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MEMORANDUM IN SUPPORT OF COMPLAINT COUNSEL’S MOTION TO
COMPEL RESPONDENT SYSCO CORPORATION TO PRODUCE DOCUMENTS
REQUESTED BY COMPLAINT COUNSEL’S REQUESTS
FOR PRODUCTION OF DOCUMENTS

Introduction

Pursuant to Rule 3.38(a) of the Federal Trade Commission’s Rules of Adjudicative
Practice, Complaint Counsel respectfully moves the Court for an order compelling Respondent
Sysco Corporation (“Sysco”) to produce documents requested by Specification 1 and
Specification 10 of Complaint Counsel’s Requests for the Production of Documents, served on
April 17, 2015 (the “RFP”). Sysco has refused to produce anydocuments responsive to
Complaint Counsel’s RFP, which contained 16 specifications. To limit its request to the most
critical specifications in the RFP and because little time remains before the administrative

hearing begins, Complaint Counsel asks the Court to compel Sysco to produce documents
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responsive to only two of sixteen specifications in Complaint Counsel’s RFP. Further, because
time is of the essence and Complaint Counsel’s pre-trial brief is due by July 6, Complaint
Counsel moves the Court to compel Sysco to produce this reasonably limited set of responsive
documents immediately and issue such other remedial relief as is appropriate.
Factual Background

On February 19, 2015, the Federal Trade Commission filed an Administrative Complaint
challenging Sysco’s proposed acquisition of Respondents USF Holding Corp., and US Foods,
Inc. (collectively, “US Foods™). Pursuant to Rule 3.37(a) of the Federal Trade Commission’s
Rules of Adjudicative Practice, on April 17, 2015, Complaint Counsel served on Sysco Requests
for Production of Documents containing 16 specifications. (Exhibit A). At Respondents’
request, Complaint Counsel agreed to extend the deadline for Respondents to object and respond
to Complaint Counsel’s RFP until May 22, 2015, which the Court approved on May 13, 2015.
Sysco delivered to Complaint Counsel its written Objections and Responses to Complaint
Counsel’s RFP (“Response”) on May 22, but produced no documents in response to the RFP and
has produced none to date. (Exhibit B).

Indeed, Sysco refused to produce anydocuments responsive to our requests. Sysco based

’11

its refusal on the claim that the Specifications are “duplicative”” of discovery requests served in

connection with FTC v. Sysco CorpCase No. 1:15-cv-2056-APM (D.D.C.) (the “Federal
Action”), and that in connection with the Federal Action Sysco “has already provided all

relevant, non-privileged information to Complaint Counsel . . . .”

! Sysco claims that Specification 1 is “duplicative,” and that Specification 10 is “largely duplicative.” See Exhibit
B.

% This objection is contained in Sysco’s response to every one of Complaint Counsel’s RFP Specifications. See
Exhibit B.
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On June 2, 2015, Complaint Counsel met and conferred via telephone with counsel for
Respondent Sysco. Because little time remains before the Administrative Hearing begins,
Complaint Counsel indicated its willingness to resolve the discovery dispute by requiring Sysco
to produce documents responsive to Specifications 1 and 10 of its RFP only. Rather than accept
this more-than-reasonable compromise, on June 4, 2015, Respondent’s counsel informed
Complaint Counsel that Sysco refused to produce anydocuments responsive to the RFP.

Argument

I. Complaint Counsel is Entitled to Conduct Part 3 Discovery Separate from
Discovery Conducted During the Preliminary Injunction Hearing

Under this Court’s Scheduling Order and by Rule, Complaint Counsel is entitled to
conduct Part 3 discovery. Paragraph 11 of the Court’s March 16, 2015, Scheduling Order and
Rule 3.37(a) of the Commission’s Rules of Practice for Adjudicative Proceedings allow each
party to serve on another party a request to produce “documents or electronically stored
information . . . in the possession, custody, or control of the party upon whom the request is
served . ...” Moreover, from the beginning of this proceeding, the parties accepted that there
would be Part 3 discovery in addition to discovery in the Federal Action. Indeed, the Court has
specified that the written discovery in this litigation would be separate from the written discovery
in the Federal Action: Paragraph 11 of the Scheduling Order expressly states that “[D]ocument
requests . . .served by the parties in connection with the Federal Action will not count against the
limits” on written discovery the Court set in this case.®> Thus, the mere fact that Complaint

Counsel obtained discovery from Sysco during the Federal Action does not preclude discovery
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during Part 3 or permit Sysco to escape its obligations under Rules of Adjudicative Practice and
the Court’s Scheduling Order.

I1. Specification 1 of Complaint Counsel’s RFP Seeks Highly Relevant, Non-
Duplicative Documents that Respondent has Not Previously Produced

Specification 1 of Complaint Counsel’s RFP requests “all documents that refer to US
Foods or competition with US Foods from the files (electronic or paper) of the OpCo President,
OpCo VP Sales, and the OpCo SVP Operations for each of the [32 listed] Sysco distribution
centers.” The distribution centers listed in Specification 1 are located in the 32 geographic areas
where Complaint Counsel alleges the merger will result in anticompetitive harm.* Complaint
Counsel only seeks documents that were not previously produced in the Federal Action.

Sysco’s response to Specification 1 incorrectly claims that it is “duplicative of Request
No. 8 from Plaintiff’s First Request for Production of Documents to Defendant Sysco
Corporation in [the Federal Action],” and is “unreasonably cumulative [and] duplicative.” The
Request for Production in the Federal Action requested documents from distribution centers in
just eight geographic areas—and the parties later agreed to limit this to seven—not 32 areas as
here. (Exhibit D). Thus, Complaint Counsel has never before requested documents—and no
documents have yet been produced— from any custodian in 25 distribution centers.
Additionally, the Request for Production in the Federal Action was narrowed to limit the Request
documents from just two custodians (OpCo President and OpCo VP Sales) in those seven
distribution centers, not all three custodians requested here (OpCo, OpCo VP Sales, and SVP
Operations). So even in the seven geographic areas where it has produced some documents,

Sysco has not provided documents from all custodians covered by the RFP here.

* See Administrative Complaint, App. A.
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Therefore, rather than being “cumulative [and] duplicative,” Specification 1 is entirely
supplementato the prior discovery request in the Federal Action, which was appropriately
limited in scope as it was a preliminary injunction action and to reduce the burden on Sysco
given the quick-moving Federal Action. Seeking discovery from custodians in every contested
geographic market is proper for Part 3 discovery, where the parties are preparing for a full trial
on the merits rather than a preliminary injunction hearing. Indeed, Specification 1 requests vital
document discovery from custodians in the contested geographic market the will be the subject
of the Part 3 trial.

As such, Complaint Counsel seeks to an order compelling Sysco to produce the following
Specification 1 documents : (1) for all three custodians in each of the distribution centers in the
25 areas not listed in the Request for Production in the Federal Action, Complaint Counsel
requests production in full; (2) for the two custodians in the distribution centers in the seven
geographic areas for which Sysco produced documents in the Federal Action, Complaint
Counsel only requests that Sysco produce documents created since Sysco’s initial production;
and (3) for the custodian (SVP Operations) in each of the distribution centers in those seven
geographic areas, Complaint Counsel requests that documents for those custodians be produced
in full. In sum, this request represents the first time Complaint Counsel has requested these
particular documents or that Sysco would have produced the requested documents.

In a further effort to reduce Sysco’s burden, Complaint Counsel is willing to forego
documents requested in clause (1) above from custodians at distribution centers where the
proposed divestiture resolves all competitive concerns, specifically: Las Vegas, Kansas City,

Minnesota, San Francisco, Cleveland, and Intermountain.
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I11. Specification 10 of Complaint Counsel’s RFP Seeks Highly Relevant, Non-
Duplicative Documents that Respondent has Not Previously Produced

Specification 10 of Complaint Counsel’s RFP requests “all documents responsive to
Specifications 16, 17, 24, and 26 of the Second Request, including those covering the time
period after the most recent documents suiechin [the Federal Action] to the presént
(emphasis added). Specification 10 seeks only a “refresh” of the relevant Second Request
specifications. (Exhibit E). Sysco’s objection that the request is “unreasonably cumulative [and]
duplicative” is therefore without merit. Notably, the language of Specification 10 tracks the
language of the request served on Sysco in the Federal Action, which requested documents
“including those covering the time period after the most recent documents submitted in your
response to the Second Request to the present.” (Exhibit C, Req. No. 13). Sysco correctly
interpreted that request and produced only newly created documents relevant to the Second
Request specifications. Complaint Counsel respectfully requests that this Court require Sysco to
do the same here because these are highly relevant documents pertaining to competitive bidding
information and claimed efficiencies.

IVV. Conclusion

In the interest of expediency and reducing the burden on Respondent Sysco, Complaint
Counsel is foregoing the production of 14 of the 16 Specifications in the RFP. For the foregoing
reasons, Complaint Counsel respectfully requests that the Court order Sysco to produce

documents in response to RFP Specifications 1 and 10.
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[PROPOSED] ORDER

Upon consideration of Complaint Counsel’s Motion to Compel Sysco Corporation
(“Sysco”) to Produce Documents Requested by Complaint Counsel’s Requests for Production of
Documents, and any opposition thereto,

IT ISHEREBY ORDERED that Complaint Counsel’s Motion is GRANTED.

IT IS FURTHER ORDERED that Sysco shall immediately take all necessary steps
towards producing to Complaint Counsel all requested documents responsive to Specification 1
a)-i); K)-1); n); g)-s); u)-y); aa)-ff), and Specification 10 of Complaint Counsel’s Requests for
Production of Documents issued on April 17, 2015 within ___ days from the issuance of this

Order.
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IT IS FURTHER ORDERED that Complaint Counsel will be allowed to supplement its
final proposed exhibit list with documents produced pursuant to this Order.

IT ISFURTHER ORDERED that Complaint Counsel will be allowed to conduct
additional out-of-time depositions and to supplement expert reports, briefs, and other
submissions as needed in the event Sysco fails to produce all requested documents within the
timeframe prescribed by this Order.

IT IS FURTHER ORDERED that if Respondent Sysco has not produced all responsive
documents 10 calendar days before July 6, 2015, then pursuant to Rule 3.38(b)(3) the matters
covered by the RFP for which Respondent Sysco has not completed its production by that date
shall be taken as established adversely to Respondent Sysco; provided further thatwith respect

to Specification 1, this shall mean that it is established for purposes of the Administrating
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distribution business from, and lose the most national broadline distribution business to, each
other; and (h) Respondents’ cognizable efficiencies claims are no larger than the amounts set

forth in the Federal Action expert report and rebuttal expert report of Rajiv Gokhale.

D. Michael Chappell
Chief Administrative Law Judge

DATED this ___ day of June, 2015
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STATEMENT REGARDING MEET AND CONFER PURSUANT TO 16 C.F.R. 8 3.22(q)

Complaint Counsel respectfully submits this Statement, pursuant to Rule 3.22(g) of the
Federal Trade Commission’s Rules of Adjudicative Practice and Paragraph 4 of the Scheduling
Order.

Complaint Counsel has attempted to confer in good faith with counsel for Sysco
Corporation (“Sysco”) in an effort to obtain the requested documents on a timely basis without
the Court’s intervention.

On April 17, 2015, Complaint Counsel issued the Requests for Production of Documents
to Sysco. (Exhibit B).

On May 22, 2015 Sysco delivered to Complaint Counsel Respondent Sysco’s Objections

and Responses to Complaint Counsel’s Requests for the Production of Documents (“Response”™),
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pursuant to the Court’s Order Granting Unopposed Motion for Extension of time, which was
filed on May 13, 2015, and which extended the deadline for responding to Complaint Counsel’s
Requests until May 22, 2015.

On June 2, 2015, counsel met and conferred by phone at 3:41 p.m. to discuss the
Response, propose a resolution of the discovery dispute by limiting the production obligation to

certain information in two specifications, and to indicate that Complaint Counsel would file a



Dated: June 4, 2015
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serve customers directly from a distribution center relative to serving customers using
shuttle service or “stretch distribution.”

Submit all documents relating to the Company’s cost of goods sold, i.e., food and food-
related product costs for the Relevant Service, including, but not limited to, any analysis
of the Company’s cost of goods sold compared to any person the Company competes
with or to the merged Sysco-US Foods, and any strategies to improve (lower) the
Company’s cost of goods sold.

Submit all documents relating to the Company’s current capacity and utilization, and the
Company’s capacity management and expansion strategies, relating to the Relevant
Service, including, but not limited to, documents relating to the Company’s current
capital plans and capacity management strategies and documents relating to the
Company’s capacity and “fold-out” expansion plans or strategy in the event that the
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15.
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Submit all documents comparing or contrasting the Company’s Broadline, SYGMA, and
specialty business units.

Submit all documents from, to, or relating to Culvers, Subway, Waffle House,
Cheesecake Factory, Forum, Five Guys, Sonic, MedAssets, Hilton, and Sodexo.

Submit all documents, from January 1, 2014 to the present, from the files (electronic or
paper) of Matt Gutermuth, relating to (i) the Company’s cost of goods sold, i.e., food and
food-related product costs for the Relevant Service; (ii) the Company’s category
management program or initiative; (iii) the Company’s relationship, agreements,
negotiations, or communications with suppliers and food manufacturers; and (iv) the
Company’s relationships, agreements, negotiations, or communications with brokers.

Submit all regularly prepared and pro forma audited and unaudited financial statements

(including income statements, balance sheets, and profit and loss statements) for the
Company as a whole, for each business unit, and for each distribution center.

DEFINITIONS

For the purposes of these Requests for Documents, the following definitions apply:

A

The terms “Sysco” or “the Company” means Sysco Corporation, its domestic and foreign
parents, predecessors, divisions, subsidiaries, affiliates, partnerships, and joint ventures,
and all directors, officers, employees, agents, and representatives of the foregoing,
including outside antitrust counsel for Sysco, including any representative of O’Melveny
& Myers LLP and Wachtell, Lipton, Rosen & Katz. The terms “subsidiary,” “affiliate,”
and “joint venture” refer to any person in which there is partial (i.e., 25% or more) or
total ownership or control between Sysco and any other person.

The term “US Foods” means USF Holding Corp. and all of its domestic and foreign
parents, predecessors, divisions, subsidiaries, affiliates, partnerships, and joint ventures,
and all directors, officers, employees, agents, and representatives of the foregoing. The
terms “subsidiary,” “affiliate,” and “joint venture” refer to any person in which there is
partial (i.e., 25% or more) or total ownership or control between US Foods and any other
person.

The term “CDR” means Clayton, Dubilier & Rice, LLC, its funds (including, but not
limited to, Clayton, Dubilier & Rice Fund VII L.P.), its domestic and foreign parents,
predecessors, divisions, subsidiaries, affiliates, partnerships (including, but not limited to,
CD&R Associates VII, Ltd.; CDR USF Co-Investor, L.P.; CDR USF Co-Investor No. 2,
L.P.), and joint ventures, and all directors, officers, principals, employees, agents, and
representatives of the foregoing. The terms “subsidiary,” “affiliate,” and “joint venture”
refer to any person in which there is partial (i.e., 25% or more) or total ownership or
control between CDR and any other person.

The term “KKR” means KKR & Co. L.P., its funds (including, but not limited to, KKR
2006 Fund L.P., KKR PEI Investments, L.P., KKR Associates 2006 L.P., and KKR 2006

4
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GP LLC), its domestic and foreign parents, predecessors, divisions, subsidiaries,
affiliates, partnerships (including, but not limited to, KKR Management LLC and KKR
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iii. documents solely relating to environmental, tax, human resources, OSHA
or ERISA issues.

3. The term “computer files” includes information stored in, or accessible through,
computer or other information retrieval systems. Thus, the Company should
produce documents that exist in machine-readable form, including documents
stored in personal computers, portable computers, workstations, minicomputers,
mainframes, servers, backup disks and tapes, archive disks and tapes, and other
forms of offline storage, whether on or off Company premises. If the Company
believes that the required search of backup disks and tapes and archive disks and
tapes can be narrowed in any way that is consistent with the Complaint Counsel’s
need for documents and information, you are encouraged to discuss a possible
modification to this instruction with the Complaint Counsel representatives
identified on the last page of this SDT. The Complaint Counsel representative
will consider modifying this instruction to:

i. exclude the search and production of files from backup disks and tapes
and archive disks and tapes unless it appears that files are missing from
files that exist in personal computers, portable computers, workstations,
minicomputers, mainframes, and servers searched by the Company;

ii. limit the portion of backup disks and tapes and archive disks and tapes that
needs to be searched and produced to certain key individuals, or certain
time periods or certain Specifications identified by Complaint Counsel
representatives; or

The terms “FTC” or “Commission” mean the Federal Trade Commission.

The terms “and” and “or” have both conjunctive and disjunctive meanings.

The term “Proposed Merger” means the proposed merger of Sysco and US Foods
pursuant to the Agreement and Plan of Merger By and Among Sysco Corporation, USF
Holding Corp., and US Foods, Inc., dated December 8, 2013.

The term “Second Request” means the FTC’s Request for Additional Information and
Documentary Evidence issued to the Co
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Shall be produced in color where necessary to interpret the document (if the
coloring of any document communicates any substantive information, or if black-
and-white photocopying or conversion to TIFF format of any document (e.g., a
chart or graph), makes any substantive information contained in the document
unintelligible, the Company must submit the original document, a like-colored
photocopy, or a JPEG format image;

Shall be accompanied by an affidavit of an officer of the Company stating that the
copies are true, correct, and complete copies of the original documents; and

Shall be accompanied by an index that identifies: (i) the name of each person
from whom responsive documents are submitted; and (ii) the corresponding
consecutive document control number(s) used to identify that person’s
documents, and if submitted in paper
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Metadata/Document
Information

Description

Production Link Relative file path to production media of
submitted native files. Example: FTC-

001\NATIVE\001\FTC-00003090.xls.

Hash The Secure Hash Algorithm (SHA) value

for the original native file.

iv. Submit all other electronic documents other than those described in
subpart (a)(i) in image format accompanied by extracted text and the
following metadata and information:

Metadata/Document
Information

Description

Beginning Bates number

The beginning bates number of the
document.

Ending Bates number

The last bates number of the document.

Custodian

The name of the original custodian of the
file.

Modified Date

The date the file was last changed and
saved.

Modified Time

The time the file was last changed and
saved.

Filename with extension

The name of the file including the extension
denoting the application in which the file
was created.

Originating Path

File path of the file as it resided in its
original environment.

Production Link

Relative file path to production media of
submitted native files. Example: FTC-
001\NATIVE\001\FTC-00003090.xls.

Hash

The Secure Hash Algorithm (SHA) value
for the original native file.

10
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v. Submit documents stored in hard copy in image format accompanied by
OCR with the following information:

11
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iv. Encryption of productions using NIST FIPS-Compliant cryptographic
hardware or software modules, with passwords sent under separate cover,
is strongly encouraged.

v. Each production shall be submitted with a transmittal letter that includes
the Docket Number (No. 9364); pro

12
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b) Construing the singular form of any word to include the plural and plural form to
include the singular;

¢) Construing the past tense of the verb to include the present tense and present tense
to include the past tense;

d) Construing the masculine form to include the feminine form; and

e) Construing the term “date” to mean the exact day, month, and year if
ascertainable; if not, the closest approximation that can be made by means of
relationship to other events, locations, or matters.

Unless otherwise stated, construe each request independently and without reference to
any other purpose of limitation.

In order for the Company’s response to these document requests to be complete, the
attached certification form must be executed by the official supervising compliance with
this request, notarized, and submitted along with the responsive materials.

The Company’s response to these document requests shall be delivered to the attention of
Christopher J. Abbott, between 8:30 a.m. and 5:00 p.m. on any business day to the
Federal Trade Commission, 400 7th Street SW, Washington, DC 20024. For courier or
other delivery, please contact Christopher J. Abbott at (202) 326-2685 or
cabbott@ftc.gov.

13
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CERTIFICATION

Pursuant to 28 U.S.C. 8 1746, | hereby certify under penalty of perjury that this response to the
Requests for Production of Documents has been prepared by me or under my personal
supervision from records of Sysco Corporation and is complete and correct to the best of my
knowledge and belief.

Where copies rather than original documents have been submitted, the copies are true, correct,
and complete copies of the original documents. If the Commission uses such copies in any court
or administrative proceeding, Sysco Corporation will not object based upon the Commission not

offering the original document.

Signature of the Official Title/Company

Printed Name of Official Dated

14
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CERTIFICATE OF SERVICE

| certify that on April 17, 2015, | delivered via electronic mail a copy of the foregoing

16
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EXHIBIT B



UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION
OFFICE OF ADMINISTRATIVE LAW JUDGES

In the Matter of

SYSCO CORPORATION,
a corporation

and

Docket No. 9364

USF HOLDING CORPORATION,
a corporation

and

US FOODS, INC.,
a corporation.

Respondents.

RESPONDENT SYSCO CORPORATION'S OBJECTIONS AND RESPONSES TO
COMPLAINT COUNSEL'S REQUESTS FOR PRODUCTION OF DOCUMENTS

Pursuant to the Federal Trade CommissidRules of Practice, 16 C.F.R. §3.37, and the
Scheduling Order entered by Chief Admirnasive Law Judge Chappell on March 16, 2015,
Respondent Sysco Corporatiosy{sco”) hereby submits thellimving objections and responses
to Complaint Counsel’s Requedgbr Production of DocumentsRéquest” or “Requests”) dated
April 17, 2015. These objections and responses baga served according to the Court’s Order
Granting Unopposed Motion for ExtensionTome, which was filed on May 13, 2017, and
extended the deadline for responding to tHesguests until May 22, 2015. Sysco’s objections
and responses are based upon information prederdlyn to Sysco. Syscogerves the right to
amend, modify, or supplement these objectiorsrasponses, and therefore the absence of an

objection to any Request does not constitute a waiver of any general or specific objection or



privilege. A response that Sysco will producewuoents is not a statement that the documents
exist, rather that if such ngmiblic and non-privileged documenisscribed in the response exist

and are located pursuant to a reasonable seahly have been and/or will be produced.



5. Sysco objects to each Request to thereteseeks documents or information not

in Sysco’s possession, custody, and control. Mdnkee responses to these Discovery Requests



production or identification of a document isesned by this Court to be a waiver of any
privilege or immunity, the waiver shall be a ited waiver pertaining to that document only.

9. Sysco objects to each Request to the extexitit requires or purports to require
Sysco to locate and produce “all” documerfisibject to its objection§ysco will respond to the
Requests by conducting a reasonaglarch of those files at Systhat are reasonably believed
to possess potentially responsive documents.

10. Sysco objects to each Request to thertteat it calls for expert testimony.

11.  Sysco objects to the Requests to themixthat the burden or expense of the
proposed discovery outweighs its likely benefit.

12.  Sysco objects to the Requests to themixthey seek to impose obligations
different from, or in excess of, those requirecothorized by the Federal Trade Commission’s
Rules of Practice or any applicaldeder or rule of this Court.

13. Sysco’s discovery and investigation ike matters specified are continuing.
Accordingly, Sysco reserves itght to supplement, alter, oratge its responses and objections
to the Requests and to provide additional respendocuments that Sysco has in its possession,
custody, or control at the time the Requestevpeopounded, in the manner and to the extent
required by the Federal Trade Commission’s Rulé®rattice. Furthermore, Sysco reserves the
right, during any proceedings in this actionreéty on documents, evidence, and other matters in
addition to the information provided in responséhi® Requests, whether or not such documents,
evidence, or other matters are newly discovereare now in existence but have not been
located despite diligent and good faith efforts.

14.  Sysco’s production of any documents is aavaiver of any of the objections set

forth herein or an admission or acknowledgment shah information is relevant to the subject

4



matter of this action. Further, these respoasesvithout prejudice to @mot a waiver of (a)

Sysco’s right to contend at apyoceeding in this adn that such information is inadmissible,



18.  Sysco objects to Complaint Counsel’s Instions to the extent that they purport
to impose burdens and requirements upon Sysc@xicaed or differ from the requirements of
the Federal Trade Commission’s Rules of Pcactiwithout limiting thegenerality of this
objection, Sysco specifically objects to the following:

A. Sysco objects to Complaint Coursdhstruction B to the extent



and consistent witthe metadata produced in primoductions to the Federal Trade
Commission.

E. Sysco objects to Complaint Counsel’sthuction G to the extent that it
requires Sysco to provide information beyond teguired by Rule 83.38A of the Federal Trade

Commission’s Rules of Practice. Sysco will paa/information that “will enable [Complaint



B. Sysco objects to the definition of the term “US Foods” in Paragraph B to
the extent it purports to include third-party éegs,” “representatives,” or “affiliates” on the
grounds that the definition is vague, ambigyaerly broad, and/ainduly burdensome.

C. Sysco objects to the definition of the term “PFG” in Paragraph E to the
extent it purports to includeitd-party “agents,” “representatg,” or “affiliates” on the grounds
that the definition is vague, ambiguguoserly broad, and/asnduly burdensome.

D. Sysco objects to the definition lackstone” in Paragraph F to the
extent it purports to includeitd-party “agents,” “representatg,” or “affiliates” on the grounds
that the definition is vague, ambiguguoserly broad, and/ansnduly burdensome.

E. Sysco objects to the definition of “Relevant Service” in Paragraph N
Sysco to the extent the definition is vagambiguous, overly broad, and/or unduly burdensome.

20. To the extent that Sysco adopts anyntelefined by Complaint Counsel, it is
adopted solely for conveniengeresponding to Complaint Cowrls Requests for Production of

Documents, and Sysco does not accept or concede






Sysco’s Response to Document Request No. 1:

Sysco objects on the grounds that thiguest is duplicative of Request No. 8 from
Plaintiff's First Request for Prodtion of Documents to Defenda8iysco Corporation served in
the action before the United States Distriou@ for the District of Columbia on March 6, 2015.
This information is thus, pursuant to R&®.31(c)(2)(i) of the Federal Trade Commission’s
Rules of Practice, “unreasonably cumulative [ashaf}licative” and “obtainable from some other
source that is more conveniel@ss burdensome, or less expeasivSysco has already provided
all relevant, non-privileged information to ComipiaCounsel and adopts all objections provided
in Defendant Sysco Corporation’s Objections Regponses to Plaintiffs’ First Set of Requests
for Production, Request No. 8, served on March2P@5. To the extent this response was not
specifically covered by Plairitis First Request for Productioof Documents to Defendant

Sysco Corporation Request No. 8, it is largely
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from some other source that is more conveniess burdensome, or lesgpensive.” Sysco has
already provided all tevant, non-privileged information @©omplaint Counsel and adopts all
objections provided in DefendaBysco Corporation’s Objectiolasmd Responses to Plaintiffs’
First Set of Requests for Production, Request2\ served on March 20, 2015. To the extent
this response was not specifically coveredPhaintiff’'s First Requst for Production of
Documents to Defendant Syscor@oration Request No. 2, it is largely duplicative of other
documents provided by Sysco to Complaint Coudsehg the course of the action before the
United States District Court fahe District of Columbia. Sysco has already produced roughly
6.1 million documents, containing over 20 million pag® Complaint Counsel. Sysco has also
responded to numerous written specificatiom®rrogatories, requests for admission, and has
provided several economic analyses to Complaomunsel. In the federal matter Sysco has also
produced Defendants’ Exhibit and Supplemensdlikit lists with over3,000 exhibits. Sysco
further objects that, under RU8.31(c)(2)(i) of the Feddrarade Commission’s Rules of

PrTj 8a
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including any communication, coggondence, and other documemdsiting to such letters,
declarations, affidavits, and statements.

Sysco’s Response to Document Request No. 4:

Sysco objects on the grounds that this Retjisealmost exactlguplicative of Request
No. 6 from Plaintiff's First Request for dtuction of Documents to Defendant Sysco
Corporation served in the action before the &bhiStates District Court for the District of
Columbia on March 6, 2015. This informatiorthsis, pursuant to Rule 83.31(c)(2)(i) of the
Federal Trade Commission’s Rslef Practice, “unreasonably cumulative [and] duplicative” and
“obtainable from some other source thatisre convenient, less burdensome, or less
expensive.” Sysco has already provided adiwvant, non-privileged information to Complaint
Counsel and adopts all objections provide®@fendant Sysco Corporation’s Objections and
Responses to Plaintiffs’ First Set of Requéstsroduction, Request No. 6, served on March
20, 2015. To the extent this response was rextigally covered by Platiff's First Request
for Production of Documents to Defendant Sy&worporation Requesto. 6, it is largely
duplicative of other documentsgwided by Sysco to Complainto@nsel during the course of the

action before the United States District Courttfee District of Columla. Sysco has already
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cumulative and duplicative and already ie ffossession, custody, omtm| of Complaint
Counsel.

Sysco further objects to this Request ongtainds that it seeks privileged documents or
information, information preparad anticipation of litigation, information constituting attorney
work product, or information which discloses naninpressions, conclusis, opinions, or legal
theories of any attorney orlar legal representag of Sysco; information containing or
reflecting privileged attorney-client communicats; and/or information that is otherwise
protected from disclosure underpdipable privileges, laws, aules, including, but not limited
to, the joint defense and/or common interest doest Sysco further objects to this Request on
the grounds that it seeks documents contaiSiygro’s confidential, commercial, and/or
proprietary information, the disclosurewhich would unduly and improperly invade its
protected rights. Sysco further objects to Béegjuest on the grounds that it seeks documents

held by Sysco that are subject to an oblmabf confidentiality owed to a third party.

Document Request No. 5:

Submit all communication or corresponderwith persons (including customers,
distributors, or other industiarticipants) relating to the FTE€br a State Attorney General’s
investigation of, or lawsuit @llenging the Proposdderger, including anypotential and actual

federal and administrative litigatilaintas)ie11821 TD2343 Tment Request N TD 0 Tc 0 . 5:
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6, 2015. This information is thus, pursutmRule 83.31(c)(2)(i) of the Federal Trade
Commission’s Rules of Practice, “unreasonatlynulative [and] duplicative” and “obtainable
from some other source that is more conveniess burdensome, or lesgpensive.” Sysco has

already provided all tevant, non-privileged information @©omplaint Counsel and adopts all

15



shuttle service or “stretch digiution,” including any comparisoof the costs to serve customers
directly from a distribution center relative tawag customers using stile service or “stretch
distribution.”

Sysco’s Response to Document Request No. 6:

16



served in the action before the United Statesribistourt for the Distdt of Columbia on March

6, 2015. This information is thus, pursutmRule 83.31(c)(2)(i) of the Federal Trade

17
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Document Request No. 10:

Submit all documents responsive to Specifications 16, 17, 24 and 26 of the Second
Request, including those covering the time period after the most recent documents submitted in
the preliminary injunction hearing in Civliction No. 15-cv-00256 (APM) to the present.

Sysco’s Response to Document Request No. 10:

Sysco objects on the grounds that this Retjisdargely duplicative of Request No. 13
from Plaintiff's First Request for Production Dbcuments to DefendaSysco Corporation
served in the action before the United Statesridis€ourt for the Distiet of Columbia on March
6, 2015. This information is thus, pursutmRule 83.31(c)(2)(i) of the Federal Trade
Commission’s Rules of Practice, “unreasonatlynulative [and] duplicative” and “obtainable
from some other source that is more conveniess burdensome, or lesgpensive.” Sysco has
already provided all tevant, non-privileged information ©@omplaint Counsel and adopts all
objections provided in DefendaBysco Corporation’s Objectioasmd Responses to Plaintiffs’
First Set of Requests for Production, RequeastI8, served on March 20, 2015. To the extent
this response was not specifically covered®Phyintiff's First Requst for Production of
Documents to Defendant Sysco Corporation Rseghe. 13, it is largegl duplicative of other
documents provided by Sysco to Complaint Coudsehg the course of the action before the
United States District Court fahe District of Columbia. Sysco has already produced roughly
6.1 million documents, containing over 20 million pag® Complaint Counsel. Sysco has also

responded to numerous written specifications,
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further objects that this material was prepdrednticipation of litigation and need not be

disclosed under Rule 83.31(c)(5) of the Fatl&drade Commission’s Rules of Practice.

Document Request No. 11:

Submit all documents relating to any conpdated transaction to divest distribution
centers, including any offer or proposal by therpany or US Foods to divest distribution
centers or other assets to PFG, includng,not limited to, documents relating to:

a) the Company’s communication with aather person, including, but not limited to,
KKR, CDR, PFG, Blackstone, actual potential customers, suppliers, relating to any
potential transaction with a divestiture buyiecluding, but not limited to, the Proposed
Divestiture;

b) the Company’s discussion of the reasons fiyr@otential transaction with a divestiture
buyer including the Proposed Divestiture, aral pbtential or actual pefits, costs, risks,
and competitive impacts of such potential transaction; and

c) the Company’s business plaims;luding any models, projecins, or expansions related
to any proposed divestiture, includingpdels, projectionor expansions.

Sysco’s Response to Document Request No. 11:

Sysco objects on the grounds that Béxjuest is largely duplicative and entirely
inclusive of Request No. 14 from Plaintiffgrst Request for Prodtion of Documents to
Defendant Sysco Corporation served in the adigfore the United Stat&istrict Court for the
District of Columbia on March 6, 2015. This infieation is thus, pursuatd Rule 83.31(c)(2)(i)
of the Federal Trade Commission’s Rule®ddctice, “unreasonably cumulative [and]

duplicative” and “obtainable fromome other source that is ma@nvenient, less burdensome,
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or less expensive.” Sysco has already pralalerelevant, non-privileged information to
Complaint Counsel and adopts all objectipnsvided in Defendant Sysco Corporation’s
Objections and Responses to Plaintiffs’ E8st of Requests for Production, Request No. 14,

served on March 20, 2015.

Document Request No. 12:

Submit documents sufficient to show, by dimition facility, all opeating costs tracked
by the Company in the ordinary course of bassas well as curreoperating costs, including
distribution, delivery, warehouseccupancy, selling, and administrative costs (in total and by
case).

Sysco’s Response to Document Request No. 12:

Sysco objects on the grounds that this Retjiseentirely duplicae of Request No. 15
from Plaintiff's First Request for Production Dbcuments to DefendaSysco Corporation
served in the action before the United Statesribis€ourt for the Distiet of Columbia on March
6, 2015. This information is thus, pursutmRule 83.31(c)(2)(i) of the Federal Trade
Commission’s Rules of Practice, “unreasonatlynulative [and] duplicative” and “obtainable
from some other source that is more conveniess burdensome, or lesspensive.” Sysco has
already provided all tevant, non-privileged information ©©omplaint Counsel and adopts all
objections provided in DefendaBysco Corporation’s Objectioasd Responses to Plaintiffs’

First Set of Requests for Producti®tequest No. 15, served on March 20, 2015.
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Document Request No. 13:

Submit all documents comparing or contiregsthe Company’s BraHine, SYGMA, and
specialty business units.

Sysco’s Response to Document Request No. 13:

Sysco objects on the grounds that this Retjiseentirely duplicate of Request No. 16
from Plaintiff's First Request for Production Dbcuments to Defend&aSysco Corporation
served in the action before the United StatesribisCourt for the Distet of Columbia on March
6, 2015. This information is thus, pursutmRule 83.31(c)(2)(i) of the Federal Trade
Commission’s Rules of Practice, “unreasonatlynulative [and] duplicative” and “obtainable
from some other source that is more conveniess burdensome, or lesgpensive.” Sysco has
already provided all tevant, non-privileged information @©omplaint Counsel and adopts all
objections provided in DefendaBysco Corporation’s Objectiolasmd Responses to Plaintiffs’

First Set of Requests for ProductiGtequest No. 16, served on March 20, 2015.

Document Request No. 14:

Submit all documents from, to, or refagito Culvers, Subway, Waffle House,
Cheesecake Factory, Forum, Five Gi\8a@nic, MedAssets, Hilton, and Sodexo.

Sysco’s Response to Document Request No. 14:

Sysco objects on the grounds that this Retjiseentirely duplicate of Request No. 18
from Plaintiff's First Request for Production Dbcuments to Defenda Sysco Corporation
served in the action before the United StatesribisCourt for the Distiet of Columbia on March
6, 2015. This information is thus, pursutmRule 83.31(c)(2)(i) of the Federal Trade

Commission’s Rules of Practice, “unreasonatlynulative [and] duplicative” and “obtainable
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from some other source that is more conveniess burdensome, or lesgpensive.” Sysco has
already provided all tevant, non-privileged information @©omplaint Counsel and adopts all

objections provided in DefendaBysco Corporation’s Objections
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Document Request No. 16:

Submit all regularly prepared and pro farsudited and unaudited financial statements
(including income statements, balance sheetspanfit and loss statements) for the Company as
a whole, for each business unit, and for each distribution center.

Sysco’s Response to Document Request No. 16:

Sysco objects on the grounds that this Retjiseentirely duplicate of Request No. 19
from Plaintiff's First Request for Production Dbcuments to DefendaSysco Corporation
served in the action before the United StatesridisCourt for the Distet of Columbia on March
6, 2015. This information is thus, pursutmRule 83.31(c)(2)(i) of the Federal Trade
Commission’s Rules of Practice, “unreasonatlynulative [and] duplicative” and “obtb f
from some other source that is more conveniess burdensome, or lesgpensive.” Sysco has
already provided all tevant, non-privileged information ©@omplaint Counsel and adopts all
objections provided in DefendaBysco Corporation’s Objectioasmd Responses to Plaintiffs’

First Set of Requests for Production, Requeast1®, served on March 20, 2015. Sysco further
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Dated: May 22, 2015

By: /s/ Edward D. Hassi
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Richard G. Parker

lan Simmons

Edward D. Hassi

Katrina M. Robson
O’Melveny & Myers LLP
1625 Eye Street, N.W.
Washington, D.C. 20006-4001
Telephone: (202) 383-5300
Facsimile: (202) 383-5414
rparker@omm.com
isimmons@omm.com
ehassi@omm.com
krobson@omm.com

Counsel for Respondent Sysco
Corporation
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Mark Seidman
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David Laing

Chris Abbott

Federal Trade Commission
Bureau of Competition

600 Pennsylvania Ave., N.W.
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(202) 326-2030
sweissman@ftc.gov
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Counsel for Plaintiff Federal Trade
Commission

Joseph F. Tringali

Peter Herrick

Phillip Mirrer-Singer
Andrea Levine

Simpson Thacher & Bartlett LLP
425 Lexington Avenue
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(212) 455-2000
jtringali@stblaw.com
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Counsel for Defendants USF Holding Corp.



PUBLIC



Case 1:15-cv-00256-APM Document 63 Filed 03/09/15 Page 1 of 10

81,7(' 67$7(6 ',675,&7 &2857
)25 7+( ',675,&7 2) &2/80%,$

BBBBBEBBBBBEBBBBBBEBBBBBEBBBBBBBBBBBBBBBBBBBB
JHGHUDO 7UDGHe&@®PPLVVLRQ
3 O D L Q W L I I \%
Y R FY $30
6\VFR &RUS&®BIDWLRQ

H | H Q G D Q W Y
BBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

&$6( 0$1$*(0(17 $1B6&+('8/,1* 25'(5

8SRQ FRQVLGHUDWHGE & RV HV & B QOURFPRINQ W 200G B FUROHEPA QW
E\ WKH SDUWLHV RQ ODUFK LWROORHWYHIEVKROUWEZHUR®
SURFHHGLQJV LQ WKLV PDWWHU

, 6FKHGXOLQJ 2UGHU

$ 7(0325%$5< 5(675%$,1,1* 25'(5 FRXHBW HHQWWUSKORMRUD U\

5HVWUDLQLQJ 2UGHU RQ )HEUXDU\ (&)
% ',6&29(5<

JDEW 'LVFRYHU\ 7KH SDUWLHYV PD\ F RFRGPLHHDMABHOW V V X L C

GLVFRYHU\ VKDOO EH FRPSOHWHG E\ $SULO
,QLWLDO 'LVFORVXUHV 7KH SDUWLHYVY DOUHDG\ KDYH V

WKH\ PD\ XVH WR VX



YHG 5 &LY 3 D 7R W KAR PFH W/IR QWK HD S B W\
DWWHQWLRQH&EXUWEKHGEZNGRYV XSS WHRHRWR RSOMQU GLVF

3UH 7ULDO 'LVFRYHU\ &4RQIHUHQFH QV/IOH) G DWXW PH V Y LR

WKLV VWLSXODWHG 2UGHU UHOLHWIG WK & ISDUSVLHVY RN
FRQIHU DERXWW Q/G OHG X\DARYH U\ SODQ

7KLUG 3DUW)\ "LVFRYHU\ JRU DQ\ VWHRL ZGOSD QW W VIXHEBX

UHWXUQ GDWH VRRQHU WKDQ VHYHQ FDO



Case 1:15-cv-00256-APM Document 63 Filed 03/09/15 Page 3 of 10

H GDWD IRUPXODWLRQW QGDWMHW XRYV DEDWGEW D E
RSHUDWLRQV QRWHSIB 8 UMGLRQOSW & HHRHBAKHOR QMW FARU
KHU ILQDO UHSRUW

7KH 3DUWLHV VKROORZLQYBOCFOWHHWKBWVUHSRK WY O H[

D DOO GREXPHQWYV WHOWHG\ LR)Y E\ SWHKEBEH D Q@D W
H[FHSW IRU WKRVHFHR[FIOXG RG [IDEREDRVOH BL BVEK\H U
WHVWLINLQJ H[SHWRW VS UMK D R/XX DV HURRAG X FHHDG DD
DYDLODEOH WKURXJK SXEOLF VRXUFHV DQG

E DOO GDWD DQG SURWKHMP\H[XBGWYO\IED®\FXODW
FDOFXODWLRQ D S SHI[[3H IL@F OX SR QB\D D QGS BR GHY
QHFHVVDU\ WR UHFUHDWH WKH FBORXD DMIIHR/Q DU
DQ\ LQWHUPHGLDWH ILOHYV

SHTXHVWYV IRU $GPIWVLREBD @G Y WKMWHVG VW B HY BHVOWIR T X

DGPLVVLRQ SHU WKGH RODXORZHBPW SWRRYLVLRQV
D 7KHUH ZLOO EH QR OLPLW RQ WKH QRPEWHKHRI L
DXWKHQWLFLW\ RI GREXPHQWYV RU DWRLVRWELO
$GPLVVLRQ UHODWHG WR WKH DXW KHOWMWILRN\ R
HYLGHQFH VKDOO QRW FRXQW DJDLQ®GWLWKIRQLF
7KH SDUWLHV ZLOO UHVSRQG WR UHTRHYWV L
DGPLVVLELOLW\ RI GRFXPHQWYV ZLWKLQ WHQ GD\
E $Q\ JRRG IDLWK REMHFWLRQ WR D BRENXB6 HQW W
EH SURYLGHG DW WKH VDPH WLPH LDVO RWK HEL W |

, I WKH RSSRVLQJ VLGH VHUYHV D WAHRLIWR MK
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GRFXPHQWYfV VWDWXV DV D EXVLQBVVHHWRDGG \
FRQIHU WR DWWHPSW WR UHVRO YHQROW BHWMRG WH
WKH SDUW\ VHHN LHQ # W R ELLOWW\UKREBOWHF KKBMMAH\ W/ KRHWREE
GLVFRYHU\ UHJDUGLQJ WKH H[KLELWRW WKVRGMH
WKURXJK WKLV PHDQ® % WRRF WKWH 4 10/GVERHH LBHRXRIOW H

,OWHUURJDWRULHYV (DFK VLGH VKHDW @ LEWK SH8U WIRV W H

LQWHUURJDWR UL HXD®QHHNIRQUP BYW O R@WEMWRIQ IQRWHRIQW J D
7KH SDUWLHV VKDOMRWMKKN H QW M 8RR WBND RUWHQ) G \@ DIV
GDWH RI VHUYLFH

'HDGOLQH WR ,VVXH :ULWWHQ 'LVFROKUYV RMURY 3 DUWHAT XHHW

DGPLVVLRQ LQWHUURJDWRULHV DIDGBRFXPHQW [FHBX
WKDW UHTXHVWYVY IRU DGPLVVLR QFRXHGDWHZQWERDW RHVD }
RI HYLGHQFH VKDOO EH VHUYHG E\ $SULO

6HUYLFH RI 2EMHFWLRQV WR :ULWWHQY'H \DFRYREMH F\WK H

ZULWWHQ GLVFRYHWNM Q HGIDA\N VRN W B BW KH® \RU AVIKFH GW YV W
REMHFWLRQYV DUH DVVHUWHG

([FKDQJH RI /LVWV RI )DEW LWQHV®BWY WIRHYS\EKDWODMN F

SUHOLPLQDU\ SDUWD D/ G LWKQLHNGK SEDUAW V BER(@ D BVIHRK W

6XFK SUHOLPLQDU\ SDUW\ DQ\W/ QKD GO UVD\F ODXF
VXPPDU\ RI WKH WRSLFV RI HDFK ZIQDQN\ZVWQWWY DL R/R
LQFOXGH WKH QDPH RI WKH HPSOR\HAL@®RO KIS B VZHWQ!
SUHOLPLQDU\ OLVWV SURPSWO\ DWW KHDUMN D BG GRQF

IDFW ZLWQHVYVY OLVWYV VKDOO EH H[FKLD®XHO RRYPRD WE\HF






&RUSRUDWLRQ )7& )LOH 1R WKHGGW KRV L
PD[LPXP WLPH RI KRXUV SURYLGWGWOKAGBEW W3R
GHVLIQDWH D PDI[LPXP RI IRXU GHSRYVLWLRQ
SUHYLRXVO\ EHHQ GHSRVHG LQ DQ LONKNWLJD
GHSRVLWLRQ VKDOWLKRBIYRI D IRBXIUWAXFPIUR KDGHW® K b
&(2V RI 6\VFR DQG 86 R WRKH IKP@ID WKRYHLMNR XU >
LGHQWLILHG RQ 'HIHQGDQWVY S UBHXXXMVAH.®& DML\P R UL
DQ\ SDUW\YV DOORFDWLRQ RI GHSWRWH.RW R QUWSLCAH
G , I D 3DUW\ VHUYKEDREROQ SDW WKW FSXUWPRIGXNFW RRIQ
HOHFWURQLFDOO\ VWRUHG LQIRUPDWQRO @MKHG D
DW D GHSRVLWLRQ WKH GHSRVLWINVRDIBBWHVRN
RULJLQDO UHWKKH @ RBBEXWPH OQRW YV XESRHQD

([SHUW S5HSRUSD/UWLHY VKDOO VLPXOWDQHRXVO\ H[FKD



1IRWZLWKVWDQGLQJRRQKHRUIHKIQU WKRYIZNUWLHY PD\ PR
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LQ WKLV DFWLRQH H[® G R QWY \8 KR GQYF WIKRHQ ¥ RXUG/H ®RX
)7&TV SUH FRPSODLQW LQYHVWLJDWLRQ WKIHRWZIUWKMW
ORJ PDWHULDOV WKDW DUH DWM\GK RWAHG DFY\ D ® @ US-DAY
LQWHUQDO WR D SDUW\ WKDW POW K HFRHI YDHKGV KLRRUPH @ ke
DWWRUQH\V 7KH WHUP *QRQ SDUWGHBVFRXBBH® WKLY
'HIHQGDQWY DQG E 3HUIRUPDQFH )RRG *URKHS SROQU R/ H
VKDOO PDLQWDLQ DROD@V IGYRF XWPR (OW & LWHKR WH D\U B HZTDAMHK/R
SXUVXDQW WRYLEGBDHRBISSAIRWHFWLRQ
$QVZHU 'HIHQGDIWW KK FRE® DADIZQWKRQ RU EHIRUH OC

IDWLRQZLGH 6HUYLFH 7KH SDUWLMVFAHL @ O GH PROYOHRWZ\

WULDO VXESRHQDV SXUVXDQW WR )HGNEB L&NVKH3IURD Q
&RXUW

ODUEFK 2UGHU 7KH FRXUWTV 2UGHU LVNVNXHKG RHED |

LQFRUSRUDWHG LQWR WKLV &DVH ODQDJKOBDWHIN CRE

KHUHLQ
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

FEDERAL TRADE COMMISSION, et al.,

Plaintiffs,

Civil Action No. 15-cv-00256 (APM)
V.

SYSCO CORPORATION

USF HOLDING CORP.
US FOODS, INC.

Defendants.

PLAINTIFF'S FIRST RE QUEST FOR PRODUCTION OF DOCUMENTS TO
DEFENDANT SYSCO CORPORATION

Pursuant to Rule 34 of the Federal Rudé Civil ProcedurePlaintiff Federal
Trade Commission propounds to Defendargc®yCorporation the following First
Request for Production of Documents. Deferidaito produce the requested documents
upon Plaintiff's counsel, at Federal Tea@ommission, Bureau of Competition, 600

Pennsylvania Ave., NW, Washington, 20580, no later than 5:30 p.m. on March 20,
2015.

REQUEST FOR DOCUMENTS

1. Submit all documents, from January 1, 2014, to the present, relating to

communications between the Company and any person concerning the Proposed
Merger.






10. Submit all documents relating to the Company’s cost of goodsisoldood and
food-related product costs for the Releva@atvice, including, but not limited to,
any analysis of the Company’s cosigoiods sold compared to any person the
Company competes with or to the mer@dco-US Foods, and any strategies to
improve (lower) the Company'’s cost of goods sold.

11. Submit all documents relating to the Cang’s current capacity and utilization,
and the Company’s capacity managemeit @xpansion strategies, relating to the
Relevant Service, including, but nonited to, documents relating to the
Company’s current capital plans acepacity management strategies and
documents relating to the Company’s cafyaagnd “fold-out” expansion plans or
strategy in the event that the Propddverger is consummated.

12. Submit all documents relating to the Company’s healthcare-specific expertise,
marketing, product offerings, or valudeed services, including, but not limited
to, information technology, personnel, anily, and products thatre targeted at
healthcare customers who seek or purchase the Relevant Service.

13. Submit all documents responsive to Specifications 16, 17, 24 and 26 of the
Second Request, including those coverirgtiime period after the most recent
documents submitted in your response to the Second Request to the present.

14. Submit all documents relating to any contemplated transaction to divest
distribution centers, including any offer proposal by the Company or US Foods
to divest distribution centers other assets to PFGg¢lading, but not limited to,
documents relating to:

a) the Company’s review, evaluation, oradysis of any potential transaction
with a divestiture buyer, includingut not limited to, the Proposed
Divestiture;

b) the Company’s evaluation or analysis of any bids submitted for any
potential transaction with a divestitubuyer, including, but not limited to,
the Proposed Divestiture;

c) the Company’s communication widimy other person, including, but not
limited to, KKR, CDR, PFG, Blackstonactual or potential customers, or
suppliers, relating to any potentiahtisaction with a divestiture buyer,
including, but not limited to, the Proposed Divestiture;

d) the Company’s discussion of the reasforsany potential transaction with
a divestiture buyer including the Proposed Divestiture, and the potential or
actual benefits, costs, risks, anammetitive impacts of such potential
transaction; and






DEFINITIONS
For the purpose of these Requests for Documents, the following definitions apply:
1. The term “the Company” or “Sysco” means Sysco Corporation, its domestic and

foreign parents, predecessors, divisions, subsidiaries, affiliates, partnerships and
joint ventures, and all directors, offise employees, agents, and representatives






computers, workstations, minicomputers, mainframes, and servers
searched by the Company;

ii. Limit the portion of backup diskand tapes and archive disks and
tapes that needs to be searched and produced to certain key
individuals, or certain time p@ds or certain Specifications
identified by Commissin representatives; or

lii. Include other proposals consistenth Commission policy and the
facts of the case.

8. The terms “Commission” or “FTC” mean the Federal Trade Commission.
9. The terms “and” and “or” have botlemjunctive and disjunctive meanings.

10.The term “Proposed Merger” means thegwsed merger of Sysco and US Foods
pursuant to the Agreement and PlaMafrger By and Among Sysco Corporation,
USF Holding Corp., and US Foods, Inc., dated December 8, 2013.

11.The term “Second Request” means the FTC’s Request for Additional Information
and Documentary Material issuamithe Company on February 18, 2014,
Transaction ldentification No. 2014-0468.

12.The term “Proposed Divestiture” means thansaction(s) through which Sysco or
US Foods would divest cait distribution facilities ad other assets to PFG as
described in the Asset Purchasad@gment By and Among Performance Food
Group, Inc., E&H Distributing LLC, RSunding, Inc., USF Propco I, LLC, USF
Propco Il LLC, Trans-Porte, Inc., US Foods, Inc., USF Holding Corp. and Sysco
Corporation, dated as &kbruary 2, 2015.

13.The term “relating to” means, in wle or in part, ddressing, analyzing,
concerning, constituting, containing,ramenting, in connection with, dealing
with, discussing, describing, embodyimyjdencing, identifying, pertaining to,
referring to, reflecting, reportg, stating, or summarizing.

14.The term “Relevant Service” means the provision of broadline foodservice
distribution serviceg,e., the sale or distribution @& broad line of food and
foodservice-related non-food iites, or contracted pricintpereof, to foodservice
operators or their purchasing agentgiiding, but not limited to, healthcare
organizations, hospitality organizatioreslucational institutions, government
organizations, stadiums, andgp purchasing organizations).

15.The term “including” means including, but not limited to.
16. Any other term used in this Documentdrest that is not defined has the meaning

that the Company uses in theliorary course of business.



INSTRUCTIONS
For purposes of these Requests for Docusj¢hé following instructions apply:
A. Unless otherwise specified, each requelts éar documents received or created

from January 1, 2012 to the presebnless otherwise specified, each request
calls only for documents relating to the



that person’s documents, and if submitted in paper form, the box number
containing such documents. The FTC will provide a sample index upon

request.

F. Forms of Production: The Company stslbmit all documents as instructed
below absent written consent from the FTC.

a) Documents stored in electronicluard copy formats in the ordinary
course of business shall be submitted in the following electronic format
provided that such copies are traetrect, and complete copies of the
original documents:

I. Submit Microsoft Excel, Accessnd PowerPoint files in native
format with extracted text angbplicable metadata and information
as described in subparts {g)((@)(iii) and (a)(iv).

ii. Submit emails in image format with extracted text and the
following metadata and information:

Metadata/Document
Information

Description

Beginning Bates
number

The beginning bates number of the documjd

D
>
—

”

Ending Bates number

The last bates number of the document.

Custodian The name of the dnigl custodian of the file
To Recipient(s) of the email.

From The person who authored the email.

CC Person(s) copied on the email.

BCC Person(s) blind copied on the email.
Subject Subject line of the email.

Date Sent Date the email was sent.

Time Sent Time the email was sent.

Date Received

Date the email was received.

Time Received

Time the email was received.

Attachments

The Document ID of attachment(s).




Metadata/Document Description
Information
Mail Folder Path Location of email in personal folders,
subfolders, deletedaims or sent items.
Message ID Microsoft Outlook Message ID or similar
value in other message systems.

iii. Submit email attachments in image format other than those
identified in subpart (a)(i) with

Vi



Metadata/Document Description
Information

Beginning Bates numbef The beginning bates number of the
document.

Ending Bates number The last bates number of the document.

Custodian The name of tleeiginal custodian of the
file.

Modified Date The date the file was last changed and
saved.

Modified Time The time the file was last changed and
saved.

Vil




vi. Submit redacted documents in PDF format accompanied by OCR
with the metadata and information required by relevant document
type described in subpartg(iathrough (a)(y above. For
example, if the redacted file wasginally an attachment to an
email, provide the metadata ainfbrmation specified in subpart
(a)(iii) above.
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either the request or a definition or instiian applicably theret, set forth as part
of your response the langgedeemed to be ambiguous and the interpretation
used in responding to the request, aratipce all documents that are responsive
to the request agu interpret it.

. Whenever necessary to thgi within the scope of ageest a response that might
otherwise be construed lb@ outside its scope, tifi@lowing construction should
be applied:

a) Construing the terms “and” and “or” the disjunctive or conjunctive, as
necessary, to make the request more inclusive;

b) Construing the singular form of any wainclude the plural and plural
form to include the singular;

c) Construing the past tense of the vaglinclude the present tense and
present tense to inde the past tense;

d) Construing the masculine form to include the feminine form; and

e) Construing the term “date” to mean the exact day, month, and year if
ascertainable; if not, the closest appmation that can be made by means
of relationship to other events, locations, or matters.

. Unless otherwise stated, construehegmjuest independdy and without
reference to any other purpose of limitation.

. The Company’s response to this subpaogmall be delivered to the attention of
Melissa Davenport, between 8:30 a.md &:00 p.m. on a business day to the
Federal Trade Commission, 408 Street SW, Washgton, DC 20024. For
courier or other delivery, please contbglissa Davenport at (202) 326-2673 or
mdavenport@ftc.gov.



N. Call Melissa Davenport at (202) 326-26733teve Mohr at (202) 326-2850 with
any questions you have relating to themeor meaning of this subpoena.

Dated: March 6, 2015 By: __/s/ Stephen Weissman

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

Xi



CERTIFICATE OF SERVICE

| HEREBY CERTIFY that on the 6th day bfarch, 2015, | 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@attoreygeneral.gov

Counsel for Plaintiff Comonwealth 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

lowa Department of Justice

Hoover Office Building, Second Floor
1305 East Walnut Street

Des Moines, 1A 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

Counsel for Plaintiff State of Tennessee
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EXHIBIT E
[THIS DOCUMENT IS CONFIDENTIAL IN ITS ENTIRETY AND HAS BEEN
REDACTED]









