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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

FEDERAL TRADE COMMISSION, et al.,
Plaintiffs,
V. Civil Action No. 15-cv-256 (APM)
SYSCO CORPORATION, FILED UNDER SEAL
and (PUBLIC VERSION)
USF HOLDING CORP.,
and
US FOODS, INC,,
Defendants.

PLAINTIFF FEDERAL TRADE COMMISSION’S MOTION FOR TEMPORARY
RESTRAINING ORDER AND PRELIMINARY INJUNCTION

Plaintiff, the Federal Trade Commission (the “Commission”), by its designated attorneys,
moves this Court pursuant to Section 13(b) of the Federal Trade Commission Act, 15 U.S.C. §
53(b), for a temporary restraining order and a preliminary injunction enjoining the proposed
merger of Defendants Sysco Corporation (“Sysco”) and USF Holding Corp. (“US Foods”), until
the completion of the administrative proceedings evaluating the transaction now ongoing before
the Commission. Absent injunctive relief, Defendants will be able to consummate the merger
after 11:59 p.m. on March 2, 2015.

The Commission has determined that it has “reason to believe” that the proposed merger
of Defendants would violate Section 7 of the Clayton Act, 15 U.S.C. § 18, and Section 5 of the

FTC Act, 15 U.S.C. § 45. The Commission voted to authorize the administrative complaint in
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this matter on February 19, 2015, and scheduled the administrative trial to begin on July 21,
2015.

Under Section 13(b) of the Federal Trade Commission Act, a temporary restraining order
and a preliminary injunction should issue when “such action would be in the public interest—as
determined by a weighing of the equities and a consideration of the Commission’s likelihood of
success on the merits.” FTC v. H.J. Heinz Co., 246 F.3d 708, 714 (D.C. Cir. 2001). Here, as
explained in detail in the accompanying Memorandum in Support, a temporary restraining order
and a preliminary injunction are in the public interest because the Commission’s complaint
counsel is likely to succeed on the merits in the ongoing administrative proceeding and strong
public equities favor effective enforcement of the antitrust laws and preserving the status quo
pending the completion of that proceeding. Jd. at 726 (“The principal public equity weighing in
favor of preliminary injunctive relief is the public interest in effective enforcement of the
antitrust laws.”). Furthermore, without provisional relief, Defendants can “scramble the eggs™—
that is, merge their operations and make it extremely difficult, if not impossible, for competition
to be- restored to its previous state if the merger is subsequently found to be illegal.

Thus, as more fully set forth in the attached Memorandum in Support, injunctive relief is
necessary to preserve the Court’s and the Commission’s ability to enter effective relief. A
temporary restraining order is necessary to preserve the Court’s ability to evaluate and to enter
effective relief after consideration of the Commission’s motion for a preliminary injunction. A
preliminary injunction is necessary to preserve the ability of the Commission to conduct its
administrative proceedings and to enter effective relief upon the completion of its administrative

hearing.
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Pursuant to Local Civil R. 65.1(a), counsel for Plaintiff certifies that, prior to filing this
motion, they gave counsel for Defendants notice of the making of this motion, and offered to
provide counsel with copies of the Complaint and other moving papers upon the entry of a
Protective Order. Entry of a Protective Order is necessary to protect confidential and
competitively sensitive information of third parties.

Proposed orders for a temporary restraining order and a preliminary injunction are
attached.

Dated: February 19,2015 Respectfully submitted,

o Al

= 7

Stephen Weissman, D.C. Bar No. 451063
Deputy Director

Bureau of Competition

Federal Trade Commission

600 Pennsylvania Avenue, N.W.
Washington, DC 20580

202-326-2030

SWeissman@ftc.gov

Counsel for Plaintiff Federal Trade
Commission
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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

FEDERAL TRADE COMMISSION, et al.,
Plaintiffs,
V. Civil Action No. 15-cv-256 (APM)
SYSCO CORPORATION, FILED UNDER SEAL
and (PUBLIC VERSION)
USF HOLDING CORP.,
and
US FOODS, INC,,
Defendants.

[PROPOSED] TEMPORARY RESTRAINING ORDER

Pursuant to the authority conferred by Section 13(b) of the Federal Trade Commission
Act, 15 U.S.C. § 53(b), Plaintiff, the Federal Trade Commission (the “Commission), having
reason to believe that Defendants Sysco Corporation (“Sysco”) and USF Holding Corp. (“US
Foods”) are violating or are about to violate Section 5 of the Federal Trade Commission Act, 15
U.S.C. 8§ 45, and Section 7 of the Clayton Act, 15 U.S.C. § 18, in that Defendants are about to
merge, and the Court having considered, after due notice to Defendants, the Commission’s
complaint and motion for a temporary restraining order pursuant to Section 13(b) of the Federal
Trade Commission Act, and the papers filed in support thereof, and it appearing that:

@) In the absence of temporary relief, Defendants will be able to consummate the

proposed merger between Defendants after 11:59 p.m. on March 2, 2015;
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(b) Plaintiff has made a sufficient showing of a likelihood of success on the merits of
its complaint for preliminary injunctive relief to warrant the relief afforded by this Order;

(c) The equities favor the issuance of this Order because the consummation of the
transaction would hinder the ability of the Court to afford effective injunctive relief upon
completion of the hearing on Plaintiff’s motion for preliminary injunction; and

(d) Entry of a temporary restraining order preventing the proposed merger is in the
public interest;

NOW, THEREFORE, IT IS

ORDERED, that sufficient reason having been shown, that Defendant Sysco and
Defendant US Foods are temporarily enjoined from consummating the proposed merger or
otherwise effecting a combination of Defendant Sysco and Defendant US Foods; and it is fufther

ORDERED, that Defendants shall take any and all necessary steps to prevent any of their
officers, directors, domestic or foreign agents, divisions, subsidiaries, affiliates, partnerships, or
joint ventures from consummating, directly or indirectly, any such merger, or otherwise effecting
any combination between Defendant Sysco and Defendant US Foods; and it is further

ORDERED, that the parties shall appear before this Court at Courtroom No. _ , on the

___dayof , 2015, at a.m./p.m. for a status conference.
ISSUED this day of , 2015, at a.m./p.m.
ORDERED:

United States District Court Judge
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NAMES OF PERSONS TO BE SERVED

Stephen Weissman

Deputy Director

Bureau of Competition

Federal Trade Commission

600 Pennsylvania Avenue, N.W.
Washington, D.C. 20580
202-326-2030
SWeissman@ftc.gov

Counsel for Plaintiff Federal Trade Commission

Tracy W. Wertz

Chief Deputy Attorney General
Commonwealth of Pennsylvania
Pennsylvania Office of Attorney General
Antitrust Section

14th Floor, Strawberry Square
Harrisburg, PA 17120

717-787-4530
twertz@attorneygeneral.gov

Counsel for Plaintiff Commonwealth of Pennsylvania

Sarah Oxenham Allen
Assistant Attorney General
Consumer Protection Section
Office of the Attorney General
900 East Main Street
Richmond, VA 23219
804-786-6557
SOAllen@oag.state.va.us

Counsel for Plaintiff Commonwealth of Virginia

Nicholas A. Bush

Assistant Attorney General

441 4th Street, N.W., Suite 600 South
Washington, D.C. 20001
202-442-9841

nicholas.bush@dc.gov

Counsel for Plaintiff District of Columbia
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Abiel Garcia

Deputy Attorney General

Office of the Attorney General of California
300 South Spring Street, Suite 1700

Los Angeles, CA 90013

213-897-2691

abiel.garcia@doj.ca.gov

Counsel for Plaintiff State of California

Robert W. Pratt

Office of Illinois Attorney General
100 West Randolph Street
Chicago, IL 60601

312-814-3722
rpratt@atg.state.il.us

Counsel for Plaintiff State of Illinois

Layne M. Lindebak

Assistant Attorney General

Iowa Department of Justice

Hoover Office Building, Second Floor
1305 East Walnut Street

Des Moines, IA 50309

515-281-7054
Layne.Lindebak@iowa.gov

Counsel for Plaintiff State of Iowa

Gary Honick

Assistant Attorney General

Office of the Maryland Attorney General
Antitrust Division

200 St. Paul Place, 19th Floor
Baltimore, MD 21202

410-576-6470

ghonick@oag.state.md.us

Counsel for Plaintiff State of Maryland
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Benjamin Velzen

Assistant Attorney General

445 Minnesota Street, Suite 1400
St. Paul, MN 55101
651-757-1235
benjamin.velzen@ag.state.mn.us

Counsel for Plaintiff State of Minnesota

Collin Kessner

Assistant Attorney General

Office of the Nebraska Attorney General
2115 State Capitol

Lincoln, NE 68509-8920

402-471-2683
collin.kessner@nebraska.gov

Counsel for Plaintiff State of Nebraska

Kimberly R. Parks

Antitrust Division

150 E. Gay Street, 23rd Floor

Columbus, OH 43215

(614) 466-4328
Kimberly.Parks@ohioattorneygeneral.gov

Counsel for Plaintiff State of Ohio

Victor J. Domen, Jr.

Senior Antitrust Counsel

Office of the Attorney General and Reporter
500 Charlotte Avenue

Nashville, TN 37202

615-253-3327

Vic.Domen@ag.tn.gov

Counsel for Plaintiff State of Tennessee
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Richard Parker
O’Melveny & Myers LLP
1625 Eye Street, N.W.
Washington, D.C. 20006
202-383-5380
rparker(@omm.com

Marc Wolinsky

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
212-403-1226
MWolinsky@wlrk.com

Counsel for Defendant Sysco Corporation

Joseph F. Tringali

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY, 10017
212-455-3840
jtringali@stblaw.com
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Counsel for Defendants USF Holding Corp. and US Foods, Inc.
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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

FEDERAL TRADE COMMISSION, et al.,

Plaintiffs,

V. Case No. 15-cv-256 (APM)
SYSCO CORPORATION, FILED UNDER SEAL
and (PUBLIC VERSION)
USF HOLDING CORP.,
and
US FOODS, INC.,

Defendants.

[PROPOSED] PRELIMINARY INJUNCTION ORDER

Upon consideration of the motion of Plaintiff Federal Trade Commission (the
“Commission”) for a preliminary injunction, and having considered the pleadings, memoranda,
declarations, exhibits, and other evidence presented by the Commission and by Defendants
Sysco Corp. (“Sysco”) and USF Holding Corp. (“US Foods”), the Court finds as follows:

1. This Court has jurisdiction over the subject matter of this case and jurisdiction
over the parties;

2. Venue and service of process are proper;

3. The Commission has pending an administrative proceeding in which it is

evaluating the legality of the merger between Sysco and US Foods;
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4. In the absence of preliminary relief, Sysco and US Foods will be able to
consummate the merger before the completion of the administrative proceeding now pending
before the Commission;

5. The Commission has made a sufficient showing of the likelihood of success on
the merits of its complaint to warrant preliminarily enjoining the merger between Sysco and US
Foods;

6. Defendants will not be substantially injured if the merger between Sysco and US
Foods is enjoined pending the completion of the administrative proceedings pending before the
Commission;

7. If preliminary relief is not granted and Defendants consummate the transaction,
Plaintiff and the public will be injured because the consummation of the transaction will deprive
the Commission of its ability to order relief that fully restores competition should the acquisition
be found to violate Section 5 of the Federal Trade Commission Act, 15 U.S.C. § 45, and Section
7 of the Clayton Act, 15 U.S.C. § 18;

8. Entry of a preliminary injunction is in the public interest and necessary to
maintain the status quo pending the completion of the administrative litigation;

NOW, THEREFORE, IT IS

ORDERED, that the Commission’s motion for a preliminary injunction enjoining the
merger between Sysco and US Foods is granted; and it is further

ORDERED, that Defendants Sysco and US Foods are hereby enjoined and restrained,
pursuant to Section 13(b) of the Federal Trade Commission Act, 15 U.S.C. § 53(b), from

consummating the proposed merger, or otherwise effecting a combination of Defendants Sysco
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and US Foods until the completion of the administrative proceedings evaluating the proposed
transaction now pending before the Commission; and it is further

ORDERED, that Defendants shall take any and all necessary steps to prevent any of their
officers, directors, domestic or foreign agents, divisions, subsidiaries, affiliates, partnerships, or
joint ventures from consummating, directly or indirectly, any such merger, or otherwise effecting
any combination between Defendant Sysco and Defendant US Foods; and it is further

ORDERED, that Defendants are directed to maintain the status quo until either: (1) the
completion of all legal proceedings by the Commission challenging the transaction, including all
appeals, or (2) further order of the Court, including upon the request of the Commission, before
completion of such legal proceedings; and it is further

ORDERED, that this Court shall retain jurisdiction of this matter for all purposes and for
the full duration of this Order, as provided in the previous paragraph.

ISSUED this day of , 2015, at a.m./p.m.

ORDERED:

United States District Court Judge
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NAMES OF PERSONS TO BE SERVED

Stephen Weissman

Deputy Director

Bureau of Competition

Federal Trade Commission

600 Pennsylvania Avenue, N.W.
Washington, D.C. 20580
202-326-2030
SWeissman@ftc.gov

Counsel for Plaintiff Federal Trade Commission

Tracy W. Wertz

Chief Deputy Attorney General
Commonwealth of Pennsylvania
Pennsylvania Office of Attorney General
Antitrust Section

14th Floor, Strawberry Square
Harrisburg, PA 17120

717-787-4530
twertz@attorneygeneral.gov

Counsel for Plaintiff Commonwealth of Pennsylvania

Sarah Oxenham Allen
Assistant Attorney General
Consumer Protection Section
Office of the Attorney General
900 East Main Street
Richmond, VA 23219
804-786-6557
SOAllen@oag.state.va.us

Counsel for Plaintiff Commonwealth of Virginia

Nicholas A. Bush

Assistant Attorney General

441 4th Street, N.W., Suite 600 South
Washington, D.C. 20001
202-442-9841

nicholas.bush@dc.gov

Counsel for Plaintiff District of Columbia
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Deputy Attorney General

Office of the Attorney General of California
300 South Spring Street, Suite 1700

Los Angeles, CA 90013

213-897-2691

abiel.garcia@doj.ca.gov

Counsel for Plaintiff State of California

Robert W. Pratt

Office of [llinois Attorney General
100 West Randolph Street
Chicago, IL 60601

312-814-3722
rpratt@atg.state.il.us

Counsel for Plaintiff State of Illinois

Layne M. Lindebak

Assistant Attorney General

Iowa Department of Justice

Hoover Office Building, Second Floor
1305 East Walnut Street

Des Moines, TA 50309

515-281-7054
Layne.Lindebak@iowa.gov

Counsel for Plaintiff State of lowa

Gary Honick

Assistant Attorney General

Office of the Maryland Attorney General
Antitrust Division

200 St. Paul Place, 19th Floor
Baltimore, MD 21202

410-576-6470

ghonick@oag.state.md.us

Counsel for Plaintiff State of Maryland
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Benjamin Velzen

Assistant Attorney General

445 Minnesota Street, Suite 1400
St. Paul, MN 55101
651-757-1235
benjamin.velzen@ag.state.mn.us

Counsel for Plaintiff State of Minnesota

Collin Kessner

Assistant Attorney General

Office of the Nebraska Attorney General
2115 State Capitol

Lincoln, NE 68509-8920

402-471-2683
collin.kessner@nebraska.gov

Counsel for Plaintiff State of Nebraska

Kimberly R. Parks

Antitrust Division

150 E. Gay Street, 23rd Floor

Columbus, OH 43215

(614) 466-4328
Kimberly.Parks@ohioattorneygeneral.gov

Counsel for Plaintiff State of Ohio

Victor J. Domen, Jr.

Senior Antitrust Counsel

Office of the Attorney General and Reporter
500 Charlotte Avenue

Nashville, TN 37202

615-253-3327

Vic.Domen@ag.tn.gov

Counsel for Plaintiff State of Tennessee
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O’Melveny & Myers LLP
1625 Eye Street, N.W.
Washington, D.C. 20006
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Marc Wolinsky

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
212-403-1226
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Counsel for Defendant Sysco Corporation
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Counsel for Defendants USF Holding Corp. and US Foods, Inc.
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CERTIFICATE OF SERVICE
I HEREBY CERTIFY that on the 19th day of February, 2015, I served the foregoing on the
following counsel via electronic mail:

Tracy W. Wertz

Chief Deputy Attorney General
Commonwealth of Pennsylvania
Pennsylvania Office of Attorney General
Antitrust Section

14th Floor, Strawberry Square
Harrisburg, PA 17120

717-787-4530
twertz@attorneygeneral.gov

Counsel for Plaintiff Commonwealth of Pennsylvania

Sarah Oxenham Allen
Assistant Attorney General
Consumer Protection Section
Office of the Attorney General
900 East Main Street
Richmond, VA 23219
804-786-6557
SOAllen@oag.state.va.us

Counsel for Plaintiff Commonwealth of Virginia

Nicholas A. Bush

Assistant Attorney General

441 4th Street, N.W., Suite 600 South
Washington, D.C. 20001
202-442-9841

nicholas.bush@dc.gov

Counsel for Plaintiff District of Columbia
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Deputy Attorney General

Office of the Attorney General of California
300 South Spring Street, Suite 1700

Los Angeles, CA 90013

213-897-2691

abiel.garcia@doj.ca.gov

Counsel for Plaintiff State of California

Robert W. Pratt

Office of Illinois Attorney General
100 West Randolph Street
Chicago, IL 60601

312-814-3722
rpratt@atg.state.il.us

Counsel for Plaintiff State of Illinois

Layne M. Lindebak

Assistant Attorney General

Iowa Department of Justice

Hoover Office Building, Second Floor
1305 East Walnut Street

Des Moines, IA 50309

515-281-7054
Layne.Lindebak@iowa.gov

Counsel for Plaintiff State of Iowa

Gary Honick

Assistant Attorney General

Office of the Maryland Attorney General
Antitrust Division

200 St. Paul Place, 19th Floor
Baltimore, MD 21202

410-576-6470

ghonick@oag.state.md.us

Counsel for Plaintiff State of Maryland

Filed 02/24/15

Page 18 of 20



Case 1:15-cv-00256-APM Document 26-2

Benjamin Velzen
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Collin Kessner

Assistant Attorney General

Office of the Nebraska Attorney General
2115 State Capitol

Lincoln, NE 68509-8920

402-471-2683
collin.kessner@nebraska.gov

Counsel for Plaintiff State of Nebraska

Kimberly R. Parks

Antitrust Division

150 E. Gay Street, 23rd Floor

Columbus, OH 43215

(614) 466-4328
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Counsel for Plaintiff State of Ohio
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Senior Antitrust Counsel

Office of the Attorney General and Reporter
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(615) 253-3327
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Richard Parker
O’Melveny & Myers LLP
1625 Eye Street, N.W.
Washington, D.C. 20006
202-383-5380
rparker@omm.com

Marc Wolinsky

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
212-403-1226
MWolinsky@wlrk.com

Counsel for Defendant Sysco Corporation

Joseph F. Tringali

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY, 10017
212-455-3840
jtringali@stblaw.com

Counsel for Defendants USF Holding Corp. and US Foods, Inc.
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