2015 Mar. 29, 2014 Mar. 28, 2015 Mar. 29, 2014
(In thousands, except for shar¢ (In thousands, except for share
and per share data) and per share data)
Numerator:
Net earning $ 176,955 $ 180,937 $ 613,747 $ 677,362
Denominator
Weighte-average basic shares outstanc 594,030,427 585,885,131 591,009,78: 585,802,65
Dilutive effect of shar-based award 4,890,64: 4,585,14¢€ 5,037,221 4,031,67(C
Weightec-average diluted shares outstanc 598,921,07( 590,470,28: 596,047,00¢ 589,834,32:
Basic earnings per sha $ 030 $ 031 $ 1.04 $ 1.16
Diluted earnings per shar $ 030 $ 031 $ 1.03 $ 1.15

The number of options that were not included in dilated earnings per share calculation becauseeffeet would have been anti-dilutive was approiraly
2,600,000 and 2,800,000 for the third quarter s¢dl 2015 and fiscal 2014, respectively. The nundb@ptions that were not included in the dilutsatnings per share
calculation because the effect would have beerdintive was approximately 1,700,000 and 2,000,0Ghe first 39 weeks of 2015 and 2014, respetjiv

11. OTHER COMPREHENSIVE INCOME

Comprehensive income is net earnings plus certdierdtems that are recorded directly to sharehsldequity, such as foreign currency translatiojusitinent,
amounts relate d to cash flow hedging arrangemamdscertain amounts related to pension and othsrgisement plans. Comprehensive income was $8dl®n and
$110.4 million for the third quarter of fiscal 2085d fiscal 2014, respectively. Comprehensive imeavas $336.3 million and $607.4 million for thesfi39 weeks of
fiscal 2015 and fiscal 2014, respectively.
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A summary of the components of other compreherisiseme (loss) and the related tax effects for exdhe periods presented is as follows:

Pension and other postretirement benefit plans:

Reclassification adjustments:
Amortization of prior service co

Amortization of actuarial loss (gain), r
Total reclassification adjustments

Foreign currency translation:

Other comprehensive income before
reclassification adjustmen

Foreign currency translation adjustm
Interest rate swaps:
Reclassification adjustments:
Amortization of cash flow hedge

Total other comprehensive (loss) inco

Pension and other postretirement benefit plans:

Reclassification adjustments:
Amortization of prior service co

Amortization of actuarial loss (gain), r
Total reclassification adjustments

Foreign currency translation:

Other comprehensive income before
reclassification adjustmen

Foreign currency translation adjustm

Interest rate swaps:
Reclassification adjustments:

Amortization of cash flow hedgt

Other comprehensive income before
reclassification adjustmen
Change in fair value of cash flow hedc
Total other comprehensive (loss) inco

Location of Expense
(Income) Recognized
in Net Earnings

13-Week Period Ended Mar. 28, 201!

Before Tax Net of Tax
Amount Tax Amount

Operating expenst
Operating expenst

N/A

Interest expens

Location of Expense

(Income) Recognized
in Net Earnings

(In thousands)

Operating expenst
Operating expenst

N/A

Interest expens

N/A

13

2,819 $ 1,082 $ 1,737
4,859 1,866 2,993
7,678 2,948 4,730
(97,890 - (97,890
2,720 1,044 1,676
(87,492 $ 3,992 $ (91,484
13-Week Period Ended Mar. 29, 201
Before Tax Net of Tax
Amount Tax Amount
(In thousands)

2,828 $ 1,086 $ 1,742
4,046 1,554 2,492
6,874 2,640 4,234
(35,397 - (35,397
157 60 97
(64,025 (24,586 (39,439
(92,391 $ (21,886 $ (70,505




Pension and other postretirement benefit plans:

Reclassification adjustments:
Amortization of prior service co

Amortization of actuarial loss (gain), r
Total reclassification adjustments

Foreign currency translation:

Other comprehensive income before
reclassification adjustmen

Foreign currency translation adjustm

Interest rate swaps:
Reclassification adjustments:

Amortization of cash flow hedge

Other comprehensive income before
reclassification adjustmen
Change in fair value of cash flow hedc
Total other comprehensive (loss) inco

Pension and other postretirement benefit plans
Reclassification adjustments:

Amortization of prior service co

Amortization of actuarial loss (gain), r
Total reclassification adjustments

Foreign currency translation:

Other comprehensive income before
reclassification adjustmen
Foreign currency translation adjustm

Interest rate swaps:
Reclassification adjustments:

Amortization of cash flow hedge

Other comprehensive income before
reclassification adjustmen
Change in fair value of cash flow hedc

Total other comprehensive income (lo

Location of Expense
(Income) Recognized
in Net Earnings

3¢-Week Period Ended Mar. 28, 201!

Before Tax Net of Tax
Amount Tax Amount

(In thousands)

Operating expenst¢ $ 8,458 $ 3,247 $ 5,211
Operating expenst 14,577 5,598 8,979
23,035 8,845 14,190
N/A (260,997 = (260,997
Interest expens 5,585 2,144 3,441
N/A (55,374 (21,263 (34,111
$ (287,751 $ (10,274 $ (277,477
3¢-Week Period Ended Mar. 29, 201.
Location of Expense
(Income) Recognized Before Tax Net of Tax
in Net Earnings Amount Tax Amount
(In thousands)

Operating expenst $ 8,484 $ 3,257 $ 5,227
Operating expenst 12,138 4,663 7,475
20,622 7,920 12,702
N/A (43,537 = (43,537
Interest expens 469 180 289
N/A (64,025 (24,586 (39,439
$ (86,471 $ (16,486 $ (69,985

The following tables provide a summary of the chemip accumulated other comprehensive (loss) indomtbe periods presented:
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39-Week Period Ended Mar. 28, 201!

Pension and Other
Postretirement Benefit Plans,

Foreign Currency

Interest Rate Swaps

net of tax Translation net of tax Total
(In thousands)

Balance as of Jun. 28, 20 $ (685,957 134,452 $ (91,158 $ (642,663
Other comprehensive income before

reclassification adjustmer - (260,997 - (260,997
Amortization of cash flow hedge - - 3,441 3,441
Change in fair value of cash flow hed - - (34,111 (34,111
Amortization of unrecognized prior service ¢ 5,211 - - 5,211
Amortization of unrecognized net actuarial los 8,979 - - 8,979
Balance as of Mar. 28, 20: $ (671,767 (126,545 $ (121,828 $ (920,140

39-Week Period Ended Mar. 29, 201«
Pension and Other
Postretirement Benefit Plans, Foreign Currency Interest Rate Swaps
net of tax Translation net of tax Total
(In thousands)

Balance as of Jun. 29, 20 $ (575,167 $ 137,558 $ (9,328 $ (446,937
Other comprehensive income before

reclassification adjustmer - (43,537 (39,439 (82,976
Amounts reclassified from accumulated

other comprehensive lo 12,702 - 289 12,991
Balance as of Mar. 29, 20: $ (562,465 $ 94,021 $ (48,478 $ (516,922

12 . SHARE-BASED COMPENSATION

Sysco provides compensation benefits to employadsnan-employee directors under several share-bpagaent arrangements including various employeekst
incentive plans, the Employees’ Stock Purchase, Rlad various noremployee director plans.

Stock Incentive Plans

In the first 39 weeks of fiscal 2015, options taghase 4,497,954 shares were granted to employiéesfair value of each option award is estimatedfahe date of
grant using a Black-Scholes option pricing modehe weighted average grant-date fair value peoamiranted during the first 39 weeks of fiscal 20&s $5.78 .

In the first 39 weeks of fiscal 2015, 1,194,486stricted stock units were granted to employeesseB on the jurisdiction in which the employeedesj some of these
restricted stock units were granted with forfeitabividend equivalents. The fair value of eaclrigted stock unit award granted with a dividendigglent is based on the
company’s stock price as of the date of grant. féstricted stock unit awards granted without divid equivalents, the fair value was reduced byptiesent value of
expected dividends during the vesting period. Weéghted average grant-date fair value per resttistock unit granted during the first 39 weekdisdal 2015 was $
37.59.
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Employees' Stock Purchase Plan
Plan participants pur chase d 926,819 s hafe&Sgszo common stock under the Sysco EmployeeskJairchase Plan during the first 39 weeks of fig645 .

The weighted average fair value per share of engglatock purchase rights issued pursuant to thddyegs' Stock Purchase Plan w as $ 5.75 duringfir$te39
weeks of fiscal 2015. The fair value of the stpcikchase rights is estimated as the differencedmvthe stock price and the employee purchase price

All Share-Based Payment Arrangements

The total share-based compensation cost that fesreeognized in results of operations was $61llfomiand $60.9 million for the first 39 weeks a$dal 2015 and
fiscal 2014, respectively.

As of March 28, 2015 , there was $80.3 mill iortathl unrecognized compensation cost rel ated doeshased compensation arrangements. This cespésted to be
recognized over a weighted-average period of 2e5érg.

13. INCOME TAXES
Uncertain Tax Positions

As of March 28, 2015 , the gross amount of unre@eghtax benefits was $ 37.4 million , and the grasmount of liability for accrued interest relatedunrecognized
tax benefits was $ 33.4 million. It is reasongbdssible that the amount of the unrecognized tavetits with respect to certain of the company’sawognized tax positions
will increase or decrease in the next twelve marefther because Sysco prevails on positions tea¢ Wweing challenged upon audit or because the aayngagrees to their
disallowance. Items that may cause changes tecagnized tax benefits primarily include the coesidion of various filing requirements in numeraiates and the
allocation of income and expense between tax jistisths. At this time, an estimate of the rangehef reasonably possible change cannot be made.

Effective Tax Rates

Sysco’s effective tax rates are reflective of tinésgictions where the company has operationsefinitiely reinvested earnings taxed at foreignuttay rates less than
our domestic tax rate have the impact of redudiegeffective tax rate in all periods presented .

The effective tax rate for the third quarter ofcéis 2015 was 33.56%. This tax rate was impactedaweral items including the reduction of uncertaix position
accruals, lower earnings in the U.S. as compare8ysro’s foreign operations, reduced state taxa® fiegal restructuring and a tax benefit relatedliggjualifying
dispositions of Sysco stock pursuant to share-basethensation arrangements. The company’s adéditimperating expenses related to merger and irttegralanning
and interest expense associated with the six-paibsnotes offering completed in October 2014 deereasing earnings in the U.S., which are taxex hagher tax rate
than earnings from the company’s foreign operatiofisese lower U.S. earnings, combined with groititernational operations, serves to lower tHfeative tax. The
effective tax rate for the third quarter of fis@@l14 of 39.01% was negatively impacted by the @iogrof $6.2 million of tax expense related to aueductible penalty
that the company has estimated within a contingesayrual. This negative impact was partially dffeg the recognition of $1.0 million of tax benefitlated to
disqualifying dispositions of Sysco stock pursuanshare-based compensation arrangements.

The effective tax rate for the first 39 weeks stél 2015 of 34.67% was impacted by several itémefyding the mix of earnings in the U.S. as comepato Sysco’s
foreign operations, reduced state taxes from legstructuring, a tax benefit related to disquatifyidispositions of Sysco stock pursuant to shasedbaompensation
arrangements and the reduction of uncertain taitippsaccruals. The effective tax rate for thetfig® weeks of fiscal 2014 of 36.99% was negativeipacted by the
recording of $6.2 million of tax expense relatecdtoon-deductible penalty that the company hasestid within a contingency accrual. This negaitivpact was partially
offset by the recording of $4.7 million of taxrtedit related to disqualifying dispositions of Sgstock pursuant to share-based compensation ameengs.

Other
The determination of the company’s provision farame taxes requires significant judgment, the dsstmates and the interpretation and applicadioocomplex tax
laws. The company’s provision for income taxedem$ a combination of income earned and taxedhin warious U.S. federal and state, as well as darei

jurisdictions. Jurisdictional tax law changes, reases or decreases in permanent differences beth@ek and tax items, accruals or adjustments cfuats for
unrecognized tax benefits or valuation allowaneesl the company’s change in the mix of earnings frieese taxing jurisdictions all affect the overdfective tax rate.
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14 . COMMITMENTS AND CONTINGENCIES
Legal Proceedings

As discussed in Note 4, “Acquisitions,” the Fedéredde Commission (the “FTC”") has completed itseevof the proposed merger with US Foods, and,ebr&ary
2015, the FTC commissioners voted 3 to 2 to autkedhe FTC staff to seek a preliminary injunctinriie U.S. District Court for the District of Colima. The preliminary
injunction, if granted, would prevent the partiesnii closing the merger transaction while a paralthinistrative proceeding determines the legalitthe merger. The
hearing on the FTC's preliminary injunction motisnscheduled to begin May 5, 2015. Although Sysaonot predict with certainty the outcome of thesany future
proceedings related to the proposed merger, ifieeger agreement were terminated by either party msult of failure to obtain the required regoitgtapprovals or
because the merger was not consummated by Septeni2815, Sysco generally would be obligated to mayhe owners of US Foods a termination fee of0$30
million. Additionally, Performance Food Group wdube entitled to receive a $25 million terminatiee if the sale of the divestiture package is teated before July 6,
2015, increasing to $50 million if the sale of tigestiture package is terminated after July 6,5204ith each of Sysco and US Foods responsiblemer half of the
applicable fee.

Further, if the merger has not closed by Octob&085, or if the merger agreement is terminatedroprior to October 8, 2015, Sysco is requiredeteem all of the
$5.0 billion in senior notes that were issued irtder 2014, at a redemption price equal to 101%@frincipal of the senior notes plus accruedé@ste This premium is
estimated to be approximately $50 million. In didadi, there are costs that were deferred or capitd as well as settled losses on derivativeunsénts that are currently
recorded within Accumulated other comprehensivenne, related to this financing that we would expecivrite off or recognize into interest expenge discussed in
Note 6, “Derivative Financial Instruments,” the tfaoward starting swap agreements used to hedg®¢haber 2014 senior notes issuance were previdgestyinated and
were paid. The resulting amounts recorded assados currently amortizing out of Accumulated otbemprehensive income into Interest expense oveant30 years,
respectively. If the senior notes are redeemesl cimpany would expect to recognize the remainisgds into Interest expense. These losses toddl @dllion as of
March 28, 2015. The company would also expectritevoff other costs incurred in issuing the ddizsitthave been deferred on the balance sheet, sudéba issuance
costs and bond discounts that total $29 million &b8 million, respectively, as of March 28, 201&so as discussed in Note 6, “Derivative Finantigtruments,” the
company entered into new interest rate swap agnetsntigat effectively converted $500 million of thew senior notes maturing in fiscal 2018 and $730om of the new
senior notes maturing in fiscal 2020 to floatingerdebt. If the senior notes are redeemed, thgeements would be terminated simultaneously with @ash settlement
required at such time. As of March 28, 2015, diealue of these agreements was favorable todSysthe amount of $16.5 million.

Sysco is engaged in various other legal proceedimatshave arisen, but have not been fully adjudita The likelihood of loss for these legal pratiegs, based on
definitions within contingency accounting literaturanges from remote to reasonably possible tbgtre. When probable, the losses have been accBeskd on
estimates of the range of potential losses assatiaith these matters, management does not beheatehe ultimate resolution of these proceediegbger individually or
in the aggregate, will have a material adversecefi@on the consolidated financial position or Hessof operations of the company. However, thalfiresults of legal
proceedings cannot be predicted with certainty #rttie company failed to prevail in one or moretloése legal matters, and the associated realissed were to exceed
the company’s current estimates of the range adrgi@tl losses, the company’s consolidated finarmmaition or results of operations could be maligradversely affected
in future periods.

15. BUSINESS SEGMENT INFORMATION

The company has aggregated its operating compartiesa number of segments, of which only Broadlamel SYGMA are reportable segments as defined in the
accounting literature related to disclosures alsagiments of an enterprise. The Broadline rep@tabgment is an aggregation of the company’s Uh&.l@ternational
Broadline segments located in the Bahamas, Ca@aita Rica, Republic of Ireland and Northern IrdlaBroadline operating companies distribute a link of food
products and a wide variety of non-food product®ath traditional and chain restaurant customesspitals, schools, hotels, industrial caterers ath@r venues where
foodservice products are served. These compalsegeovide custom-cut meat operations. SYGMA apieg companies distribute a full line of food pwats and a wide
variety of non-food products to certain chain resaat customer locations. "Other" financial infation is attributable to the company's other opegasegments,
including the company's specialty produce and llogighdustry segments, a company that distributecialty imported products , a company that disties to
international customers and the company’s Syscotwes platform, which includes a suite of technglaplutions that help support the business needSysto’s
customers .

The accounting policies for the segments are tieesas those disclosed by Sysco for its consolidfiteshcial statements . Intersegment sales reptesgecialty
produce and imported specialty products distribitedhe Broadline and SYGMA operating companiddanagement evaluates the performance of each afgbmting
segments based on its respective operating incesdts. Corporate expenses and adjustments ggniaicdlide all expenses of the corporate office &ydco’s shared
service center . These also include all shareebesmpensation costs.
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The following tables set forth certain financiadrmation for Sysco’s business segments:

13-Week Period Ended

39-Week Period Ended

Mar. 28, 2015 Mar. 29, 2014 Mar. 28, 2015 Mar. 29, 2014
Sales: (In thousands)
Broadline $ 9,527,527 $ 9,097,115 $ 29,583,75¢ $ 27,725,17¢
SYGMA 1,506,352 1,522,97¢ 4,607,821 4,582,43¢
Other 804,372 727,199 2,354,465 2,134,69¢
Intersegment sale (91,592 (69,806 (267,232 (212,593
Total $ 11,746,65¢ $ 11,277,48¢ $ 36,278,81¢ $ 34,229,72(

13-Week Period Ended 39-Week Period Ended

Mar. 28, 2015 Mar. 29, 2014 Mar. 28, 2015 Mar. 29, 2014
Operating income (In thousands)
Broadline $ 588,326 $ 586,750 $ 1,887,765 $ 1,803,18:
SYGMA 5,157 8,754 18,110 27,309
Other 17,603 26,147 58,560 68,566
Total segment 611,086 621,651 1,964,43¢ 1,899,05¢
Corporate expenses and adjustmi (283,778 (289,026 (856,068 (736,458
Total operating incom 327,308 332,625 1,108,367 1,162,60C
Interest expens 69,550 32,224 177,526 92,536
Other expense (income), r (8,577 3,718 (8,558 (5,027
Earnings before income tax $ 266,335 $ 296,683 $ 939,399 $ 1,075,091

Mar. 28, 2015 Jun. 28, 2014 Mar. 29, 2014

Assets: (In thousands)
Broadiine $ 8,162,101 $ 8,956,911 $ 9,034,512
SYGMA 529,783 513,587 540,412
Other 1,042,121 1,034,77¢ 1,022,01%
Total segments 9,734,00E 10,505,27: 10,596,931
Corporate 8,249,58¢ 2,662,671 2,559,71<
Total $ 17,983,591 $ 13,167,95C $ 13,156,651

16. SUPPLEMENTAL GUARANTOR INFORMATION — SUBSIDI ARY GUARANTEES

On January 19, 2011, the wholly-owned U.S. Broadfuobsidiaries of Sysco Corporation entered inlicafud unconditional guarantees of all outstandiegior notes
and debentures of Sysco Corporation. Borrowingdeuthe company’s revolving credit facility supimg the company’s U.S. and Canadian commerciaépapograms
are also covered under these guarantees. As afh\V&®, 2015, Sysco had a total o f $ 7.5 billioisenior notes , debentures and commercial patstanding that was
covered by these guarantees , including the $®bitf senior notes issued i n October 2014 . $ete 7, “Debt,” for further discussion of the Octot2014 senior notes
issuance.

All subsidiary guarantors are 100 %-owned by theepiacompany, all guarantees are full and uncamidi and all guarantees are joint and several,pexbat the
guarantee of any subsidiary guarantor with respeet series of senior notes or debentures may Ibased under certain customary circumstances.elexercise our
defeasance option with respect to the senior mmtelebentures of any series, then any subsidiaayagor effectively will be released with respecthat series. Further,
each subsidiary guarantee will remain in full foesed effect until the earliest to occur of the dé#tany, on which (1) the applicable subsidianamntor shall consolidate
with or merge into Sysco Corporation or any suames$ Sysco Corporation and (2) Sysco Corporatioany successor of Sysco Corporation consolidatésaw merges
into the applicable subsidiary guarantor.

The following condensed consolidating financiatetaents present separately the financial positomprehensive income and cash flows of the passuer (Sysco
Corporation), the guarantors (the majority of thmmpany’s U.S. Broadline subsidiaries), and all pbthen —guarantor subsidiaries of Sysco (Other Non-Guaranto
Subsidiaries) on a combined basis with eliminagngies.
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Current assel
Investment in subsidiarie
Plant and equipment, n
Other asset

Total asset

Current liabilities

Intercompany payables (receivabl
Long-term debt

Other liabilities

Noncontrolling interes

Shareholder equity

Total liabilities and sharehold’ equity

Current assel
Investment in subsidiarie
Plant and equipment, n
Other asset

Total asset

Current liabilities

Intercompany payables (receivabl
Long-term debi

Other liabilities

Shareholdel equity

Total liabilities and sharehold’ equity

Condensed Consolidating Balance She

Mar. 28, 2015
Certain U.S. Other
Broadline Non-Guarantor Consolidated
Sysca Subsidiaries Subsidiaries Eliminations Totals

(In thousands)
4,853,79C 4,139,132 $ 2,528,38: $ - 11,521,307
8,412,29( - - (8,412,290 -
499,446 1,712,902 1,757,91¢ - 3,970,261
393,316 520,816 1,577,891 - 2,492,02%
14,158,842 6,372,85C $ 5,864,18¢ $ (8,412,290 17,983,591
866,308 946,754 $ 2,526,98¢ $ - 4,340,04¢
193,947 (566,285 372,338 - -
7,175,01¢ 16,630 83,546 - 7,275,198
610,682 303,901 101,153 - 1,015,73¢
- - 39,729 - 39,729
5,312,88¢ 5,671,85C 2,740,437 (8,412,290 5,312,88:
14,158,842 6,372,85C $ 5,864,18¢ $ (8,412,290 17,983,591

Condensed Consolidating Balance She
Jun. 28, 201<
Certain U.S. Other
Broadline Non-Guarantor Consolidated
Sysca Subsidiaries Subsidiaries Eliminations Totals

(In thousands)
254,766 3,928,66C $ 2,49854¢ $ - 6,681,972
8,013,21« - - (8,013,214 -
496,953 1,783,262 1,705,40¢ - 3,985,61¢
344,045 524,468 1,631,847 - 2,500,36(
9,108,97¢ 6,236,39C _$ 5,835,79¢ _$ (8,013,214 13,167,95(
793,24C 1,008,36€ $ 2,566,02¢ $ - 4,367,63(
20,107 (239,539 219,432 - -
2,348,55¢ 14,094 21,515 - 2,384,167
680,378 328,185 140,895 - 1,149,45¢
5,266,69¢ 5,125,284 2,887,93C (8,013,214 5,266,695
9,108,97¢ 6,236,39C _$ 5,835,79¢ _$ (8,013,214 13,167,95(
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Current assel
Investment in subsidiarie
Plant and equipment, n
Other asset

Total asset

Current liabilities

Intercompany payables (receivabl
Long-term debt

Other liabilities

Shareholdel equity

Total liabilities and sharehold’ equity

Sales

Cost of sale

Gross profit

Operating expense

Operating income (los:

Interest expense (incom

Other expense (income), r
Earnings (losses) before income ta
Income tax (benefit) provisic
Equity in earnings of subsidiari
Net earning:

Other comprehensive income (lo
Comprehensive inconr

Sales

Cost of sale

Gross profit

Operating expens¢

Operating income (los:

Interest expense (incom

Other expense (income), r
Earnings (losses) before income ta
Income tax (benefit) provisic
Equity in earnings of subsidiari
Net earnings

Other comprehensive income (lo
Comprehensive incor

Condensed Consolidating Balance She

Mar. 29, 2014
Certain U.S. Other
Broadline Non-Guarantor Consolidated
Sysco Subsidiaries Subsidiaries Eliminations Totals
(In thousands)
219,427 $ 4,108,42¢ $ 2,330,007 $ - 6,657,862
9,129,01: - - (9,129,013 -
509,604 1,774,594 1,672,011 - 3,956,20¢
355,197 548,376 1,639,007 - 2,542,58(
10,213,241  $ 6,431,39¢ $ 5,641,028 $ (9,129,013 13,156,651
359,879 $ 993,365 $ 2,47577¢  $ - 3,829,022
1,064,72¢ (1,256,887 192,158 - -
2,955,362 9,533 21,268 - 2,986,162
601,896 350,193 158,002 - 1,110,091
5,231,37¢ 6,335,194 2,793,81¢ (9,129,013 5,231,37¢
10,213,241 $ 6,431,39¢ $ 5,641,028 $ (9,129,013 13,156,651
Condensed Consolidating Statement of Comprehensiviecome
For the 1:-Week Period Ended Mar. 28, 201!
Certain U.S. Other
Broadline Non-Guarantor Consolidated
Sysco Subsidiaries Subsidiaries Eliminations Totals
(In thousands)
-8 7,887,20¢ $ 4,199,74: $ (340,287 11,746,65¢
- 6,431,52¢ 3,597,92( (340,287 9,689,161
- 1,455,67¢ 601,823 - 2,057,49¢
226,901 919,183 584,106 - 1,730,19C
(226,901 536,492 17,717 - 327,308
84,578 (28,121 13,093 - 69,550
1,583 (1,997 (8,163 - (8,577
(313,062 566,610 12,787 - 266,335
(105,941 191,160 4,161 - 89,380
384,076 - - (384,076 -
176,955 375,450 8,626 (384,076 176,955
(91,484 - (97,890 97,890 (91,484
85471 $ 375,450 $ (89,264 $ (286,186 85,471
Condensed Consolidating Statement of Comprehensivecome
For the 1:-Week Period Ended Mar. 29, 201
Certain U.S. Other
Broadline Non-Guarantor Consolidated
Sysco Subsidiaries Subsidiaries Eliminations Totals
(In thousands)
- $ 7,468,264 $ 4,106,415 $ (297,195 11,277,48¢
- 6,066,934 3,513,004 (297,195 9,282,74%
- 1,401,33C 593,411 - 1,994,741
233,495 867,488 561,133 - 1,662,11¢
(233,495 533,842 32,278 - 332,625
60,312 (28,495 407 - 32,224
(761, 2,626 1,853 - 3,718
(293,046 559,711 30,018 - 296,683
(111,880 215,944 11,682 - 115,746
362,103 - - (362,103 -
180,937 343,767 18,336 (362,103 180,937
(70,505 - (35,397 35,397 (70,505
110432 $ 343,767 $ (17,061 $ (326,706 110,432
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Sales

Cost of sale

Gross profit

Operating expens¢

Operating income (los:

Interest expense (incom

Other expense (income), r
Earnings (losses) before income ta
Income tax (benefit) provisic
Equity in earnings of subsidiari
Net earning:

Other comprehensive income (lo
Comprehensive incor

Sales

Cost of sale

Gross profit

Operating expense

Operating income (los:

Interest expense (incom

Other expense (income), r
Earnings (losses) before income ta
Income tax (benefit) provisic
Equity in earnings of subsidiari
Net earning:

Other comprehensive income (lo
Comprehensive inconr

Condensed Consolidating Statement of Comprehensivecome
For the 3¢-Week Period Ended Mar. 28, 201!

Certain U.S. Other
Broadline Non-Guarantor Consolidated
Sysco Subsidiaries Subsidiaries Eliminations Totals
(In thousands)
- 24,237,50: 13,071,37C $ (1,030,059 36,278,81¢
- 19,780,79¢ 11,196,72¢ (1,030,05¢ 29,947,462
- 4,456,707 1,874,64¢ - 6,331,352
674,410 2,764,51% 1,784,06(C - 5,222,98¢
(674,410 1,692,192 90,585 - 1,108,367
228,973 (74,096 22,649 - 177,526
1,103 (2,761 (6,900 - (8,558
(904,486 1,769,04¢ 74,836 - 939,39¢
(313,552 613,261 25,943 - 325,652
1,204,681 - - (1,204,681 -
613,747 1,155,78¢ 48,893 (1,204,681 613,747
(277,477 - (260,997 260,997 (277,477
336,270 1,155,78¢ (212,104 $ (943,684 336,27C
Condensed Consolidating Statement of Comprehensiviecome
For the 3¢-Week Period Ended Mar. 29, 201
Certain U.S. Other
Broadline Non-Guarantor Consolidated
Sysco Subsidiaries Subsidiaries Eliminations Totals
(In thousands)
- 22,578,681 12,525,53t $ (874,502 34,229,72(
- 18,337,01% 10,742,02¢ (874,502 28,204,541
- 4,241,672 1,783,507 - 6,025,17¢
572,901 2,609,57C 1,680,10¢ - 4,862,57¢
(572,901 1,632,102 103,399 - 1,162,60C
175,255 (77,913 (4,806 - 92,536
(4,383 1,170 (1,814 - (5,027
(743,773 1,708,84% 110,018 - 1,075,091
(275,159 632,226 40,662 - 397,728
1,145,97¢ - - (1,145,97€ -
677,362 1,076,61¢ 69,357 (1,145,976 677,362
(69,985 - (43,537 43,537 (69,985
607,377 1,076,61¢ 25820 $ (1,102,439 607,377
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Cash flows provided by (used fo

Operating activitie:

Investing activities

Financing activitiet

Effect of exchange rates on c¢

Intercompany activity

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at the beginning of ¢
Cash and cash equivalents at the end of pi

Cash flows provided by (used fo

Operating activitie:

Investing activities

Financing activitiet

Effect of exchange rates on c¢

Intercompany activity

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at the beginning of ¢b
Cash and cash equivalents at the end of pi

Condensed Consolidating Cash Flow
For the 3¢-Week Period Ended Mar. 28, 201!

Certain U.S. Other
Broadline Non-Guarantor Consolidated
Sysca Subsidiaries Subsidiaries Totals
(In thousands)
(293,008 975,552 $ 177,955 860,49¢
(93,183 (84,810 (293,862 (471,855
4,314,02¢ 795 45,639 4,360,46%
- - (77,449 (77,449
699,467 (893,979 194,512 -
4,627,308 (2,442 46,795 4,671,65¢
158,952 27,772 226,321 413,046
4,786,25¢ 25330 $ 273,116 5,084,704
Condensed Consolidating Cash Flow
For the 3¢-Week Period Ended Mar. 29, 201:
Certain U.S. Other
Broadline Non-Guarantor Consolidated
Sysca Subsidiaries Subsidiaries Totals
(In thousands)

(395,328 884,001 $ 359,391 848,064
(51,260 (95,586 (269,914 (416,760
(503,105 (1,933 2,908 (502,130
- - (369 (369
877,86¢ (781,629 (96,240 -
(71,824 4,853 (4,224 (71,195
207,591 24,295 180,399 412,285
135,767 29,148 & 176,175 341,09C
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Item 2. Management's Discussion and Analysis of Financ@idtion and Results of Operations

This discussion should be read in conjunction waithr consolidated financial statements as of June2@&4, and the fiscal year then ended, and Managesn
Discussion and Analysis of Financial Condition &®sults of Operations, both contained in our AnRegbort on Form 10-K for the fiscal year ended J28g2014, as
well as the consolidated financial statements (ditad) and notes to the consolidated financiakstents (unaudited) contained in this report .

The discussion below of our results includes certain-GAAP financial measures that we believe mtevimportant perspective with respect to underlhbinginess
trends. Other than free cash flow, any non-GAARficial measures will be denoted as adjusted messmd exclude the impact from multiemployer pensighdrawal
charges, severance charges, merger and integgtioning costs associated with our pending US Foloits (US Foods) merger, facility closure charges US Foods
related financing costs. Additional items in fis2814 include a change in estimate of self-insceaand charges from a contingency accrual. Thssal 2015 and fiscal
2014 items are collectively referred to as "Certhgms". Our US Foods financing costs include wmite off of unamortized debt issuance costs whan lridge
acquisition facility was terminated upon the issze@of our senior notes in October 2014 and intexegense on those senior notes. More informatiothe rationale for
the use of these measures and reconciliations #@RG#umbers can be found under “Non-GAAP Reconailiet.”

Due to the inherent uncertainties concerning thgaich of the pending US Foods merger (see discussi®isk Factors in Part 1, Item 1A of our Annuad®rt on
Form 10-K for the fiscal year ended June 28, 20it43,impracticable for us to provide projectiathsit fully anticipate all possible impacts of thenger. For that reason,
forward-looking disclosures in this MD&A and elsesvh describe anticipated future trends and resiilesly our current operations, excluding any ptiggnmpact from
the US Foods merger, unless specifically noted.

Overview

Sysco distributes food and related products taateants, healthcare and educational facilitiesgilegl establishments and other foodservice custan®us primary
operations are located throughout the United StéteS.), Bahamas, Canada, Costa Rica, Republicesérid, Northern Ireland and Mexico and includealitme
companies (which include our custom-cut meat opmra), SYGMA (our chain restaurant distribution sidaliary), specialty produce companies, hotel sujplgrations, a
company that distributes specialty imported prosluatcompany that distributes to international @ugtrs and our Sysco Ventures platform, which inetudur suite of
technology solutions that help support the busimessls of our customers.

Highlights

Although the overall industry environment rénsachallenging, restaurant industry trends havsbéted general improvement since the beginningaléndar 2014.
This trend remained in place through January 2@b%jever, in February and March of 2015, restaunaific trends softened year-over-year, as sevengewweather
caused consumers to eat meals away from home fiess @hile difficult to predict near-term trendsthvcertainty, lower gas prices, higher consumetfidence and
generally improving labor markets are supportive ofiore favorable economic environment.

Our sales and gross profit growth to datesoal 2015, as compared to the corresponding pefinfiscal 2014, has improved due to inflation @ade volume growth,
as well as the results of our business transfoonatiitiatives, including category management. V@forates in sales and gross profit moderatederthird quarter of fiscal
2015, as compared to the first half of fiscal 20die to lower levels of inflation and greater umfa@ble impacts from foreign exchange translati@ur operating expenses
for the third quarter and the first 39 weeks o€diis2015 increased partially from higher pay-relat&penses and Certain Items, primarily mergeriategjration planning
expenses. Our third quarter expense managemefoirmpance trends improved modestly, and we will purg to focus on improving expense management guhe
remainder of fiscal 2015. Our net earnings de@@dsr both the third quarter and the first 39 weekfiscal 2015, as compared to correspondingpgerin fiscal 2014, as
a result of increased operating expenses as nbieceaand increased interest expense, partiallyebffg the benefits of favorable effective tax rat&xcluding Certain
Items, our net earnings increased in the thirdteuarf fiscal 2015 as compared to the correspongiiag year period.

Comparisons of results from the third quarterigddl 2015 to the third quarter of fiscal 2014:

. Sales increased 4.2%, or $0.5 billion, to $11.[dnil

« Operating income decreased 1.6%, or $5.3 millior$327.3 million.

« Adjusted operating income decreased 2.7%, or $hdl®n, to $377.3 million.

« Net earnings decreased 2.2%, or $4.0 million, 6781 million.

« Adjusted net earnings increased 7.0%, or $15.5amjlto $237.6 million.

« Basic earnings per share in the third quartersafafi 2015 were $0.30, a 3.2% decrease from the a@ble prior year amount of $0.31 per share. Bdwgarning
per share in the third quarter of fiscal 2015 wgB€e30, a 3.2% decrease from the comparable prarg®ount of $0.31 per shar
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« Adjusted diluted earnings per share were $0.4@erthird quarter of fiscal 2015 as compared to $3he third quarter of fiscal 2014, representamgncrease
5.3%.

Comparisons of results from the first 39 weekssdfdl 2015 to the first 39 weeks of fiscal 2014:

« Sales increased 6.0%, or $2.0 billion, to $36.8dil

« Operating income decreased 4.7%, or $54.2 mil@$1.1 billion.

« Adjusted operating income increased 2.4%, or $80lkon, to $1.3 billion.

« Net earnings decreased 9.4%, or $63.6 million 6tt3%7 million.

« Adjusted net earnings increased 6.7%, or $49.6amijlto $791.0 million.

« Basic earnings per share in the first 39 weekssafaf 2015 were $1.04, a 10.3% decrease from thgpawable prior year amount of $1.16 per shareut&i
earnings per share in the first 39 weeks of fi2€dl5 were $1.03, a 10.4% decrease from the comipguabr year amount of $1.15 per sha

« Adjusted diluted earnings per share were $1.3dénfirst 39 weeks of fiscal 2015 as compared t@&1In the first 39 weeks of fiscal 2014, representar
increase of 5.6%

See “Non-GAAP Reconciliations” for an explanatidrtteese non-GAAP financial measures.

Trends and Strategy
Trends

General economic conditions can affect the frequarigpurchases and amounts spent by consumersdadrdway-from-home and, in turn, can impact outauers
and our sales. Consumer confidence and employmeftcs, such as unemployment rates, continue ¢ovsmprovement. In addition, lower fuel prices dilely
contributing to consumers’ willingness to spendwbwer it is unclear to what extent. We believe szoners are spending more on discretionary itemssandces,
including restaurants; however, it does not apjplear consumers are spending the entire amountvifigs from lower gasoline prices. While these depments are
favorable to consumer sentiment, we expect consteecontinue to spend their disposable income diseiplined manner, which will likely keep indugtgrowth at
modest levels.

Our sales and gross profit performance can beednfltad by multiple factors including price, volunpeoduct mix and our ability to grow both sales ajdss
profit. The modest level of growth in the foodseevmarket has created additional competitive pgapressures, which is, in turn, negatively impsaies and gross
profits. Case growth with our locally-managed Rfi@e business is needed to drive gross profitadadirowth. Our locally-managed case volume groedghtinues to
increase slightly on a sequential basis, as itfoashe past two quarters. Case growth for oupomte-managed customers remained strong, but diivgepricing
pressure has contributed to gross margin pressofiation is a factor that contributes to the lewé sales and gross profit growth and can be #ofahat contributes to
gross margin pressure. Inflation in the third gesaof fiscal 2015 was 3.7%, a significant declirem 6.1% experienced in the second quarter o&fig015. While we
cannot predict whether inflation will continue airent levels, periods of high inflation, eithereoall or in certain product categories, can hanegative impact on us and
our customers. High food costs can be difficulpé&ss on to our customers. In addition, rapidideslin inflation can make it challenging to levggaour fixed costs. Our
category management initiative has helped us toagmthe gross margin performance in response &ralesf these factors. Lastly, changes in foregohange rates are
having a larger impact on our sales results congpreur previous fiscal quarters. The strengthghi.S. dollar is depressing our foreign sales es@nvert them to U.S.
dollars. The 1.3% year-over-year decrease to sa@sth experienced in the third quarter was thghst impact in the past three years, which haisaifp been in the
range of 0% to 0.5%.

We have experienced higher operating expensessaalfi2015 as compared to fiscal 2014, primarilynfrincreased payroll costs and integration planrand
transaction costs in connection with the proposedger with US Foods announced in the second quaftiéscal 2014. We anticipate incurring litigati@osts related to
the FTC proceedings and other additional costseasamtinue planning for the integration of the wampanies’ technology platforms. Our integratideinping expenses
decreased, as compared to the previous quartdiscaf 2015, as we scaled back our efforts in cerdaeas where a significant amount of work has\enpleted. Our
payroll costs have been influenced by higher paguinsales organization as a result of higher gposfits, investment in new administrative suppzapabilities, higher
management incentive accruals due to improved peeince against our incentive targets and compautigsired within the last 12 months. Sales andsgposfit growth
partially contributed to an increase in sales pelgted expenses due to increases in sales comnssaml bonuses. In addition, we have increasedhaudketing associate
headcount in certain markets in order to investitore sales growth. Fuel expense has decreagbe ithird quarter of fiscal 2015 due to lower iledéesel prices, but has
not increased more meaningfully to date becauseiofise of forward purchase commitments to lock portion of our projected fuel costs. If loweesk| prices continue
at their current levels, we would expect this bértefcontinue in the fourth quarter of fiscal 2013 his modest projected benefit will likely befs#t to some degree by
lower fuel surcharges.

In October 2014, we secured long-term financingdior proposed merger with US Foods; thereforeraésteexpense will increase from the additional detarred in
the amount of approximately $40 million over theneénder of fiscal 2015. Interest incurred from
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the senior notes issued in connection with thiarfzing prior to the closing of the merger is trdae a Certain Item. The senior notes issued itomtandatory redemption
features requiring that, if the merger has notexiosy October 8, 2015 or if the merger agreemeteriinated on or prior to October 8, 2015, werarpiired to redeem all
of the senior notes at a redemption price equaDt#o of the principal of the senior notes plus aedrinterest. The incremental interest expensmats provided above
assumes these notes will not be redeemed duricgj 2915.

Strategy

We are focused on optimizing our core broadlineirmss in the U.S., Bahamas, Canada, Costa RicajbRemf Ireland, Northern Ireland and Mexico, vehil
continuing to explore appropriate opportunitieptofitably grow our market share and create shddeno/alue by expanding beyond our core busin&ssy-to-day, our
business decisions are driven by our mission tdetand deliver great products to our customerk exiceptional service, with the aspirational visidbecoming each of
our customers’ most valued and trusted businessgrar

We have identified five components of our strategielp us achieve our mission and vision:

« Profoundly enrich the experience of doing businveisis Sysco;

« Continuously improve productivity in all areas afrdusiness;

« Expand our portfolio of products and services hbjdting a customer-centric innovation program;
« Explore, assess and pursue new businesses andtsnarke

« Develop and effectively integrate a comprehensiweerpris-wide talent management proce

US Foods Merger

The five components of our strategy discussed albogedesigned to drive sustainable profitable ghouwicrease asset optimization and free cash flosviacrease
operating margins. Consistent with these threeatbjes, in the second quarter of fiscal 2014, moanced an agreement to merge with US Foods. dd8sHs a leading
foodservice distributor in the U.S. that marketsl aistributes fresh, frozen and dry food and napdfproducts to more than 200,000 foodservice custspincluding
independently owned single location restaurantipreal and national chain restaurants, healthcadeeglucational institutions, hotels and motels,egoment and military
organizations and retail locations. Following doenpletion of the proposed merger, the combinedp@oy will continue to be named Sysco and headqeatie Houston,
Texas. We believe the completion of this transactidll ultimately help us provide better servicedostomers at a lower cost by our becoming moieiefit, innovative
and competitive. See Note 4 “Acquisitions” for manformation on the terms of the merger.

During the review period with the FTC, Sysco crdadedivestiture package to find a solution to tbeaerns raised by the FTC. The company has sigrkediritive
agreement to divest 11 US Foods’ distribution cente Performance Food Group (PFG) contingent wgposing of the proposed merger with US Foods forggregate
consideration of $850 million in cash. In US Fdausst recent fiscal year, these distribution cengenerated $4.6 billion in annual revenue.

After divesting these facilities and with successfitegration, we estimate we can achieve at 18880 million in annual operating synergies afteurfgears. Our
current expectation is that operating synergies$ lvéigin to accumulate in year two following the s#oof the transaction. In addition, we believarficial synergies will
include (1) interest savings of approximately $dilion annually and (2) cash tax savings of apprately $160 million from acquired net operatingdes and other tax
credits to be realized in the first year followitige close of the transaction. We believe our cstategrate the two companies will result in efental merger expenses
approximating $700 million to $800 million over foyears. In addition, we expect incremental casiteend required to integrate will total approxigiat$300 million to
$400 million over four years. While the actual gg@osts to integrate will be higher than the imzetal costs, we expect to fund a portion of thexsts from our current
operating and capital expense run rates. We expedtansaction to be accretive in the second fgdlamwing the close of the transaction, on a nohAR basis, excluding
costs to integrate the company and deal-relatedtaaton.
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The following tables outline our expenditures htitable to our merger and integration planning famehcing activities, in preparation of the merder,the periods
presented:

39-Week Period Ended

Mar. 28, 2015 Mar. 29, 2014
(In millions)
Operating expens $ 168.1 $ 36.8
Interest expens 97.1 3.1
Total $ 2652 $ 39.9
Capital expenditure 53.4 -

The Federal Trade Commission (FTC) has complegeckitiew of the merger, and in February 2015, th€ Eommissioners voted 3 to 2 to authorize the BUif to
seek a preliminary injunction in the U.S. Distrigourt for the District of Columbia. The prelimiyainjunction, if granted, would prevent the partfesm closing the
transaction while a parallel administrative prodegdietermines the legality of the merger. The imgaon the FTC's preliminary injunction motion heduled to begin
May 5, 2015. Under certain conditions, Sysco wdmdobligated to pay $300 million to the ownersU& Foods if the merger agreement is terminatedghwhiould be
recognized as an operating expense in the periothioh it becomes probable that it would be padiditionally, Performance Food Group (PFG) wouldemitled to
receive a $25 million termination fee if the safehe divestiture package is terminated before 8ul®015, increasing to $50 million if the saletloé divestiture package is
terminated after July 6, 2015, with each of Sysed BIS Foods responsible for one half of the appledee. The termination fee to PFG would be reced as an
operating expense in the period in which it becoprebable that it would be paid.

If the merger has not closed by October 8, 2015f ttve merger agreement is terminated on or pwo®ctober 8, 2015, Sysco is required to redeerofathe $5.0
billion in senior notes that were issued in Octopet4, at a redemption price equal to 101% of ttecjpal of the senior notes plus accrued interd$tis premium is
estimated to be approximately $50 million and wobéexpected to be paid from either cash on harfthancing in the capital markets, or a combinatibereof, and
would result in a charge to our results of operatioThis condition cannot be waived or modifiedheut the written consent of each holder of theeaoln addition, there
are costs that were deferred or capitalized, abagedettled losses on derivative instruments, dhabeing amortized related to this financing thatwould expect to write
off in our results of operations; however, theseuldanot require additional cash outlay. As disedssn Note 6, “Derivative Financial Instrumentstiettwo forward
starting swap agreements used to hedge our OcRfligr senior notes issuance were previously tereihabd were paid. The resulting amounts recordeal lass are
currently amortizing into interest expense overah@ 30 years, respectively. If the senior notesradeemed, we would write off the remaining logbes total $184
million as of March 28, 2015 to interest expen§iher costs incurred in issuing the debt have lkfarred on the balance sheet and would be writtesuch as debt
issuance costs and bond discounts that total $2omiand $18 million, respectively, as of March,28015. Also as discussed in Note 6, “DerivativieaRcial
Instruments,” we entered into new interest ratepsagreements that effectively converted $500 nmillid the new senior notes maturing in fiscal 208 $750 million of
the new senior notes maturing in fiscal 2020 tatilog rate debt. If the senior notes are redeeitede agreements would be terminated simultangeeuigh any cash
settlement required at such time. As of MarchZZg,5, the fair value of these agreements was fal®ta Sysco in the amount of $16.5 million.

We have incurred $53.4 million in capital spendiakated to merger integration planning, and itdsgible that a small portion of this amount wouddviritten off.

The hearing on the FTC's preliminary injunction imotis scheduled to begin May 5, 2015, and theegfat this time, Sysco is unable to determine yf @ash outlay or
if any charges noted above will be necessary.

Pacific Star Foodservice

In the fourth quarter of fiscal 2015, we acquireBi0&6 interest in Pacific Star Foodservice, a legdaodservice distributor in Mexico. Pacific Steas operated since
1989 with distribution centers servicing Mexico \CiGuadalajara, Monterrey and Tijuana and primasgyvices chain restaurants, including fast food @esual dining
restaurants, casinos, theme parks, movie theaterhatels throughout Mexico. Sysco will use theiggmethod of accounting to account for this jougnture, which
means we will record our share of Pacific Star'seanings within “Other expense (income), net’hivitour consolidated results of operations. Itriicpated that, in the
middle of fiscal 2016, the structure of Pacificr&doard will change, and at that time, Sysco égin consolidating Pacific Star's results.
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Business Transformation Proje

Our multi-year Business Transformation Project ¢stsf:

« the design and deployment of an enterprise resquisening (ERP) system to implement an integrateftivere system to support a majority of our busi
processes and further streamline our operat

« initiatives to lower our operating cost structunad

« initiatives to lower our product cost including ategory management initiative to use market datacaistomer insights to lower product pricing antiarce ot
product assortment to drive sales gro.

In the first quarter of fiscal 2015, we implemengedoftware version upgrade on our existing ERPutesdand to our fully implemented 12 locations and shared
service center currently running our ERP systeraer@he past two years, we have refined processesigthened our capabilities, stabilized the systed enhanced it
efficiency. Our current focus is to deploy compuatseof the ERP system through a cohesive, enterpride module-centric approach rather than ouriptesvlocation by
location, multi-module approach. As our deploymerticess matures and evolves in the future, weatxpes change to result in smoother conversiorsieb execution
and an improved experience for our customers.

Benefits from our category management initiativeamegfully impacted the comparison of our grossgirato date in fiscal 2015, as compared to theesponding
periods in fiscal 2014. We are working with ouppliers in a more strategic and effective mannat we believe provides a meaningful platform faywth and innovation
for ourselves and our suppliers. We will continadaunch all remaining categories that are insib@pe of this initiative into the market.

Our three-year goal for our Business Transformaffoject was to generate approximately $600 miliioannual benefits by fiscal 2015. This was cdsgat of
approximately $300 million in annual savings intboperating and products costs. Through the 3®@siveeks of fiscal 2015, we have exceeded thenaigarget.
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Results of Operations

The following table sets forth the components af aansolidated r esults of o perations expressedpEscentage of sales for the periods indicated:

13-Week Period Ended 39-Week Period Ended
Mar. 28, 2015 Mar. 29, 2014 Mar. 28, 2015 Mar. 29, 2014
Sales 100.0% 100.0% 100.0% 100.0%
Cost of sale: 82.5 82.3 82.5 82.4
Gross profit 17.5 17.7 17.5 17.6
Operating expens¢ 14.7 14.8 14.4 14.2
Operating incom 2.8 29 3.1 3.4
Interest expens 0.6 0.3 0.5 0.3
Other expense (income), r (0.1) 0.0 (0.0) (0.0)
Earnings before income tax 2.3 2.6 2.6 3.1
Income taxe: 0.8 1.0 0.9 1.1
Net earning: 1.504 1.604 1.704 2.004

The following table sets forth the change in thenponents of our consolidated r esults of o penatiexpressed as a percentage increase or deonearsthe
comparable period in the prior year:

13-Week Period 39-Week Period
Sales 4.2% 6.0%
Cost of sale: 4.4 6.2
Gross profit 3.1 5.1
Operating expense 4.1 7.4
Operating incom: (1.6 (4.7)
Interest expens 115.8 91.8
Other expense (income), r (330.700 70.20
Earnings before income tax (10.2; (12.6
Income taxe: (22.8 (18.1
Net earnings (2.2% (9.4)%
Basic earnings per she (3.2% (10.3%
Diluted earnings per sha (3.2) (10.4,
Average shares outstandi 1.4 0.9
Diluted shares outstandit 1.4 11

(1) Other expense (income), net was income of $8.8omiin the third quarter of fiscal 2015 and expe$ $3.7 million in the third quarter of fiscal 20
Other expense (income), net was income of $8.6anilh the first 39 weeks of fiscal 2015 and incoofi&5.0 million in the first 39 weeks of fiscal 24.

Sales

Sales for the third quarter and first 39 weeksisfdl 2015 were 4.2% and 6.0% higher than the thirarter and first 39 weeks of fiscal 2014, respebt. Sales for
both periods of fiscal 2015 increased as a resubraduct cost inflation and the resulting increaseelling prices, case volume growth, and salesfacquisitions that
occurred within the last 12 months. Changes irdpeb costs, an internal measure of inflation ofdadef, were estimated as inflation of 3.7% durthg third quarter of
fiscal 2015 and 4.8% during the first 39 weeksisédl 2015. Inflation in the third quarter of f@8@2015 has occurred primarily in the meat categatyow-double digit
rates, and the poultry category, at high singletdigtes. For the first 39 weeks of fiscal 2015flation has occurred primarily in the meat, daemd poultry
categories. Case volumes including acquisitiorthiwithe last 12 months improved 2.5% in the tlgjudrter of fiscal 2015 compared to the third quantdiscal 2014 and
improved 2.2% excluding acquisitions. Case volueeduding acquisitions within the last 12 monthgpioved 2.8% in the first 39 weeks of fiscal 20bsnpared to the
comparable period in fiscal
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2014 and improved 2.5% excluding acquisitions. €age volumes represent our results from our Bimadlnd SYGMA segments combined. Sales from aitouis

within the last 12 months favorably impacted s&lg9.6% for both the third quarter of fiscal 20T&dhe first 39 weeks of fiscal 2015. The charigebe exchange rates

used to translate our foreign sales into U.S. doleegatively impacted sales by 1.3% in the thirdrter of fiscal 2015 and 0.9% in the first 39 weekfiscal 2015.

Operating Income

Cost of sales primarily includes our product coses, of vendor consideration , and

includes indzbfreight. Operating expenses include the cobt&cilities,

product handling, delivery, selling and general aukininistrative activities. Fuel surcharges ardeotéd within sales and gross profit; fuel costs eeflected within

operating expenses.

The following table sets forth the change in thenponents of operating income and adjusted operatcmme expressed as a percentage increase oadeaeer the

comparable period in the prior year:

13-Week 13-Week 13-Week Period 13-Week
Period Ended Period Ended Change in Period
Mar. 28, 2015 Mar. 29, 2014 Dollars % Change
(In thousands)
Gross profil $ 2,057,49¢ $ 1,994,741 $ 62,757 3.1%
Operating expens¢ 1,730,19C 1,662,11¢€ 68,074 4.1
Operating incom $ 327,308 $ 332,625 $ (5,317 (1.6)%
Gross profil $ 2,057,49¢ $ 1,994,741 $ 62,757 3.1%
Adjusted operating expenses (-GAAP) 1,680,21¢ 1,607,16¢€ 73,050 4.5
Adjusted operating income (N-GAAP) $ 377,282 § 387,575 § (10,293 (2.73%
39-Week 39-Week 39-Week Period 39-Week
Period Ended Period Ended Change in Period
Mar. 28, 2015 Mar. 29, 2014 Dollars % Change
(In thousands)
Gross profit $ 6,331,352 $ 6,025,17¢ $ 306,173 5.1%
Operating expens¢ 5,222,98t 4,862,57¢ 360,406 7.4
Operating incom: $ 1,108,367 $ 1,162,60C $ (54,233 (4.7%
Gross profil $ 6,331,352 $ 6,025,17¢ $ 306,173 5.1%
Adjusted operating expenses (-GAAP) 5,048,76€ 4,772,912 275,854 5.8
Adjusted operating income (N-GAAP) $ 1,282,58t $ 1,252,267 $ 30,319 249

The decrease in operating income for both the thirdrter and the first 39 week period of fiscal 20las impacted by an increase in pay-related exgseasd an
increase in operating expenses attributable tca@eltems, primarily merger and integration plamnéxpenses. Adjusted operating income for thel thirarter and first 39
weeks of fiscal 2015 was greater than the thirdtguand first 39 weeks of fiscal 2014, respectiyglimarily from higher gross profits, partiallffset by higher pay-
related expenses. More information on the ratefial the use of these measures and reconciliatiamde found under “Non-GAAP Reconciliations.”

Gross profit dollars increased in the third quasted first 39 weeks of fiscal 2015, as comparethéothird quarter and first 39 weeks of fiscal 20gdmarily due to
increased sales volumes and the effects of ougeatenanagement initiative. Gross margin, whichrisss profit as a percentage of sales, was 17i62be third quarter
of fiscal 2015, a decline of 17 basis points fréva gross margin of 17.69% in the third quartersddl 2014. Gross margin was 17.45% in the figsstv@eks of fiscal 2015,
a decline of 15 basis points from the gross manfiih7.60% in the first 39 weeks of fiscal 2014. r@cally-managed case volume growth continuesdoease slightly on
a sequential basis, as it has for the past twotepsar Case growth for our corporate-managed clues®nemained strong, but competitive pricing preséas contributed to
gross margin pressure. Changes in product casisternal measure of inflation or deflation, westimated as inflation of 3.7% during the third deraof fiscal 2015 and
4.8% during the first 39 weeks of
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fiscal 2015. Inflation in the third quarter ofde& 2015 has occurred primarily in the meat catggar low-double digit rates, and the poultry catgg at high single-digit
rates. At these levels, passing along all ofiiflation can be difficult for our customers, puatiigross margin under pressure. Additionally, thind quarter inflation rate
is a significant decline from 6.1% experiencedtie second quarter of fiscal 2015. Rapid declinegroduct costs make it challenging to leveragefixed costs. We
believe our category management initiative andreffto manage margin are helping offset gross mapgessure stemming from increased competitionpaoduct cost
inflation.

Operating expenses for the third quarter and &#stveeks of fiscal 2015 increased 4.1 %, or $ &8llion, and 7.4 %, or $ 360.4 million, over ttiérd quarter and
first 39 weeks of fiscal 2014, respectively. Adagsoperating expenses for the third quarter @fafi015 increased 4.5 %, or $ 73.1 million, aspared to the third
quarter of fiscal 2014. Adjusted operating experfseshe first 39 weeks of fiscal 2015 increaséd8 %, or $ 275.9 million, as compared to the f88tweeks of fiscal
2014. The increase in operating expenses resulted &n increase in pay-related expenses and aeaiserin costs attributable to Certain Items, prilnanerger and
integration planning expenses .

Operating Expenses Impacting Adjusted Operdfirgenses

Pay-related expenses represent a significant podfoour operating costs, and can increase dueolome growth, acquisitions and pay increases, anmathgr
factors. These expenses increased by $61.1 méleh$252.1 million in the third quarter and fiB&weeks of fiscal 2015 over the third quarter firsd 39 weeks of fiscal
2014, respectively. Factors contributing to theréase in the third quarter of fiscal 2015 incliniigher pay in our sales organization, largely assalt of higher gross
profits; higher costs due to investments in new iathtrative support capabilities; increased expearséated to management incentive accruals of $ilon; and costs
from companies acquired within the last 12 montRactors contributing to the increase in the f3&tweeks of fiscal 2015 include increased expeels¢ed to management
incentive accruals of $65.6 million, higher payaur sales organization largely as a result of higitess profits, higher costs due to investmentsew administrative
support capabilities, increased delivery costs emmpanies acquired within the last 12 months. dm®unts in both periods for companies acquirediwithe last 12
months include our new, consolidated joint ventusesh as our 50% interest in a foodservice comraosta Rica. Sales and gross profit growthigliiyrtcontributed to
an increase in sales pay-related expenses duer@ases in sales commissions and bonuses. Inicaddite have increased our marketing associatecoead in certain
markets in order to invest in future sales growfhis is increasing our sales payroll costs tosade extent than it is impacting higher gross pgofOur expense related to
management incentive accruals will vary based om the company’s performance compares to incentivgets. Our fiscal 2015 financial performancerénding more
favorably relative to the applicable managemengmtive targets as compared to fiscal 2014. Coresglyy expense is higher period over period.

Our fuel expense for the third quarter and firsm&3eks of fiscal 2015 has declined by $7.2 milléowd $7.0 million, respectively, as compared toekgense incurred
in the third quarter and first 39 weeks of fisc@ll2. Diesel prices have declined approximately E#%e the beginning of the fiscal year; howeves,rautinely enter into
forward purchase commitments for a portion of owjgrted monthly diesel fuel requirements and,dfee, a portion of our fuel costs are at pricexéal into during an
earlier period. This has the impact of smoothinggochanges of diesel over time. As of March 2®15, we had forward diesel fuel commitments totaipproximately
60% of our estimated fuel needs for the remaindiéiscal 2015; the remainder of our fuel needs Wél purchased at market rates. If diesel pricesirnge at their current
price levels and our fuel consumption does noti@gntly change, we could expect approximately$8m0 million decline in our fuel expense over thst|13 weeks of
fiscal 2015 as compared to the corresponding pafididcal 2014. This modest projected benefil likkely be offset to some degree by lower fuelcharges.

Cost per case is an important metric managemest tosmeasure our expense performance. This mistdalculated by dividing the total operating exgpemf our
North American Broadline companies by the numbecades sold. Adjusted cost per case is calcukitailarly; however, the operating expense compomaaiudes
severance charges. See “Non-GAAP ReconciliatiosAdjusted Cost per Case” discussed in PartdmI7 of our Annual Report on Form 10-K for the yeaded June
28, 2014, for further information on our cost pase definitions. We seek to grow our sales armteininimize or reduce our costs on a per case basi

Our cost per case increased $0.02 per case irhiftequarter of fiscal 2015 and increased $0.08qaese in the first 39 weeks of fiscal 2015, as cameg to the
corresponding periods of fiscal 2014. Adjusted @es case increased $0.03 per case in the thadeyuof fiscal 2015. Adjustments to operatingenges were not large
enough in either period to produce a different itemu an adjusted cost per case basis for theI@steeks of fiscal 2015. The increases in costase are primarily due to
pay-related expenses as noted above; howevennbect of foreign exchange rates is lowering out pes case results by $0.06 per case and $0.0daser, for the third
quarter and first 39 weeks of fiscal 2015, respetyi Therefore, improvements have not been asnsite as these results would suggest. We aresddcan driving
improvement across our operations with multipléiatives that implement best practices, enhanceoparating training programs and improve our abiiit measure and
analyze our performance. With current operatingspures that exist and with improvements that émenpd, we anticipate that our cost per case witrdase
approximately $0.05 to $0.10 cents for fiscal 2@%%ompared to fiscal 2014. We would expect torbéhe low end of this range including the impadiooeign exchange
and on the high end of this range excluding foregohange. More information on the rationale far tise of these measures and reconciliations césubd under “Non-
GAAP Reconciliations.”
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Certain Items within Operating Expenses

Sysco’s operating expenses are impacted by Cdteirs, which are expenses that can be difficujpriedict, can be unanticipated or do not represerg operating
expenses. More information on the rationale foe thse of these measures and reconciliations to GAWhbers can be found under “Non- GAAP
Reconciliations.” Certain Items for the third qea and first 39 weeks of fiscal 2015 relate pritgato merger and integration planning and tratismccosts incurred in
connection with the proposed merger with US Foodlisese costs totaled $49.6 million and $168.1 amilin the third quarter and first 39 weeks of fls2@15, respectively,
and primarily represent professional fees to assstvith managing merger integration planning, legests and business technology projects. We igatie incurring
litigation costs related to the FTC proceedings atiter additional costs as we continue planningtiier integration of the two companies’ technolodgtfprms. Our
integration planning expenses decreased, as cothparhe previous quarters of fiscal 2015, as wadestback our efforts in certain areas where aifitggnt amount of
work has been completed.

Certain Items for the third quarter and first 39eke of fiscal 2014 primarily related to integratiplanning and transaction costs incurred in conoeawith the
proposed merger with US Foods and a contingenayakof $20 million recorded in the third quartéifiscal 2014. Also impacting the first 39 weeKdfiscal 2014 was a
charge related to our self-insurance program tbaeis portions of workers’ compensation, genera @ehicle liability and property insurance cost$ie amounts in
excess of the self-insured levels are fully insubgdthird party insurers. Liabilities associateithathese risks are estimated in part by considehistorical claims
experience, medical cost trends, demographic facsaverity factors and other actuarial assumptiémshe second quarter of fiscal 2014, basecherhtstorical trends of
increased costs primarily attributable to our woskeompensation claims, we increased our estimaftesr self-insurance reserve to a higher poirgrirestimated range of
liability as opposed to our past position at thedoend of the range. This resulted in a chardg28t8 million in the second quarter of fiscal 2014.

Net Earnings

Net earnings decreased 2.2% in the third quarté9a4P6 in the first 39 weeks of fiscal 2015 frone tomparable periods of the prior year due primadilthe changes
in operating income discussed above and from iseinterest expense of $41.3 million for the thjudrter and $97.1 million for the first 39 weekdiscal 2015, which
related to the financing of our proposed mergehwi Foods. These amounts include the write offr@fmortized debt issuance costs when our bridgeisition facility
was terminated upon the issuance of our seniorsrint®©ctober 2014 and interest expense on thosersestes. These will be considered Certain Itemsl the merger
closes. Adjusted interest expense decreased $llidnnand $9.0 million, respectively, excludingetimpact of these Certain Items. Items impactiagiocome taxes from
effective tax rates are discussed in Note 13, ‘imed’axes.” Adjusted net earnings increased 7.08®arf during the same periods primarily from saled gross profit
growth.

Earnings Per Share

Basic earnings per share in the third quartersufafi 2015 were $0.30, a 3.2% decrease from the a@bfe prior period amount of $ 0.31 per shardut®d earnings
per share in the third quarter of fiscal 2015 w30 , a 3.2 % decrease from the comparabde peiriod amount of $ 0.31 per share. Adjustedted earnings per share
in the third quarter of fiscal 2015 were $ 0.405.2% increase over the comparable prior peaimdunt of $ 0.38 per share. These results weneapity from the factors
discussed above related to net earnings.

Basic earnings per share in the first 39 weekdsoaf 2015 were $ 1.04 , a 10.3 % decrease ftmcomparable prior period amount of $ 1.16 pereshB®iluted
earnings per share in the first 39 weeks of fi@5 were $ 1.03 , a 10.4 % decrease over the aaivipaprior period amount of $ 1.15 per share.usgjd diluted
earnings per share in the first 39 weeks of fi@H5 were $ 1.33 , a 5.6 % increase over the aecabe prior period amount of $ 1.26 per sharees€hresults were
primarily from the factors discussed above relatedet earnings.

As discussed below in “liquidity and capital resms - financing activities,” we have chosen notejourchase any shares in fiscal 2015 to date dtletpending US
Foods merger. Our shares outstanding have inagasearily as a result of stock option exercised gestricted stock unit grants to employees. Téssilted in lowering
our earnings per share amounts by half a pennghéothird quarter of fiscal 2015 and a penny amaléfor the first 39 weeks of fiscal 2015. We areertain as to when
we may begin repurchasing shares; however if wghioo shares for the remainder of the year, dutedi shares outstanding estimate could exceedrbii@n shares for
fiscal 2015. This estimate is dependent on owksoption exercise activity and does not includeithpact of the 87 million shares to be issuedoimjunction with the US
Foods merger.

As discussed above in “Trends and Strategy - USI§dberger,” the hearing on the FTC's preliminagjumetion motion is scheduled to begin May 5, 20413 could
result in charges to our results of operationkéf dutcome were to ultimately lead to the termoranf the merger agreement. At this time, Sysamible to determine if
any charges will be necessary.

Non-GAAP Reconciliations and Adjusted Cost per Case

31



Sysco’s results of operations are impacted by emlployer pension withdrawal charges (MEPP) , sexeer@harges, merger and integration planning @sstsciated
with our pending US Foods merger, facility closaharges and US Foods related financing costs. tidddi items in fiscal 20 14 include a change itineate of self-
insurance and charges from a contingency acciahagement believes that adjusting its operatingeerges, operating income, interest expense, neéngarand diluted
earnings per share to remove the impact of thearmyeh provides an important perspective of undeglyiusiness trends and results and provides mdahswypplemental
information to both management and investors thatdicative of the performance of the company’derlying operations and facilitates comparison grear-over-year
basis.

The company uses these non-GAAP measures whenaginglits financial results, as well as for intdrpanning and forecasting purposes. These firdmeeasures
should not be used as a substitute for GAAP measuarassessing the company’s results of operafiengeriods presented. An analysis of any non-GAikRncial
measure should be used in conjunction with reqritsented in accordance with GAAP. As a resulthintable below, each period presented is adjustedmove the
costs described above. In the table below, ind&aiccomponents of diluted earnings per share mayadd to the total presented due to rounding. #tejid diluted
earnings per share is calculated using adjustedaratngs divided by diluted shares outstanding .
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Set forth below is a reconciliation of actual opigrg expenses, operating income, interest exparategarnings and diluted earnings per share tostatjuesults for
these measures for the periods presented:

13-Week 13-Week 13-Week Period 13-Week Perioc
Period Ended Period Ended Change in
Mar. 28, 2015 Mar. 29, 2014 Dollars % Change
(In thousands, except for share and per share dati

Operating expenses (GAAP $ 1,730,19C $ 1,662,11€ $ 68,074 4.1%
Impact of MEPP charg - - -
Impact of severance charc (365, (1,512 1,147 (75.9
Impact of US Foods merger and integration plancivgts (49,609 (32,416 (17,293 53.0
Impact of change in estimate of self insura - - -
Impact of contingency accru - (20,000 20,000 (100.0
Impact of facility closure charge - (1,022 1,022 (100.0
Adjusted operating expenses (N.-GAAP) $ 1,680,21€ $ 1,607,166 $ 73,050 4.5%
Operating income (GAAP) $ 327,308 $ 332,625 $ (5,317 (1.6)%
Impact of MEPP charg - - -
Impact of severance char 365 1,512 (1,147 (75.9
Impact of US Foods merger and integration plancivgts 49,609 32,416 17,193 53.0
Impact of change in estimate of self insura - - -
Impact of contingency accru - 20,000 (20,000 (100.0
Impact of facility closure charge - 1,022 (1,022 (100.0
Adjusted operating income (Nol-GAAP) $ 377,282 $ 387,575 $ (10,293 (2.7%
Interest expense (GAAP) $ 69,550 $ 32,224 $ 37,326 115.8%
Impact of US Foods financing cot (41,331 (2,925 (38,406 1,313.0
Adjusted interest expense (No-GAAP) $ 28,219 $ 29,299 $ (1,080 B.7%
Net earnings (GAAP)® $ 176,955 $ 180,937 $ (3,982 (2.2)%
Impact of MEPP charge (net of te - - -
Impact of severance charge (net of t 243 922 (679 (73.6,
Impact of US Foods merger and integration plancivgts (net of tax 32,960 19,769 13,191 66.7
Impact of change in estimate of self insurance ¢fiéhx) - - -
Impact of contingency accrual (net of applicablg - 18,049 (18,049 (100.0
Impact of facility closure charges (net of t: - 623 (623 (100.0
Impact of US Foods Financing Costs (net of 1 27,460 1,784 25,676 1,439.2
Adjusted net earnings (Non-GAAP)® $ 237,618 $ 222,084 $ 15,534 7.00%
Diluted earnings per share (GAAP)” $ 030 $ 031 $ (0.01; (3.2%
Impact of MEPP charg - - -
Impact of severance char - - -
Impact of US Foods merger and integration plancivgts 0.06 0.03 0.03 100.0
Impact of change in estimate of self insura - - -
Impact of contingency accru - 0.03 (0.03 (100.0
Impact of facility closure charge - - -
Impact of US Foods Financing Co 0.05 - 0.05
Adjusted diluted earnings per share (No-GAAP) @ $ 0.40 $ 0.38 $ 0.02 5.3%
Diluted shares outstandit 598,921,07( 590,470,28¢

(1) The net earnings and diluted earnings per shapadte are shown net of tax. The aggregate taxdigfaadjustments for Certain ltems was $ 30.6imill anc
$21.8 million for the third quarter of fiscal 20Bhd the third quarter of fiscal 2014, respectivelynounts are calculated by multiplying the opergtincom:
impact of each item by the respective ysaffective tax rate with the exception of the intpaf the charges from an estimate of a contingemcyual, which he
an estimated nc«-deductible portion
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39-Week 3%-Week

Period Ended Period Ended 39-Week Period  39-Week Period

Mar. 28, 2015 Mar. 29, 2014 Change in Dollars % Change
(In thousands, except for share and per share data)

Operating expenses (GAAP 5,222,98t $ 4,862,57¢ $ 360,40€ 7.4%
Impact of MEPP charg - (1,451 1,451 (100.0
Impact of severance charc (3,907 (5,109 1,202 (23.5]
Impact of US Foods merger and integration plancivgts (168,109 (36,769 (131,340 357.2
Impact of change in estimate of self insura - (23,841 23,841 (100.0
Impact of contingency accru - (20,000 20,000 (100.0
Impact of facility closure charge (2,203 (2,497 294 (118
Adjusted operating expenses (N-GAAP) 5,048,76¢ $ 4,772,912 $ 275,854 5.8%
Operating Income (GAAP) 1,108,367 $ 1,162,60C $ (54,233 (4.7%
Impact of MEPP charg - 1,451 (1,451 (100.0
Impact of severance char 3,907 5,109 (1,202 (23.5
Impact of US Foods merger and integration plancivgts 168,109 36,769 131,34C 357.2
Impact of change in estimate of self insura - 23,841 (23,841 (100.0
Impact of contingency accru - 20,000 (20,000 (100.0
Impact of facility closure charge 2,203 2,497 (294 (11.8
Adjusted operating income (Nol-GAAP) 1,282,58¢ $ 1,252,267 $ 30,319 2.4%
Interest expense (GAAP! 177,526 $ 92,536 $ 84,990 91.8%
Impact of US Foods financing cot (97,091 (3,093 (93,998 3,039.1
Adjusted interest expense (No-GAAP) 80,435 $ 89,443 $ (9,008 (10.1%
Net earnings (GAAP)® 613,747 $ 677,362 $ (63,615 (9.4%
Impact of MEPP charge (net of te - 914 (914 (100.0
Impact of severance charge (net of t 2,552 3,219 (667, (20.7,
Impact of US Foods merger and integration plancivgts (net of tax 109,826 23,166 86,660 374.1
Impact of change in estimate of self insurance ¢héx) = 15,021 (15,021 (100.0
Impact of contingency accrual (net of applicablg - 18,150 (18,150 (100.0
Impact of facility closure charges (net of t: 1,439 1,573 (134 (8.5)
Impact of US Foods Financing Costs (net of 1 63,430 1,949 61,481 3,154.5
Adjusted net earnings (Nol-GAAP) @ 790,994 $ 741,354 $ 49,640 6.7%
Diluted earnings per share (GAAP)” 1.03 $ 115 $ 0.12, (10.4%
Impact of MEPP charg - - -
Impact of severance char - 0.01 (0.01; (100.0
Impact of US Foods merger and integration plancivgts 0.18 0.04 0.14 350.0
Impact of change in estimate of self insura - 0.03 (0.03 (100.0
Impact of contingency accru - 0.03 (0.03 (100.0
Impact of facility closure charge - - -
Impact of US Foods Financing Co. 0.11 - 0.11
Adjusted diluted earnings per share (No-GAAP) @ 133 $ 1.26 $ 0.07 5.6%
Diluted shares outstandit 596,047,00¢ 589,834,32:

(1) The net earnings and diluted earnings per shapadte are shown net of tax. The aggregate taxdtgfaadjustments for Certain Iltems was $ 94.1imill anc
$33.6 million for the first 39 weeks of fiscal 20&6d the first 39 weeks of fiscal 2014, respecyivedmounts are calculated by multiplying the opigigincome
impact of each item by the respective ysaffective tax rate with the exception of the intpaf the charges from an estimate of a contingemcyual, which he

an estimated nc«-deductible portion



Cost per case is an important metric managemesttos@easure our expense performance. This mistcalculated by taking the total operating expeofse
our North American Broadline companies, dividedtlisy number of cases sold. Adjusted cost per casel¢ulated similarly ; however , the operatingense component
excludes charges from multiemployer pension plars severance which are the Certain Items applicbtbese companies, divided by the number of caskes Our
corporate expenses are not included in the costgsss metrics because the metric is a measuriiaérecy in our operations. We seek to grow oates and either
minimize or reduce our costs on a per case b&is.North American Broadline companies represept@pmately 80% of our total sales and 80% of afaltoperating
expenses prior to corporate expenses. Sysco @esadijusted cost per case to be a measure thatigsauseful information to management and invesadmout Sysco's
expense management. An analysis of any non-GAA&niiial measure should be used in conjunction wisiults presented in accordance with GAAP. Int#ie that
follows, the change in adjusted cost per casecisn@led to cost per case for the third quartdisafal 2015 as compared to the third quarter @fafif014.

13-Week Period Change

Increase in cost per cas $ 0.02
Impact of Certain Item® 0.01
Increase in adjusted cost per case (Non-GAAP basis) $ 0.03

(1) The impact of Certain Items excludes severancegelsahat were applicable in both periods.

Segment Results

We have aggregated our operating companies intn#er of segments, of which only Broadline and SYAS5te reportable segments as defined in the actmunt
literature related to disclosures about segmentnoénterprise. The accounting policies for thgnsnts are the same as those disclosed by Sysdts foonsolidated
financial statements. Intersegment sales repreapemialty produce and imported specialty proddisibuted by the Broadline and SYGMA operatingnpanies.

Management evaluates the performance of each obperating segments based on its respective opgratcome results. Corporate expenses and acgassm
generally include all expenses of the corporate®find Sysco’s shared service center. Thesdralkale all share-based compensation costs. Vdhsiegment’s operating
income may be impacted in the short-term by in@eaw decreases in gross profits, expenses, ombication thereof, over the long-term each busirseggnent is
expected to increase its operating income at a@reate than sales growth. This is consisterit witr long-term goal of leveraging earnings groatfa greater rate than
sales growth.

The following table sets forth the operating incoofi@ach of our reportable segments and the ofgament expressed as a percentage of each segiseatsor each
period reported and should be read in conjunctiith Wote 15 , “Business Segment Information™:

Operating Income as a Operating Income as a
Percentage of Sales Percentage of Sales
13-Week Period 39-Week Period
Mar. 28, 2015 Mar. 29, 2014 Mar. 28, 2015 Mar. 29, 2014
Broadline 6.2% 6.4% 6.4% 6.5%
SYGMA 0.3 0.6 0.4 0.6
Other 2.2 3.6 25 3.2

The following table sets forth the change in thiected financial data of each of our reportablens&gts and the other segment expressed as a pgeentacase or
decrease over the comparable period in the priar ged should be read in conjunction with Note 1Business Segment Information”:

Increase (Decrease) Increase (Decrease)
13-Week Period 39-Week Period
Operating Operating
Sales Income Sales Income
Broadline 4.7% 0.3% 6.7% 47%
SYGMA (1.1) 411 0.6 (33.7,
Other 10.6 32.7 10.3 (14.6,
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The following table sets forth sales and operaimgme of each of our reportable segments, ther gbgment, and intersegment sales, expressed esentage of
aggregate segment sales, including intersegmesd,sahd operating income, respectively. For pepas this statistical table, operating income wf segments excludes
corporate expenses and adjustments of $ 283.&miéihd $ 856.1 in the third quarter and first 3&keeof fiscal 2015, as compared to $ 289.0 milhod $ 736.5 million
in the third quarter and first 39 weeks of fisc@lL2, that is not charged to our segments. Tharmnétion should be read in conjunction with Note, 1Business Segment
Information”:

Components of Segment Results
13-Week Period Ended

Mar. 28, 2015 Mar. 29, 2014
Segment Operating Segment Operating
Sales Income Sales Income

Broadline 81.1% 96.3% 80.7% 94.4%
SYGMA 12.8 0.8 13.5 1.4
Other 6.8 2.9 6.4 4.2
Intersegment sale (0.7) - (0.6) -
Total 100.004 100.004 100.004 100.004

Components of Segment Resul
39-Week Period Ended

Mar. 28, 2015 Mar. 29, 2014
Segment Operating Segment Operating
Sales Income Sales Income

Broadline 81.5% 96.1% 81.0% 95.0%
SYGMA 12.7 0.9 13.4 14
Other 6.5 3.0 6.2 3.6
Intersegment sale (0.7) - (0.6 -
Total 100.004 100.004 100.004 100.004

Broadline Segment

The Broadline reportable segment is an aggregatidhe company’s U.S. and International Broadliegreents located in the Bahamas, Canada, CostaRegablic
of Ireland and Northern Ireland. Broadline opergtcompanies distribute a full line of food produand a wide variety of non-food products to be#lditional and chain
restaurant customers, hospitals, schools, hotedsistrial caterers and other venues where foodseprioducts are served. These companies alsodgroustom-cut meat
operations. Broadline operations have signifigahifjher operating margins than the rest of Sysoperations. In the first 39 weeks of fiscal 20th& Broadline operating
results represented approximately 81.5 % of Sysoeésall sales and 96.1 % of the aggregated operatcome of Sysco’s segments, which excludes catpexpenses
and adjustments.

Sales

Sales were 4.7% higher in the third quarter an&6greater in the first 39 weeks of fiscal 2014 tlmnhe comparable period of the prior year. S&beshe third
quarter and first 39 weeks of fiscal 2015 increaasda result of product cost inflation and the ltesy increase in selling prices, case volume ghoand sales from
acquisitions that occurred within the last 12 mentBales from acquisitions within the last 12 rherfavorably impacted sales by 0.4% and 0.5% irthird quarter and
first 39 weeks of fiscal 2015, respectively. Chesgn product costs, an internal measure of initatdr deflation, were estimated as inflation 0f98.8nd 5.0% during the
third quarter and first 39 weeks of fiscal 2015 pectively. Inflation in the third quarter of f@015 has occurred primarily in the meat categaryjow-double digit rates,
and the poultry category, at high single-digit sat&or the first 39 weeks of fiscal 2015, inflatibas occurred primarily in the meat, dairy andl{ppicategories. The
exchange rates used to translate our foreign saesJ.S. dollars negatively impacted sales by 188 0.9% in the third quarter and first 39 weekdiszal 2015,
respectively.

Operating Income

Operating income increased by 0.3% in the thirdriguaand 4.7% in the first 39 weeks of fiscal 208&spectively, over the third quarter and firstv@®eks of fiscal
2014 primarily due to higher gross profits, palyialffset by higher pay-related expenses.
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Gross profit dollars increased in the third quaeted first 39 weeks of fiscal 2015 as comparedéothird quarter and first 39 weeks of fiscal 2@t#narily due to
increased sales volumes and efforts from our cageganagement initiative. Our locally-managed casleme growth continues to increase slightly csequential basis,
as it has for the past two quarters. Case growthofir corporate-managed customers remained stimng;ompetitive pricing pressure has contributedtoss margin
pressure. Inflation in the third quarter of fis€4l15 has occurred primarily in the meat categorjpw-double digit rates, and the poultry categayhigh single-digit
rates. At these levels, passing along all of tilation can be difficult for our customers, pugigross margin under pressure. Additionally, dindtquarter inflation rate
declined significantly from the rate experiencedhia second quarter of fiscal 2015. Rapid declingsroduct costs make it challenging to leveragefixed costs. We
believe our category management initiative andrefftm manage margin are helping offset gross masggssure stemming from increased competitioruimstow-growth
market and product cost inflation.

Operating expenses for the Broadline segment iseckm the third quarter and first 39 weeks ofdi2015 as compared to the third quarter and 3®@stveeks of fiscal
2014. The increase for the third quarter of fi2@15 was primarily due to higher sales costs.eased expense related to management incentiveaéeamnd costs from
companies acquired within the last 12 months. iHeeease for the first 39 weeks of fiscal 2015 wasnarily due to higher sales costs, increased ms@eelated to
management incentive accruals, costs from compacigsired within the last 12 months and increasdivety costs. Sales and gross profit growth pHyticontributed to
an increase in sales pay-related expenses duereases in sales commissions and bonuses. Iricaddite have increased our marketing associatecoead in certain
markets in order to invest in future sales grow@ur Broadline segment fuel expense for the thirdrter and first 39 weeks of fiscal 2015 has dedihy $5.9 million and
$4.9 million, respectively, as compared to the eseeincurred in the third quarter and first 39 veeekfiscal 2014. If diesel prices continue afitleeirrent price levels and
our fuel consumption does not significantly change, could expect a similar decline in our fuel exg® over the last 13 weeks of fiscal 2015 as coewpér the
corresponding period of fiscal 2014. While a madenefit is expected, it will likely be offset some degree by lower fuel surcharges.

The operating expense increases noted above m$nlss increase in our expenses on a cost perbeesie for our North American Broadline companies@ampared
to the third quarter and first 39 weeks of fisc@l2. Our cost per case increased $0.02 per cabe third quarter of fiscal 2015 and increase®%@er case in the first 39
weeks of fiscal 2015, as compared to the correspgngeriods of fiscal 2014. Adjusted cost per casereased $0.03 per case in the third quarterisifaf
2015. Adjustments to operating expenses wereamgélenough in either period to produce a differestlt on an adjusted cost per case basis fdirte&9 weeks of fiscal
2015. The increases in cost per case are primduityto pay-related expenses as noted above; howtbeeampact of foreign exchange rates is lowenng cost per case
results by $0.06 per case and $0.04 per casehédothird quarter and first 39 weeks of fiscal 20Espectively. Therefore, improvements have nenb&s extensive as
these results would suggest. We are focused e@mgdrimprovement across our operations with mutiplitiatives that implement best practices, enbamar operating
training programs and improve our ability to measaind analyze our performance. With current opegairessures that exist and with improvementsdhatplanned, we
anticipate that our cost per case will increase@pmately $0.05 to $0.10 cents for fiscal 2015campared to fiscal 2014. We would expect to behenlow end of this
range including the impact of foreign exchange andthe high end of this range excluding foreignhexme. More information on the rationale for thee wf these
measures and reconciliations can be found unden“GIAAP Reconciliations.”

SYGMA Segment
SYGMA operating companies distribute a full linefobd products and a wide variety of non-food priduo certain chain restaurant customer locations.
Sales

Sales were 1.1% lower and 0.6% greater in the thirditer and first 39 weeks of fiscal 2015, respebt, than in the third quarter and first 39 weeKsfiscal
2014. The decrease for the third quarter of fi@€HdI5 was primarily due to lost business, busitessferred to our Broadline segment in conjunctigth the closing of a
SYGMA distribution facility and lower fuel surchag. The increase for the first 39 weeks of fi2@l5 were primarily from product cost inflation atite resulting
increase in selling prices, partially offset bytlbasiness, business transferred to our Broadégenent in conjunction with the closing of a SYGMi&tdbution facility and
lower fuel surcharges.

Operating Income

Operating income decreased by 41.1%, or $3.6 millémd 33.7%, or $9.2 million, in the third quaréedd first 39 weeks of fiscal 2015, respectivetpni the third
quarter and first 39 weeks of fiscal 2014. Grassdipdollars decreased 2.8%, while operating espsrincreased 0.2% in the third quarter and fBsw8eks of fiscal 2015
over the third quarter and first 39 weeks of fise@ll4. Operating expenses increased in the thiedter and first 39 weeks of fiscal 2015 largelye do increased
warehouse and delivery costs, including pay-rel&egenses partially resulting from efforts to irase driver retention and manage warehouse empkhy@agages. In
addition, SYGMA incurred costs of $1.2 million tlwse a distribution facility in the first 39 wee§fiscal 2015.
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Other Segment

“Other” financial information is attributable to nother operating segments, including our speciatgduce and lodging industry products segmentsnapany that
distributes specialty imported products, a comptay distributes to international customers and $ysco Ventures platform, our suite of technologlutsons that help
support the business needs of our customers. ToEmmting segments are discussed on an aggregsite ds they do not represent reportable segmeander segment
accounting literature.

Operating income decreased 32.7%, or $8.5 milleord 14.6%, or $10.0 million, in the third quarteddirst 39 weeks of fiscal 2015, respectively,nfrthe third
quarter and first 39 weeks of fiscal 2014. Thereases in operating income for both periods wagelgrdue to modest unfavorable variances in cerspecialty
companies, partially offset by favorable performafrom our specialty produce business.

Liquidity and Capital Resources
Highlights
Comparisons of the cash flows from the first 39 keeef fiscal 2015 to the first 39 weeks of fiscall2:

« Cash flows from operations were $860.5 million yB&ar compared to $848.1 million last year.

. Capital expenditures totaled $437.3 million thialyeompared to $387.5 million last year.

« Free cash flow was $438.6 million this year comgace$484.3 million last year (see Non-GAAP rectation below under the heading “Free Cash Flow.”)
« Cash used for acquisition of businesses was $28liamthis year compared to $40.5 million last yea

« Net bank repayments were $130.0 million this yeangared to net bank borrowings of $345.6 milliost lgear.

« Proceeds from exercises of share-based compensavimls were $201.8 million this year compared1®4$0 million last year.

« There were no treasury stock purchases this yeapaed to $332.4 million last year.

« Dividends paid were $516.5 million this year congzhto $497.8 million last year.

In October 2014, we issued $5 billion in seniorasan connection with our long-term financing foe proposed US Foods merger transaction.
Sources and Uses of Cash

Sysco’s strategic objectives include continuouggtment in our business; these investments areflbyg a combination of cash from operations anésxto capital
from financial markets. Our operations historigdlhve produced significant cash flow. Cash geerdrtom operations is generally allocated to:

« working capital requirements;

« investments in facilities, systems, fleet, othewipment and technology;

« return of capital to shareholders, including casidénds and share repurchases;
« acquisitions compatible with our overall growtheségy;

« contributions to our various retirement plans; and

« debt repayments.

Any remaining cash generated from operations maynbested in high-quality, short-term instrumenéss a part of our ongoing strategic analysis, wgutarly
evaluate business opportunities, including potéatiguisitions and sales of assets and busineasdspur overall capital structure. Any transactioesulting from these
evaluations may materially impact our liquidity rbmwing capacity, leverage ratios and capital aklity.

Terms of our contemplated merger with US Foodsdaseribed in Note 4 “Acquisitions .” At the timé the merger announcement, we secured a fully caradi
bridge financing with the expectation of issuingder-term financing prior to closing. In Octob@&12, we issued a six-part senior notes offeringliteg $5 billion as long-
term financing for the proposed US Foods mergenstation, and the previously outstanding unsectrétbe facility was terminated. Detailed discussiof these
transactions is located in Note 7 “Debt.”

We continue to generate substantial cash flows fperations and remain in a strong financial posjthowever, our liquidity and capital resources ba influenced
by economic trends and conditions that impact esults of operations. We believe our mechanismmanage working capital, such as credit monitoromimizing
inventory levels and maximizing payment terms wigmdors, and our mechanisms to manage the itemeciimg our gross profits have been sufficienttaitlia significant
unfavorable impact on our cash flows from operatiowe believe these mechanisms will continue &vgmt a significant unfavorable impact on our cistvs from
operations. As of March 28, 2015, we had $ 5.liobilin cash and cash equivalents, approximateéty & which
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was held by our international subsidiaries gendréiem our earnings of international operationsisTpercentage is lower because of our senior raffesing described
above for which the proceeds have yet to be usédnih the US Foods merger. Once these proceeds lieen used for the merger, we would expec t thisgmtage to
return to historical levels . As of June 28, 2032% of our cash and cash equivalents were helslibynternational subsidiaries. If these earniwgse transferred among
countries or repatriated to the U.S., such amomatg be subject to additional tax obligations; hogrewe do not currently anticipate the need totregte this cash.

We believe the following sources will be sufficieot meet our anticipated cash requirements formtisa twelve months, while maintaining sufficiengdidity for
normal operating purposes:

« our cash flows from operations;

« the availability of additional capital under outisting commercial paper programs, supported byrewnlving credit facility, and bank line of credit;

« our ability to access capital from financial magencluding issuances of debt securities, eitmamagely or under our shelf registration statemtenbe filed witt
the Securities and Exchange Commission;

« cash on hand from the October 2014 senior notesioffs.

Due to our strong financial position, we believattive will continue to be able to effectively ackdise commercial paper market and long-term capitalkets, if
necessary. We believe our cash flows from operatieill improve over the long-term due to benefiten our Business Transformation Project and itiites to improve
our working capital management and cash flows ftieenoperations of US Foods once acquired.

Cash Flows

Operating Activities

We generated $860.5 million in cash flow from opierss in the first 39 weeks of fiscal 2015, as cangpl to $848.1 million in the first 39 weeks oftfi2014. This
increase of $12.4 million, or 1.5%, was largelyibtttable to favorable comparisons on accrued esge@and income taxes, partially offset by unfavierabmparisons on
working capital and the impact of timing for pensimontributions, as well as the cash impact of &ertems. The cash impact of our Certain Itencsdased $81.7 million
year-over-year.

Included in the change in accrued expenses wad 4 $iillion increase in accrued interest due to%fubillion senior notes offering that closed int@er 2014 and a
favorable comparison on incentive accruals of $48iion. Our fiscal 2015 financial performance tiending more favorably relative to the applicabianagement
incentive targets as compared to fiscal 2014. E€guently, incentive accruals are higher period @egiod.

Changes in working capital, specifically accourgseivable, inventory and accounts payable, hadgative impact of $43.9 million on the period ovesripd
comparison of cash flow from operations. Both @dsi were affected by increases in accounts redeivaid inventory resulting from increases in sateswell as a
seasonal change in volume and customer mix. Adsa@ceivable experienced turnover deterioratiobath periods resulting primarily from the changeustomer mix,
but the year-over-year comparison related to tuenavas favorable for accounts receivable. Due tonab seasonal patterns, sales to multi-unit custsraed school
districts represent a larger percentage of ourssalehe end of each first 39 week period as coethb&r the end of each prior fiscal year, yieldimgiacrease in the
receivables outstanding for these customers. Patyteems for these types of customers are traditipionger than average. Conversely, accounts ljageexperienced
turnover improvement in both periods; however, il@act was more favorable in the first 39 weekdfis¢al 2014 due to greater improvements in workaagpital
management in that period that did not reoccuhéosame extent in the corresponding period in fR@&5.

Included in the change in other long-term liakektivas a negative comparison on pension expenseoatributions for the first 39 weeks of fiscal Z0tb the first 39
weeks of fiscal 2014. We made a $50 million cdmttion to our qualified pension plan (Retiremenarf}lin the first 39 weeks of fiscal 2015, while rthevas no
contribution to this plan in the first 39 weeksfisftal 2014 due to its funding in the fourth quané fiscal 2013. As a result, there is a timiniffedence related to the
Retirement Plan contributions impacting the congmariof operating cash flows from the first 39 weekfscal 2015 to the first 39 weeks of fiscal 201
Investing Activities

Our capital expenditures in the first 39 weeksistdl 2015 primarily consisted of facility replacemts and expansions, fleet, technology and warehegsipment.

During the first 39 weeks of fiscal 2015, in theyezgate, we paid cash of $ 29.2 million for acdiges made during fiscal 2015.
Eree Cash Flow

Free cash flow represents net cash provided froematipg activities less purchases of plant andmgent plus proceeds from sales of plant and equipnf@ysco
considers free cash flow to be a non-GAAP liquiditgasure that provides useful information to
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management and investors about the amount of casérated by the business after the purchases éwl afabuildings, fleet, equipment and technologfich may
potentially be used to pay for, among other thisgstegic uses of cash, including dividend paysiesitare repurchases and acquisitions. Howe'eer ctish flow may not
be available for discretionary expenditures, asdy be necessary that we use it to make mandagdnysérvice or other payments. Our free cash ftovthe first 39 weeks
of fiscal 2015 decreased 9.4%, or $45.7 million$4@8.6 million as compared to the first 39 weekfiszal 2014. Our cash requirements for our &arttems were $81.6
million greater in the first 39 weeks of fiscal Zthan in the first 39 weeks of fiscal 2014 andutl free cash flow as a result. These cash nemgither with our $50
million contribution to our Retirement Plan, cobtrted to the decline in free cash flow.

Free cash flow should not be used as a substitugssessin g the company’s liquidity for the pesipdesented. An analysis of any non-GAAP finanmialasure
should be used in conjunction with results preskiteaccordance with GAAP. In the table that falég free cash flow for each period presented ismeited to net cash
provided by operating activities.

39-Week 39-Week 39-Week Period 39-Week Period
Period Ended Period Ended Change in
Mar. 28, 2015 Mar. 29, 2014 Dollars % Change
(In thousands)
Net cash provided by operating activities (GAAP) $ 860,498 $ 848,064 $ 12,435 1.5%
Additions to plant and equipme (437,286 (387,451 (49,835 (12.9
Proceeds from sales of plant and equipn 15,404 23,695 (8,291 (35.0
Free Cash Flow (Non-GAAP) $ 438,617 $ 484,308 $ (45,691 (9.4)05

Financing Activities

Equity Transactions

Proceeds from exercises of share-based compensatiards were $201.8 million in the first 39 weeldiscal 2015, as compared to $193.9 million in flet 39
weeks of fiscal 2014. The in crease in proceedbkerfirst 39 weeks of fiscal 2015 was due to alkimerease in the number of options exercisedisa period, as compared
to the first 39 weeks of fiscal 2014 . The levEbption exercises, and thus proceeds, will vaoyrfiperiod to period and is largely dependent onenments in our stock
price and the time remaining before option grarfsre.

There were no shares repurchased during the Brsteks of fiscal 2015, as compared to 10,059,0@0es at a cost of $332.4 million in the first 38eks of fiscal
2014. There were no additional shares repurchiésedgh April 25, 2015, resulting in a remainingharization by our Board of Directors to repurchapeto 11,655,197
shares, based on the trades made through that @atehistorical approach to share repurchases iy enough shares to keep our average shardaralitgy relatively
constant over time. We have chosen not to repseclaay shares in fiscal 2015 to date due to thelipgrlJS Foods merger and our shares outstanding imaveased
primarily as a result of stock option exercises eggtricted stock unit grants to employees. Weuartain as to when we may begin repurchasingeshhowever, it is
possible that we may not purchase enough shafesal 2015 to keep our average shares outstamdlagvely constant because of the pending merger.

Dividends paid in the first 39 weeks of fiscal 20&8re $516.5 million, or $0.89 per share, as coegpan $497.8 million, or $0.86 per share, in thetfB9 weeks of
fiscal 2014. In February 2015, we declared ogular quarterly dividend for the fourth quarterfistal 2015 of $ 0.30 per share, which was paidpnil 2015 .

Debt Activity and Borrowing Availability

Our debt activity and borrowing availability is deibed in Note 7 , “Debt .” Our outstanding boriogs at March 28, 2015 , are disclosed within ti@te. Updated
amounts through April 25, 2015 , include:

« Noamounts outstanding under our uncommitted bankdfrezedit;

e €72.0 million (Euro) under the company’s Irish sulsiy, Pallas Foods, multicurrency revolving ctéddcility;

« Noamounts outstanding from our commercial paper @nogr

« Noamounts outstanding from the credit facility supgimgy the company’s U.S. and Canadian commerciatpppmpgrams.

During the first 39 weeks of fiscal 2015 and 20d4r, aggregate commercial paper issuances and telorteank borrowings had weighted average inteegss of 0.27
% and 0.17 %, respectively .

Included in current maturities of long-term debb&slarch 28, 2015, are the 0.55% senior notedingt&300 million, which mature in June 2015. dtdur intention to
fund the repayment of these notes at maturity @jinazash on hand.
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As described in Note 7 , “Debt,” in October 201¢s& issued senior notes totaling $5 billion ageerm financing for the proposed US Foods mengarsiaction and
terminated a previously outstanding unsecured bridgility that was established as a potentialrfaiag mechanism for funding the US Foods mergeit lotiger-term
funding was obtained . Two forward starting svagpeements with notional amounts totaling $2dnillivere terminated and settled . Lastly, i n cogjion with the new
senior notes, we entered into interest rate swageagents that effectively converted $500 milliorttef newly priced senior notes maturing in fisdal& and $750 million
of the newly priced senior notes maturing in fis@@20 to floating rate debt. Since the mergehvdS Foods has not yet closed, our excess cashtfie senior note
offering is invested in U.S. Treasuries, governmeggency obligations and repurchase agreements.sdtier notes include a redemption provision thiawe Sysco to
retire the notes at any time prior to maturity la greater of par plus accrued interest or an amdesigned to ensure that the note holders ar@emtlized by early
redemption. In addition, if the merger has notselb by October 8, 2015 , or if the merger agreernsetgrminated on or prior to October 8, 2015, Syiscrequired to
redeem all of the senior notes at a redemptiorepeual to 101% of the principal of the senior agikis accrued interest. This condition cannotvhved or modified
without the written consent of each holder of toées.

Other Considerations
Multiemployer Plans

Our exposure to multiemployer defined benefit plagliscussed in  Note 9 , “Multiemployer EmployBenefit Plans,” including our estimate of our shaf
withdrawal liability for these plans . An updatetbis amount through April 25, 2015, based onl#iest available information, is unchanged fromaheount disclosed in

Note 9 .

Potential Contingencies Impacting Liquidity

Certain tax jurisdictions require partialftdl payment on audit assessments or the postinetigfrs of credit in order to proceed to the afgppeocess. Sysco has posted
approximately $31 million in letters of credit, repenting a partial payment of the audit assessnientrder to appeal the Canadian Revenue Authasisessments of
transfer pricing adjustments relating to our ctessler procurement activities through our formerchasing cooperative on our fiscal 2004 througtafi009 years. We
are protesting these adjustments through app®ééscould have to pay cash or post additional letdéicredit of as much as $74 million, in orderappeal these
assessments.

US Foods Merger

As discussed above in “Trends and Strategy - USI§dberger,” the hearing on the FTC's preliminagjymetion motion is scheduled to begin May 5, 20415 could
result in cash expenditures if the outcome wereltinately lead to the termination of the mergeresgnent. At this time, Sysco is unable to deteenifnany cash
expenditures will be necessary.

Contractual Obligations

Our Annual Report on Form 10-K for the fiscal yearded June 28, 2014, contains a table that sumesadar obligations and commitments to make spekifie
contractual future cash payments as of June 284.2Qther than as described in this Form 10-Q,etHeve been no material changes to our specifiettaziual
obligations through March 28, 2015 .

The following table sets forth, as of March 28, 2Qtertain information concerning our obligatidoslong-term debt repayments:

Payments Due by Periot

More Than
Total <1 Year 1-3 Years 3-5 Years 5 Years
(In thousands)

Recorded Contractual Obligations:

Long-term debi® $ 7,519,33¢ $ 299,868 $ 499,842 $ 1,520,43¢ $ 5,199,18¢
Unrecorded Contractual Obligations:

Interest payments related to Ic-term debt 4,193,29( 275,430 547,560 514,81C 2,855,49(
Total contractual cash obligations $ 11,712,62f ¢ 575,298 ¢ 1,047,402 ¢ 2,035,24¢ g 8,054,67¢

(1) See Note 7, “ Debtfor a description of the senior notes issued inoBet 2014. These senior notes include a redemptivision that allows Sysco to retire
notes at any time prior to maturity at the greatepar plus accrued interest or an amount desigaezhsure that the note holders are not penaligeeably
redemption. In addition, if the merger has noselb
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by October 8, 2015, or if the merger agreemergriminated on or prior to October 8, 2015, Sysaedgiired taredeem all of the senior notes at a redemptiore
equal to 101% of the principal of the senior nqiless accrued interes

Critical Accounting Policies and Estimates

Critical accounting policies and estimates areghbat are most important to the portrayal of éuaricial position and results of operations. Thaslécies require our
most subjective or complex judgments, often empigythe use of estimates about the effect of mattesare inherently uncertain . Sysco’s mosiaaitaccounting
policies and estimates include those that pertaithe all o wance for doubtful accounts receivalsielf-insurance programs, pension plans, incomestaxendor
consideration, accounting for business combinatans share-based compensation, which are desdribdésm 7 of our Annual Report on Form 10-K for thiscal year
ended June 28, 2014 .

Forward-Looking Statements

Certain statements made herein that look forwarihie or express management’s expectations orfbedigh respect to the occurrence of future evenesforward-
looking statements under the Private Securitieigation Reform Act of 1995. They include statensesmtbout:

Syscos ability to increase its sales and market shadegraw earnings, and our plan to continue to explppropriate opportunities to profitably grow n&
share and create shareholder val

Sysco’s belief regarding the impact of accountitagndards updates;

expectations regarding interest expense and anyefuedemptions of notes;

expectations regarding our future contributionsddain multiemployer pension plans and expectatiegarding any mass withdrawals from the plans;

our estimated share of withdrawal liability for én multiemployer pension plans, and our belief tur current share of the withdrawal liabilityubs materially
differ from our estimate

our plans and expectations related to the proposader with US Foods and estimates regarding meaesideration;

our beliefs and expectations regarding the amondttaming of estimated annual operating and finansynergies to be obtained by Sysco, as the cat
company, costs to integrate the two companiesemental capital spend, sources of funds to cowsetitash outlays, expectations regarding whenahedctio
will be accretive excluding costs to integrate ¢oenpany and de-related amortizatior

expectations regarding current litigation with iEC and related costs;

expectations and estimates regarding the impa@ysro, including cash expenditures and accountmagges, if the merger agreement with US Foo
terminated

the impact of ongoing legal proceedings and esémaf potential liability;

the impact of general economic conditions on owiress and our industry;

statements regarding inflation and other econoreitds;

expectations regarding our efforts to manage ex@®ns

beliefs regarding factors that impact our operatiggins;

our plans related to locally-managed sales andiogggross margin pressures;

expectations regarding costs we will incur in catima with the proposed merger, including costates to pre-merger integration planning efforts;
expectations related to the strategies that we higrgified to help us achieve our mission andorisi

our plans and expectations regarding the implentientaiming, costs and benefits of our BusinesarBformation Project;

expectations related to the deployment of the BEREem;

Sysco’s beliefs regarding capital spending and esge related to the Business Transformation Project

our plans related to and the expected benefitsio€ost transformation initiatives;

our expectations regarding and the anticipatedfiterd our category management initiative;

expectations regarding category launches in o@goay management initiative;

expectations related to cost per case for our Bimadompanies;

expectations regarding operating income and salesur business segments over the long-term;

expectations regarding the allocation of cash gaadrfrom operations;

the impact of acquisitions and sales of assetdasihesses on our liquidity, borrowing capacityelage ratios and capital availability;

Sysco’s expectations regarding cash held by intienmal subsidiaries;

the sufficiency of our mechanisms for managing wuglcapital and competitive pressures, and ouefseliegarding the impact of these mechanisms;
Sysco’s ability to meet future cash requirememtsiuiding the ability to access debt markets eféetyi, and remain profitable;

Sysco’s ability to effectively access the commédngaper market and long-term capital markets;

Sysco’s expectations regarding cash flows from atp@rs over the long-term, and the factors impacsinch cash flows;

our expectations regarding free cash flow;
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« our expectations regarding use of proceeds fronsenior notes offering;

« ourintentions regarding the funding of the repaytw# notes at maturity;

« expectations regarding tax expense and benefits;

« expectations regarding acquisitions and relatedwtiing treatment;

« expectations regarding potential future tax asseassrand audits;

« our strategy regarding share repurchases and shatstanding;

« Sysco’s belief regarding the source of funds to gaytributions to multiemployer pension plans, witwal liability and excise taxes;
« expectations related to our forward diesel fuel cotments and the impact on our fuel expense; and

« expectations regarding fuel prices and the relagdct on consumers.

These statements are based on management’s cexgattations and estimates; actual results magrdiffaterially due in part to the risk factors swtH below and
those discussed in Iltem 1A of our Annual ReporForm 10-K for the fisca | year ended June 28, 2@4 risk factor discussed in Part Il, Item 1A of Quarterly Report
on Form 10-Q for the fiscal quarter ended Septer@BeR014 and the risk factors discussed in Palteliin 1A of this Quarterly Report on Form 10-Q :

« the closing and consummation of the merger withRé®ds is subject to regulatory approval and thisfsation of certain conditions, and we cannot ot

whether the necessary conditions will be satisfiediaived and the requisite regulatory approvateireed;

« Sysco and US Foods may be required to accept eeraiedies in order to obtain regulatory approealthe merger, and any such remedies could reche
projected benefits of the merger and negativelyaiotphe combined compar

« We may not be successful in our current litigatiath the FTC and the merger agreement may ultipdtelterminated;

« termination of the merger agreement or failuredosummate the merger with US Foods could advemsgigact Sysco and, under certain conditions, coedplire
Sysco to make a termination payment of $300 milliolJS Foods and incur other cash expendituresaandunting chargeswhich could adversely impz
Sysc('s stock price and would adversely impact S’s liquidity and financial conditior

« business uncertainties during the pendency of thegsed merger may adversely impact our currerinbss operations and relationships with employessdor:
and customers

« the pending merger and our current pre-merger iati&m planning efforts may divert resources frops®'’s day-today operations and ongoing efforts relate
other strategies and initiative

« the integration of the businesses of Sysco and &fsi§may be more difficult, costly or time consugnthan expected, and the merger may not resuttyroaal
of the anticipated benefits, including cost synesg

« we may not be able to retain some of US Fowegsidors and customers after the proposed mergéchwlould negatively impact the anticipated besedit the
merger;

« in anticipation of the merger, Sysco has incurrigghiicant additional indebtedness, which could exdely impact our financial condition and may hindet
ability to obtain additional financing and pursuger business and investment opportuni

« the merger will dilute the ownership interests gé&’s existing stockholders;

« periods of significant or prolonged inflation orfld¢éion and their impact on our product costs ardfiability;

« risks related to volatility in the global econoneigvironment, local market conditions and low consuponfidence, which can adversely affect our saesgin:
and net income

« the risk that competition in our industry may adbedy impact our margins and our ability to retairstomers, and makes it difficult for us to maintair marke
share, growth rate and profitabilit

« the risk that we may not be able to fully compeedat increases in fuel costs, and forward purcltasemitments intended to contain fuel costs coeklilt ir
above market fuel cost

« our ability to meet our longerm strategic objectives to grow the profitabilitiyour business depends largely on the succetbe@dusiness Transformation Proj
and there can be no assurance that we will realizexpectations within the time frame we havel#istiaed, if at all;

« the risk that the actual cost of the ERP system lbeagreater than currently expected and contineéayd in the execution of deployment may adveraéct ou
business and results of operatic

« the risk that we may not realize anticipated besdfiom our operating cost reduction efforts and fhll anticipated benefits from our category masragn
initiative;

« the risk of interruption of supplies due to lacKarfig-term contracts, severe weather or more pgadrclimate change, work stoppages or otherwise;

« the potential impact of adverse publicity or ladiconfidence in our products;

. the potential impact on our operating margins iesao our locally-managed customers continue twgat a lower rate than sales to our corporassage
customers

« the risks related to dependence on large regionahtional customers for our sales, including timpact of losing one of these large customers, ardnpia
pressure to lower our prices and/or expand serv

« difficulties in successfully entering and operatingnternational markets and complimentary linébusiness;

« the risk that we fail to comply with requirementspiosed by applicable law or government regulations;

« the potential impact of product liability claims;
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« the successful completion of acquisitions and iragn of acquired companies, as well as the skt taicquisitions could require additional debt quity
financing and negatively impact our stock priceperating results

« our access to borrowed funds in order to grow amyddefault by us under our indebtedness that chaleé a material adverse impact on cash flow andity;

« our level of indebtedness and the terms of ourbitetiness could adversely affect our business gndlity position;

« our liquidity can be negatively impacted by paynsenetjuired to appeal tax assessments with cegrijutisdictions;

« due to our reliance on technology, any technoldgsugtion or delay in implementing new technologyilcl have a material negative impact on our busines

« therisk that a cybersecurity incident and othehi®logy disruptions could negatively impact ousibess and our relationships with customers;

« the potential requirement to pay material amountien our multiemployer defined benefit pension pjan

« our funding requirements for our Retirement Plary inarease should financial markets experienceréutieclines;

« labor issues, including the renegotiation of uréontracts and shortage of qualified labor; and

. the risk that the anti-takeover benefits providgdbr preferred stock may not be viewed as berafioi stockholders.

For a more detailed discussion of factors thatd@aluse actual results to differ from those comhim the forward-looking statements, see the faskors discussion
contained in ltem 1A of our Annual Report on ForfirKl for the fisc al year ended June 28, 2014, Raltem 1A of our Quarterly Report on Form 10-Q fbe quarter
ended September 27, 2014 and Part II, Item 1AisfQuarterly Report on Form 10-Q .

Item 3. Quantitative and Qualitative Disclosures about MetrRisk

Our market risks consist of interest rate riskefgn currency exchange rate risk, fuel price risll amvestment risk. For a discussion on our exposn market risk,
see Part Il, Item 7A , “Quantitative and Qualitati®isclosures about Market Risks” in our Annual &¢mn Form 10-K for the fiscal year ended JuneZB,4 . There
have be en no sign ificant changes to our markks since June 28, 2014 except as noted below.

Interest Rate Risk

At March 28, 2015, there were no commercigdgpassuances outstanding. Total debt as of M28;t2015 was $ 7.7 billion, of which approximatg®y % was at
fixed rates of interest, including the impact of imterest rate swap agreement s .

In August 2013, we entered into an interest ratepsagreement that effectively converted $500 nmiltvd fixed rate debt maturing on February 12, 2@ 8oating rate
deb t. We entered into interest rate swap agreenieat effectively converted $500 million of thew senior notes maturing on October 2, 2017 and $7lion of the
new senior notes maturing on October 2, 2019 tatifig rate debt (Debt issuance discussed in Ngt®&bt).  These transactions were entered it the goal of
reducing overall borrowing cost and increasing tflog interest rate exposure and were designatddiagalue hedges against the changes in fair vafuixed rate debt
resulting from changes in interest rates. Detdilsur outstanding swap agreements are below:

Fixed Coupon Location of Fair Fair Value
Notional Value  Rate on Hedged Floating Interest Rate Value on Balance of Asset (Liability)
Maturity Date of Swap (in millions) Debt on Swap Floating Rate Reset Term: Sheet (in thousands)
Every three months in
October 2, 201 $ 500 1.45% Three-month LIBOR  arrears Other asset $ 3,393
February 12, 201 500 5.25 Six-month LIBOR Every six months in advant  Other asset 6,764

Every three months in
October 2, 201! 750 2.35 Threemonth LIBOR advance Other asset 13,139

In January 2014, the company entered into two fodvaiarting swap agreements with notional amoustiing $2 billion i n contemplation of securingng-term
financing for the US Foods merger (discussed ineNbt“Acquisitions”) . The company designated ¢hdsrivatives as cash flow hedges to reduce irttesés exposure
on forecasted 10 -year and 30 -year debt. In &dpte 2014, in conjunction with the pricing of the. 86 billion senior notes maturing on October 242@nd $1 billion
senior notes maturing October 2, 2044, we terméhéttese swaps, locking in the effective yields loa telated debt. Cash of $58.9 million was paidettle the 10-year
swap in September 2014, and cash of $129.9 millias paid to settle the 30-year swap in Octobe #201

Fuel Price Risk
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Due to the nature of our distribution business,ane exposed to potential volatility in fuel priceBhe price and availability of diesel fuel fluctea due to changes in
production, seasonality and other market factorsegaly outside of our co ntrol. During both thestf 39 weeks of fiscal 2015 and fiscal 2014, foebts related to
outbound deliveries represented approximately Ot 0.7 % of sales, respectively.

We routinely enter into forward purchase commitraefiot a portion of our projected monthly diesellfteguirements. As of March 28, 2015, we had fodwdiesel
fuel commitments totaling approximately $132.5 il through June 2016. These contracts will latkhie price of approximately 60 % of our fuel puask needs for the
remainder of fiscal 2015 and lesser amounts duisogl 2016 . Our remaining fuel purchase needsostur at market rates unless contracted foxedfiprice at a later
date.

Item 4. Controls and Procedures

Sysco’s management, with the participation of onieft executive officer and chief financial officeevaluated the effectiveness of our disclosure rotsmtand
procedures as of March 28, 2015. The term “discsontrols and procedures,” as defined in RuBzs115(e) and 15d-15(e) under the Exchange Act, meantrols and
other procedures of a company that are designeddore that information required to be disclosed lmpmpany in the reports that it files or submitsler the Exchange
Act is recorded, processed, summarized and reposi¢iin the time periods specified in the Secestand Exchange Commission ’s rules and forms.I&isce controls
and procedures include, without limitation, cordrahd procedures designed to ensure that informatiguired to be disclosed by a company in thertsgbat it files or
submits under the Exchange Act is accumulated aminwnicated to the company’s management, includmgrincipal executive and principal financial ioffrs, as
appropriate to allow timely decisions regarding tequired disclosure . Management recognizes dhgt controls and procedures, no matter how wellgdesl and
operated, can provide only reasonable assuranaehiéving their objectives and management necéssgplies its judgment in evaluating the cost-bigmelationship of
possible controls and procedures . Sysco’s dispfosontrols and procedures have been designesvadp reasonable assurance of achieving theirctibgs . Based on
the evaluation of our disclosure controls and pdoces as of March 28, 2015 , our chief executifie@f and chief financial officer concluded thas, @f such date, Sysco’s
disclosure controls and procedures were effectiteeareasonable assurance level.

No change in our internal control over financigbogting (as that term is defined in Rules 13a-1&(f) 15d-15(f) of the Exchange Act) occurred duting fiscal
guarter ended March 28, 2015 that has materialbcted, or is reasonably likely to materially affemur internal control over financial reporting.
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings

The disclosures required in this Iltem 1 arduded in Note 14, “Commitments and Contingeneied.egal Proceedings,” in the consolidated finansi@tements
included in Part I, Financial Information, ItemFipancial Statements and incorporated herein treete.

Item 1A. Risk Factors

The information set forth in this report shouldread in conjunction with the risk factors discussettem 1A of our Annual Report on Form 10-K ftretyear ended
June 28, 2014 and our Quarterly Report on Form ¥6f@he quarter ended September 27, 2014. Thewimg discussion of risks is not all inclusiveytbs designed to
highlight what we believe are the most significéattors to consider when evaluating our busind$sese factors could cause our future results tierdifom our
expectations expressed in the forward-looking states identified on page 42 and from historicahdie

Merger-Related Risks

The closing and consummation of the merger withFd&ds, Inc. (US Foods) is subject to regulatory rappl and the satisfaction of certain conditionsdawe cannot
predict whether the necessary conditions will bigs§ad or waived and the requisite regulatory apyals received.

The completion of the merger with US Foods is stiifje regulatory approvals, including anti-truspegval, and customary conditions, including, withbonitation:

« the approval of the stockholders of US Foods;

« the expiration or termination of the applicable tivaj period under the Hart-Scott-Rodino Antitrusiprovements Act of 1976, as amended;

. the accuracy of the representations and warraintitee merger agreement and compliance with theeive covenants of the parties, subject to aedaalifiers;
« the absence of any law, proceeding, order or itjan¢hat prohibits the consummation of the merger;

« the absence of certain governmental actions;

« the absence of a material adverse effect on US < @odi

« the receipt by US Foods of a customary tax opimigh respect to the merger.

Sysco and US Foods may fail to secure the requapipgovals in a timely manner or on terms desireginticipated, and the merger with US Foods maychuste in the
anticipated time frame, if at all. Sysco has natod over certain conditions in the merger agreetmand cannot predict whether such conditions ballsatisfied or
waived. Regulatory authorities may impose condgion the completion of the merger or require ckartg the terms of the transaction. Such conditmmchanges may
prevent the closing of the merger or cause the enegmbe delayed, and delays may cause Sysco to auditional, potentially burdensome transactiosts. To date,
Sysco and US Foods have been unable to obtainetigred regulatory approvals necessary to completetransaction, despite agreeing to divest, atctbsing, a
substantial amount of US Foods’ assets to Perfoce&wood Group in connection with the closing of therger. Sysco and US Foods intend to litigatersgahe U.S.
Federal Trade Commission in federal court to seefermit the merger to be completed. There candassurance that Sysco and US Foods will be ssfetes this
litigation, or that such litigation will be compéat prior to the outside date under the merger agzae

In addition, the litigation will require substaritiame and attention from Sysco’s management, ailidinvolve significant contact by Sysco, US Foaalsd the U.S.
Federal Trade Commission with the existing custemsuppliers and other important constituencieSysfico and US Foods. This may negatively impact®@ysand US
Foods’ respective ongoing businesses, their relslips with their customers, suppliers or otherstitwents, and the reputation of each of Syscoldddroods.

Sysco and US Foods may be required to accept certanedies in order to obtain regulatory approvai the merger, and any such remedies could redueetojected
benefits of the merger and negatively impact thalioed company.

The imposition of remedies as a conditiomlaining regulatory approval for the transactionld limit the revenues of the combined company megiatively impact
the combined company. The potential remedies negatively impact the projected benefits of the psmnl merger, along with the business, financiaditimm and
competitiveness of Sysco, as the combined comp8ggco and US Foods have committed to divest, étctbsing, a substantial amount of US Foods’ askets
Performance Food Group in connection with the olpsif the merger, which divestiture would meanitigfteduce the total revenues of the combined postger entity as
compared to the combined historical revenues ot®wsd US Foods. The U.S. Federal Trade Commidssrtaken the position that this divestiture is sudficient to
permit the merger to be completed and is seekim@léminary injunction to prevent the
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parties from closing the transaction, as furthecdssed in Note 4, “Acquisitions.” Notwithstandihgse proceedings, in the event that we engagsdcicessful settlement
negotiations with the Federal Trade Commissionc8ysd US Foods may be required, in connection setiuring the FTC’s approval of the merger, to sivaditional
assets, further reducing the size of the combimgityeand the projected benefits of the merger.

Termination of the merger agreement or failure emsummate the merger with US Foods could advensgdgct Sysco and, under certain conditions, coelguire Sysco
to make a termination payment of $300 million, wuhiould adversely impact Sysco’s stock price andavadversely impact Sysco’s liquidity and finahciandition.

The merger agreement contains certain terminatggns; including the right of either party to temate the merger agreement if the merger has noti@ztby March

8, 2015, subject to extension under certain circantes. The parties to the merger agreement havently extended this date to May 7, 2015, anbegiparty to the
merger agreement may extend this date furthert(bnb later than September 8, 2015) to the extaitregulatory approvals have not yet been obtaifedthermore, if
the merger agreement is terminated due to a faituobtain required antitrust approvals, in cer@isumstances Sysco will be required to pay USdsamtermination fee
of $300 million. The payment of such fee would éan adverse impact on our liquidity and financ@idition. In addition, if the merger agreemerteisninated, we may
suffer other negative consequences. Our businaysbe negatively impacted by our management hadogsed its attention on acquiring US Foods inst&golursuing

other advantageous business opportunities or plaaghermore, we will incur substantial expensed eosts related to the merger, whether or na itansummated,
including legal, accounting and advisory fees. cARilure to consummate the merger may resulieigative market reactions, and may have an advemgact on Sysco’s
stock price and future financial results.

Business uncertainties during the pendency of tbpgsed merger may adversely impact our currentrimss operations and relationships with employgesdors and
customers.

Prospective suppliers, customers or other thirdigsamay delay or decline to enter into agreemeiitfs us as a result of the uncertainties surroundie proposed
merger, and we may also lose current supplierscastbmers as a result of these uncertainties.h&umbore, uncertainties as to the effect of the eretgnsaction may
adversely impact employee morale, and impede oiityafo retain key employees. The loss of key éogpes or union-related work stoppages could impactability to
successfully integrate the businesses of SyscdJhé@oods and fully realize the anticipated benefftshe merger. In addition, the litigation thats8o and US Foods
intend to undertake in order to permit the parteesomplete the merger will require substantialetiand attention from Sysco’s management, and milbblive significant
contact by Sysco, US Foods and the U.S. FederdeT€&mmission with the existing customers, supplaTtd other important constituencies of Sysco aBd-bods. This
may negatively impact the conduct of Sysco and J8dE’ respective ongoing businesses, their relsliips with their customers, suppliers or other tiarents, and the
reputation of each of Sysco and US Foods.

The pending merger and our current pre-merger irgéign planning efforts may divert resources frogs&'’s day-to-day operations and ongoing effortatesl to other
strategies and initiatives.

The pending merger and our current pre-merger fiat@Em planning efforts may divert our managemeasttention from day-to-day business operations ted
execution and pursuit of strategic plans and i, including the initiatives related to our Bess Transformation Project, which has and wilitcwe to require a
substantial amount of resources. The diversiomafiagement attention from ongoing business opesatiad strategic efforts could result in perforngasicortfalls, which
could adversely impact Sysco’s business and opasati

The integration of the businesses of Sysco and ad@8$may be more difficult, costly or time consuyntiran expected, and the merger may not resulhina all of the
anticipated benefits, including cost synergies.

The success of the merger between Sysco and USsFomiduding the realization of the anticipated éfits, will depend, in part, on the ability of Sgsas the
combined company, to successfully integrate thenesses of Sysco and US Foods. Failure to efegtintegrate the businesses could adversely imip@cexpected
benefits of the merger, including cost synergiesshing from supply chain efficiencies, merchandjsactivities and overlapping general and adminiisegfunctions.

The integration of two large independent companiidisbe complex, and we will be required to devstgnificant management attention and incur subistacosts to
integrate Sysco’s and US Foods’ business practm®gies, cultures and operations. This diversibour management’s attention from day-to-day hess operations and
the execution and pursuit of strategic plans aitihtives, including the initiatives related to oBusiness Transformation Project, could resulténfgrmance shortfalls,
which could adversely impact the combined compaiwsiness, operations and financial results. Tibegration process could also result in the loskeyf employees,
which could adversely impact the combined compafutisre financial results.

Furthermore, during the integration planning precasd after the closing of the merger, we may emsowadditional challenges and difficulties, indhgithose related

to, without limitation, managing a larger combinedmpany; streamlining supply chains, consolidatimgporate and administrative infrastructures arichiehting
overlapping operations; retaining our existing vasdand
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customers; unanticipated issues in integratingrinédgion technology, communications and other systemd unforeseen and unexpected liabilities reladehe merger or
US Foods’ business. Delays encountered in thegratien could adversely impact the business, firdmondition and operations of the combined conypan

We may not be able to retain some of US Foods’amsrahd customers after the proposed merger, wtiehd negatively impact the anticipated benefitthefmerger.

US Foods’ vendors or customers may have terminatigrts that are triggered upon completion of therger, and such vendors or customers may decidetteenew
their existing relationship with us, and may instealect one of our competitors. If we are unableetain and maintain these vendor and custontatioeships, then the
business, financial condition and operations ofc8yas the combined company, could be adverselgdteg.

Consummation of the merger will require Sysco tuinsignificant additional indebtedness, which ebaldversely impact our financial condition and ntagder our
ability to obtain additional financing and pursuther business and investment opportunities.

In connection with the merger, Sysco will assumeefinance all of US Foods’ outstanding debt, whics approximately $4.7 billion, as of DecemberZ¥14. Any
refinancing of US Foods’ indebtedness is expeatduktfinanced using cash on Sysco’s balance shekiding cash obtained through the issuance by®gé$5 billion in
principal amount of new notes in October 2014.

Incurrence of additional indebtedness could havgatiee consequences, including increasing our vahibty to adverse economic and industry condsioand
limiting our ability to obtain additional financingnd implement and pursue strategic initiatives @pgortunities. Additionally, if we do not achietlee expected benefits
and cost savings from the merger with US Food§, the financial performance of Sysco, as the careticompany, does not meet current expectatioes,dbr ability to
service the debt will be adversely impacted. Qedit ratings may also be impacted as a resul@fiicurrence of additional acquisition-relatedeibtbdness. Currently,
certain credit rating agencies have put us on wiatich potential downgrade.

If the merger is not consummated by October 8, 201ibthe merger agreement is terminated, Sysdidbeirequired to redeem certain of its outstandindebtedness.

If the merger is not consummated by October 8, 201% the merger agreement is terminated, Sysdbbeirequired to redeem each series of notesitlisgued in
October 2014 (in an aggregate principal amountadbiffion) at a redemption price equal to 101%tw aggregate principal amount of each series efsnplus accrued and
unpaid interest. It is currently estimated that tbtal cost of such a redemption to Sysco wouldggoximately $50 million. In the event that Syss required to make
this payment, it could negatively impact our fin@aondition. In addition, if the parties to theerger agreement agree to extend the terminatiom afathe merger
agreement beyond October 8, 2015, Sysco would dugresl to seek additional financing in order toaiibtthe cash required to refinance US Foods’ ondtey debt and
pay the merger consideration. There is no assardrat Sysco would have the ability to obtain stezfuired financing, on desirable terms or at all.

The merger will dilute the ownership interests y§&®’s existing stockholders
At the time of the consummation of the proposedgeerSysco will issue approximately 87 million sksror roughly 13% of Sysco’s outstanding commonolsafter

the transaction is completed. As a result, the emalnip amounts of Sysco’s pre-merger stockholdelisbe diluted. Generally, dilution will impact astockholder’s
ownership percentage and ability to influence \@tiasults, and will likely reduce earnings per sharhich could impact stock price.

48



Item 2. Unregistered Sales of Equity Securities and Uderoteeds

We made the following share repurchases duringhting quarter of fiscal 2015 :

ISSUER PURCHASES OF EQUITY SECURITIES
(c) Total Number of Shares (d) Maximum Number of Shares that
(a) Total Number of Shares (b) Average Price Paid per Purchased as Part of Publicly May Yet Be Purchased Under the Plang
Period Purchased” Share Announced Plans or Programs or Programs

Month #1
December 2~ January 2: 3,004{$ 41.23 - 11,655,197
Month #2
January 2 February 2! 313 39.91] - 11,655,191
Month #3
February 2:— March 28 730 39.60 - 11,655,197
[Total 4,047/ 40.83] = 11,655,19]

(1) The total number of shares purchased includest3,0813 and 730 shares tendered by individuateimection with stock option exercises in Month ¥bnth
#2 and Month #3, respectively.

In August 2013, our Board of Directors approved tkpurchase of up to 20,000,000 shares for an ggtgepurchase price not to exceed $720 millione Th
authorization expires on August 23, 2015. Purstarhbe repurchase programs, shares may be acqunitbé open market or in privately negotiated $ations at the
company’s discretion, subject to market conditiand other factors.

T he Board of Directors has authorized us to einteragreements from time to time to extend ouradmg repurchase program to include repurchasesgleompany
announced “blackout periods” of such securitiesampliance with Rule 10b5-1 promulgated under tkehiange 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 immedigtpteceding such exhibits, which is incorporateceheby reference, are filed or furnished as a phthis Quarterly
Report on Form 10-Q.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causedréport to be signed on its behalf by the undewesi thereunto
duly authorized.

Sysco Corporation
(Registrant)

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

Date: May 4, 2015

By /s/ ROBERT C. KREIDLEF
Robert C. Kreidle
Executive Vice President ai
Chief Financial Office

Date: May 4, 2015

By /s/ JOEL T. GRADE
Joel T. Grad«
Senior Vice Preside-Finance ant
Chief Accounting Office

Date: May 4, 2015
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EXHIBIT INDEX

A?reement and Plan of Merger, dated as of Dece®p2013, by and among Sysco Corporation, USF Hgldlorp., Scorpion Corporatic
I, Inc. and Scorpion Company I, LLC, incorporatadreference to Exhibit 2.1 to Forr-K filed on December 10, 2013 (File Nc-6544).

Asset Purchase Agreement by and amongi:Performawmé Group, Inc., E&H Distributing LLC, RS Fundinigic., USF Propco, I, LLC
USF Propco Il LLC, Trans-Porte, Inc., US I
reference to Exhibit 2.1 to Forn-K filed on February 5, 2015 (File No-6544).

gestz;lted Certificate of Incorporation, incorporabgdreference to Exhibit 3(a) to Form-K for the year ended June 28, 1997 (File N\-
544).

Certificate of Amendment to Restated Certificatdrmforporation increasing authorized shares, inm@ed by reference to Exhibit 3(e)
Form 1(-O for the quarter ended December 27, 2003 (File1l-6544).

Form of Amended Certificate of Designation, Prefieess and Rights of Series A Junior Participatingféred Stock, incorporated
reference to Exhibit 3(c) to Form -K for the year ended June 29, 1996 (File N-6544).

Amended and Restated Bylaws of SIsco Corporatitedddovember 14, 2013, incorporated by referendextubit 3.01 to Form -K filed
on November 20, 2013 (File No-6544).

Sixteenth Supplemental Indenture, including fornNote, dated as of October 2, 2014 am0n49 Syscdztigantors and the Trustee relat
to the 2017 Notes, incorporated by reference tatixh.1 to Form -K filed on October 2, 2014 (File No-6544).

Seventeenth Supplemental Indenture, including fofriNote, dated as of October 2, 2014 amon% S?’m}ﬁuarantors and the Trus
relating to the 2019 Notes, incorporated by refeeeto Exhibit 4.3 to Form-K filed on October 2, 2014 (File No-6544).

Eighteenth Supplemental Indenture, includin? forfmNote, dated as of October 2, 2014 among Sysa,Gharantors and the Trus
relating to the 2021 Notes, incorporated by refeectio Exhibit 4.5 to Form-K filed on October 2, 2014 ellzile No0-6544).

Nineteenth Sugglemental Indenture, including forfriNote, dated as of October 2, 2014 amon% Sysa Gharantors and the Trus
relating to the 2024 Notes, incorporated by refeeeto Exhibit 4.7 to Form-K filed on October 2, 2014 (File No-6544).

Twentieth Supplemental Indenture, including formNite, dated as of October 2, 2014 among SyscoGilegrantors and the Trust
relating to the 2034 Notes, incorporated by refeesto Exhibit 4.9 to Form-K filed on October 2, 2014 (File No-6544).

Twenty-First Sugplemental_lndenture, including form of dlotlated as of October 2, 2014 among Sysco, thea@taas and the Trust
relating to the 2044 Notes, incorporated by refeeeto Exhibit 4.11 to Form-K filed on October 2, 2014 (File No-6544).

Statement regarding Computation of Ratio of EamitogFixed Charge:

Review Report from Ernst & Young LLdatedMay 4, 2015, re: unaudited financial statemen
Acknowledgement letter from Ernst & Young LL

CEO Certification Pursuant to Section 302 of theb8ae-Oxley Act of 2002

CFO Certification Pursuant to Section 302 of theb8ae-Oxley Act of 2002

CEO Certification Pursuant to Section 906 of theb8ne-Oxley Act of 2002

CFO Certification Pursuant to Section 906 of theb8ae-Oxley Act of 2002

oods,. tSF Holding Corp. and Sysco Corporation, datedréary 2, 2015, incorporated by



101.1# —

The foIIowing financial information from %/$CO Cantior's Quarterly Report on Form -%for the quarter endeMarch 28, 2015 filed

with the SEC on May 4, 2015, formatted in XBRL lirdes: (i) Consolidated Balance Sheets as of M@&h2015, June 28, 2014 and
March 29, 2014, (ii) Consolidated Results of Operst for the thirteen and thirty nine week perietisled March 28, 2015 and March 29,
2014, (iii) Consolidated Statements of Comprehengicome for the thirteen and thirty nine week pasiended March 28, 2015 and March

29, 2014, (iv) Consolidated Cash Flows for thetyhitine week periods ended March 28, 2015 and Ma&;h2014, and (v) the Notes to
Consolidated Financial Statemer

T Executive Compensation Arrangement pursuant 1g§QL0)(iii)(A) of Regulation S-K.

# Filed herewith
* Furnished herewith



COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

39-Week Period

Exhibit 12.1

Ending Fiscal Year
June 30,201 July 3, 2010

(dollars in thousand: Mar. 28, 2015 June 28, 2014 June 29, 2013 2 July 2, 2011 (2)
Earnings before incom
taxes $ 939,399 $ 1,475,624 $ 1,547,455 $ 1,784,002 $ 1,827,454 $ 1,849,589
Add: Fixed charge 198,214 147,922 153,840 154,965 151,990 155,644
Subtract: Capitalize
interest 1,026 1,097 4,242 20,816 13,887 9,997
Total $ 1,136,587 $ 1,622,449 $ 1,697,053 $ 1,918,151 $ 1,965,557 $ 1,995,236
Fixed Charges

Interest expens $ 177,526 $ 123,741 $ 128,495 $ 113,396 $ 118,267 $ 125,477

Capitalized interes 1,026 1,097 4,242 20,816 13,887 9,997

Rent expense intere
factor 19,662 23,084 21,103 20,753 19,836 20,170
Total $ 198,214 $ 147,922 $ 153,840 $ 154,965 $ 151,990 $ 155,644
Ratio of earnings t
fixed charges (1 5.7 11.0 11.0 12.4 12.9 12.8

(1) For the purpose of calculating this ra“earning” consist of earnings before income taxes and fixedges (exclusive of interest capitalize“Fixed charge”
consist of interest expense, capitalized intenadtthe estimated interest portion of rel

(2) The fiscal year ended July 3, 2010 was -week year



Exhibit 15.1

REVIEW REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders
Sysco Corporation

We have reviewed the consolidated balance sheeSyséo Corporation (a Delaware Corporation) andsisidries ( the “
Company”) as of March 28, 2015 and March 29,420 and the related consol idated results ofaijmms and statements of
comprehensive income for the thirteen and thirtyeni week periods ended March 28, 2015 and Mar¢ci2@P4 , and the related
consol idated cash flows for the thirty-nine weekipds ended March 28, 2015 and March 29, 20Ihese financial statements
are the responsibility of the Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting Oversighaf8o(United States). A
review of interim financial information consistsinmipally of applying analytical procedures and ingkinquiries of persons
responsible for financial and accounting mattdtss substantially less in scope than an auditdooted in accordance with the
standards of the Public Company Accounting Ovetsgfard, the objective of which is the expressibam opinion regarding the
financial statements taken as a whole. Accordingl/do not express such an opinion.

Based on our review, we are not aware of any naterodifications that should be made to the codatdid financial statements
referred to above for them to be in conformity with S . generally accepted accounting principles.

We have previously audited, in accordance withsta@dards of the Public Company Accounting Ovetdgiard (United States),
the consolidated balance sheet of Sysco Corporatidnsubsidiaries as of June 28, 2014 , and tlageteconsolidated results of
operations , statements of comprehensive inconagebhblders’ equity , and cash flows for the yeantended (not presented her e
in) and in our report dated August 25, 2014 ¢ expressed an unqualified opinion on those cafeteld financial statementsin
our opinion, the information set forth in the acgamying consolidated balance sheet as of June@B8l 2is fairly stated, in all
material respects, in relation to the consolid&@dnce sheet from which it has been derived.

/sl Ernst & Young LLP
Houston, Texas

May 42015



Exhibit 15.2

To the Board of Directors and Shareholders
Sysco Corporation

We are aware of the incorporation by referenceuofreport dated May 4 , 201 5 relating to theudlited consolidated interim
financial statements of Sysco Corporation and slidnses that are included in its Form 10-Q for thaarter ended March 28,
2015 in the following registration statements.

Sysco Corporation Form S-3 File No. 333-126199
Sysco Corporation Form S-3 File No. 333-179582
Sysco Corporation Form S-4 File No. 333-50842
Sysco Corporation Form S-4 File No. 333-196585
Sysco Corporation Form S-8 File No. 333-147338
Sysco Corporation Form S-8 File No. 33-45820
Sysco Corporation Form S-8 File No. 333-58276
Sysco Corporation Form S-8 File No. 333-163189
Sysco Corporation Form S-8 File No. 333-163188
Sysco Corporation Form S-8 File No. 333-170660
Sysco Corporation Form S-8 File No. 333-192353
Sysco Corporation Form S-8 File No. 333-201216

/sl Ernst & Young LLP
Houston, Texas
May 4, 2015



E x hibit 31.1

CERTIFICATION

I, William J. DeLaney , certify that:

1.

2.

| have reviewed thiquarterlyreport on Form 1- Q of Sysco Corporatior

Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgttte a material fact necessary to make the statsnmade
in light of the circumstances under which suchestants were made, not misleading with respectaémniod covered by this repc

Based on my knowledge, the financial statementd, @ther financial information included in this repdfairly present in all material respects theaficia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report

The registrant’s other certifying officer(s)dah are responsible for establishing and maiimg disclosure controls and procedures (as définé€E xchange Ac
Rules 13a-15(e) and 15d-15(e)) and internal comvek financial reporting (as defined in E x chage Rules 13a-15(f) and 1515(f)) for the registrant ai
have:

(a) Designed such disclosure controls and proesdwr caused such disclosure controls and proesdarbe designed under owsupervision, to ensure tl
material information relating to the registrantlirding its consolidated subsidiaries, is made kméovus by others within those entities, particularly dg
the period in which this report is being prepal

Designed such internal control over finangigborting, or caused such internal control oveariitial reporting to be designed under osupervision, t
provide reasonable assurance regarding the réfjabfl financial reporting and the preparation ofancial statements for eternal purposes in accorda
with generally accepted accounting princip

(b

~

Evaluated the effectiveness of the registsadisclosure controls and procedures and presemtis report our conclusions about the effemtiess of the
disclosure controls and procedures, as of the étitegoeriod covered by this report based on sweluation; and

(c

-~

Disclosed in this report any change in thestegnt's internal control over financial reportititat occurred during the registrant’s most redisnal quarter (the
registrant’s fourth fiscal quarter in the case ofaamnual report) that has materially affected sareasonably likely to materially affect, the régiat’s internal
control over financial reporting; and

«

=

The registrant’s other certifying officer(s)dah have disclosed, based on our most recaitiation of internal control over financial repagi to the registrart’
auditors and the audit committee of the regis’s board of directors (or persons performing thevedent functions)

(a) All significant deficiencies and material weaknesse the design or operation of internal controkiofinancial reporting which are reasonably likéd
adversely affect the registri’s ability to record, process, summarize and refpmahcial information; ant

(b) Any fraud, whether or not material, that inved management or other employees who have aisa@tifrole in the registragt’internal control over financ
reporting.

Date: May 4,2015

[sIWILLIAM J. DELANEY
William J. DeLaney
President and Chief E x ecutive Officer



E x hibit 31. 2

CERTIFICATION

I, Robert C. Kreidler , certify that:

1.

2.

| have reviewed thiquarterlyreport on Form 1- Q of Sysco Corporatior

Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgttte a material fact necessary to make the statsnmade
in light of the circumstances under which suchestants were made, not misleading with respectaémniod covered by this repc

Based on my knowledge, the financial statementd, @ther financial information included in this repdfairly present in all material respects theaficia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report

The registrant’s other certifying officer(s)dah are responsible for establishing and maiimg disclosure controls and procedures (as définé€E xchange Ac
Rules 13a-15(e) and 15d-15(e)) and internal comvek financial reporting (as defined in E x chage Rules 13a-15(f) and 1515(f)) for the registrant ai
have:

(a) Designed such disclosure controls and proesdwr caused such disclosure controls and proesdarbe designed under owsupervision, to ensure tl
material information relating to the registrantlirding its consolidated subsidiaries, is made kméovus by others within those entities, particularly dg
the period in which this report is being prepal

Designed such internal control over finangigborting, or caused such internal control oveariitial reporting to be designed under osupervision, t
provide reasonable assurance regarding the réfjabfl financial reporting and the preparation ofancial statements for eternal purposes in accorda
with generally accepted accounting princip

(b

~

Evaluated the effectiveness of the registsadisclosure controls and procedures and presemtis report our conclusions about the effemtiess of the
disclosure controls and procedures, as of the étitegoeriod covered by this report based on sweluation; and

(c

-~

Disclosed in this report any change in thestegnt's internal control over financial reportititat occurred during the registrant’s most redisnal quarter (the
registrant’s fourth fiscal quarter in the case mfaamnual report) that has materially affected sareasonably likely to materially affect, the réxgiat’s internal
control over financial reporting; and

«

=

The registrant’s other certifying officer(s)dah have disclosed, based on our most recaitiation of internal control over financial repagi to the registrart’
auditors and the audit committee of the regis’s board of directors (or persons performing thevedent functions)

(a) All significant deficiencies and material weaknesse the design or operation of internal controkiofinancial reporting which are reasonably likéd
adversely affect the registri’s ability to record, process, summarize and refpmahcial information; ant

(b) Any fraud, whether or not material, that inved management or other employees who have aisa@tifrole in the registragt’internal control over financ
reporting.

Date: May 4,2015

[s/IROBERT C. KREIDLER
Robert C. Kreidler
Executive Vice President and Chief Financial €Hfi



E x hibit32 .1

CERTIFICATION PURSUANT TO SECTION 906 OF THE
SARBANES-O X LEY ACT OF 2002

I, William J. DeLaney, President and Chief Exteai Officer , of Sysco Corporation (the “ compah)y certify, pursuant to 18 U.S.C. Section 135 aglopted pursuant
to Section 906 of the Sarbanes-O x ley Act of 2@02t, to the best of my knowledge:

1. The company’s Quarterly Report on Form 10- ftlie fiscal quarter ended Ma r ch 2 8 , 201 5 Qarterly Report " ¥ully complies with the requirements
Section 13(a) of the Securitiesx change Act of 1934; ar

2. All of the information contained in trQuarterlyReport fairly presents, in all material respedis, financial condition and results of operationshef company
Date: May 4,2015
[sIWILLIAM J . DELANEY

William J. DeL aney
President and Chief Executive Officer




E x hibit32. 2

CERTIFICATION PURSUANT TO SECTION 906 OF THE
SARBANES-O X LEY ACT OF 2002

I, Robert C. Kreidler , Executive Vice Presidamid Chief Financial Officer , of Sysco Corporatigine “ company " ), certify, pursuant to 18 U.S&ection 1350, as
adopted pursuant to Section 906 of the Sarbanee@ Act of 2002, that, to the best of my knowledge

1. The company’s Quarterly Report on Form 10- ftlie fiscal quarter ended Ma r ch 2 8 , 201 5 Qarterly Report " ¥ully complies with the requirements
Section 13(a) of the Securitiesx change Act of 1934; ar

2. All of the information contained in trQuarterlyReport fairly presents, in all material respedis, financial condition and results of operationshef company

Date: May 4,2015

/s/IROBERT C. KREIDLER
Robert C. Kreidler
Executive Vice President and Chief Financial Office




