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Item 1.01 Entry into a Material Definitive Agreement.

 On July 21, 2006, we entered into an amendment to our July 29, 2004 receivables facility with General Electric
Capital Corporation (�GECC�) (the �second amendment�). The second amendment (1) extends the final maturity date
from March 31, 2008 to July 30, 2010, (2) increases the maximum amount of the advances available under the
facility from $600 million to $650 million, (3) makes changes to certain negative and other covenants to which we
are subject, including removal and waiver of a previous covenant performance requirement, and (4) reduces
certain recurring and non-recurring fees payable by us to GECC under the facility.

 The description of the provisions of the second amendment set forth above is qualified in its entirety by
reference to the full and complete terms contained in the second amendment, which is filed as Exhibit 10.1 to this
Form 8-K and incorporated into this Item 1.01 by reference.

Item 2.02 Results of Operations and Financial Condition.

On July 25, 2006, we issued a press release announcing our financial results for the period ended July 1, 2006 and our outlook for the third
quarter ending September 30, 2006. A copy of the press release, together with the related financial schedules, are attached hereto as Exhibit 99.1,
the text of which are incorporated by reference into this Item 2.02 of this Form 8-K. This press release, together with the related financial
schedules, are not to be deemed �filed� for purposes of Section 18 of the Exchange Act of 1934, as amended (the �Exchange Act�), or incorporated
by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific
reference in such a filing, or to form a part of our public disclosure in the United States or otherwise.

GAAP to Non-GAAP Reconciliation

Our disclosure of financial results for the thirteen and twenty-six weeks ended July 2, 2005 and July 1, 2006,
respectively, contained herein are prepared in accordance with generally accepted accounting principles (�GAAP�)
and for comparative purposes, is accompanied by disclosures and financial measures that are not prepared in
conformity with GAAP. These non-GAAP disclosures include certain adjustments not reflected in the GAAP
presentations that primarily relate to the following:

Costs associated with our outsourcing and optimization plan in North America which was
announced in April 2005. These program costs, which aggregated approximately $10.5 million
and $16.3 million for the thirteen and twenty-six weeks ended July 2, 2005, respectively, included
reorganization costs, primarily consisting of severance and lease exit costs as well as costs
charged to selling, general and administrative expenses, primarily consisting of consulting,
retention and other direct transition expenses.

♦ 

Costs associated with the integration of our acquisition of Tech Pacific with Ingram
Micro. These costs, which aggregated approximately $3.5 million and $7.5 million for the thirteen
and twenty-six weeks ended July 2, 2005, respectively, included reorganization costs, primarily
consisting of severance and lease exit costs for associates and facilities of Ingram Micro made
redundant by the acquisition. In addition, these included costs charged to selling, general and
administrative expenses, primarily

♦ 

2

Edgar Filing: INGRAM MICRO INC - Form 8-K

2



consisting of consulting, retention, relocation and other direct integration expenses, as
well as incremental depreciation of fixed assets resulting from the reduction in useful
lives to coincide with the facility closures associated with the integration.

Reversal of income tax accruals. A benefit of $2.2 million associated with the favorable
resolution of previously accrued income taxes related to the gains realized on the sale of
securities was recognized during the second quarter of 2005.

♦ 

Non-GAAP operating expenses, non-GAAP operating income, non-GAAP operating margin, non-GAAP net
income, and non-GAAP earnings per share are the primary indicators management uses internally to conduct and
measure its business and evaluate the performance of its consolidated operations and geographic operating
segments. Management believes these measures are useful information to investors because it provides a
meaningful comparison to prior periods and may be more indicative of the level of future results.

These non-GAAP financial measures are used in addition to and in conjunction with results presented in
accordance with GAAP. These non-GAAP financial measures reflect an additional way of viewing aspects of our
operations that, when viewed with our GAAP results and the accompanying reconciliations to corresponding
GAAP financial measures, provide a more complete understanding of factors and trends affecting our business.
These non-GAAP measures should be considered as a supplement to, and not as a substitute for, or superior to,
the corresponding measures calculated in accordance with GAAP.

The non-GAAP disclosures and the non-GAAP adjustments, including the basis for excluding such adjustments
and the impact on our operations, are outlined below:

Non-GAAP Operating Expenses and Non-GAAP Operating Income (in Dollars and as a Percentage of Net Sales).
GAAP operating expenses and operating income for the thirteen and twenty-six weeks ended July 2, 2005 were
impacted by the costs associated with our outsourcing and optimization plan in North America and costs
associated with the integration of our Tech Pacific acquisition with Ingram Micro. Management views these
actions as discrete programs designed to improve processes, utilize resources more efficiently, effectively
integrate an acquired business, and enhance the overall profitability of our company on a sustainable basis. We
track the progress on these initiatives and the related costs to ensure they are managed effectively. The economic
substance behind our decision to use these non-GAAP operating expense and operating income measures is that
the costs incurred on these programs were incremental to operations in the normal course of business, were
incurred over a relatively short program period (generally less than 18 months) and are not
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expected to recur now that the programs are completed. Therefore, their inclusion may distort historical trends.
Additionally, amounts could vary significantly from period to period based on the timing of specific actions under
these programs and management could not reasonably predict the amount of these costs on a quarterly basis.
Because the amounts could not be reasonably predicted on a quarterly basis, management has not included these
costs in its previously announced earnings outlooks. Management uses these non-GAAP operating expense and
operating income measures along with the related GAAP measures to conduct and measure its business against
internally developed objectives and evaluate the performance of its consolidated operations and geographic
operating segments. Management believes these measures are useful information to investors because they
provide meaningful comparisons to prior periods, management�s previous outlooks, and the analysts� own
financial models, which may exclude the costs of these actions. Material limitations associated with the use of
these measures as compared to the GAAP measures of operating expenses and operating income is that they do
not reflect all period costs included in operating expenses and operating income associated with these actions
and as such may not be comparable to other companies with similar actions who present such costs differently.
To compensate for these limitations, management believes that it is appropriate to consider operating expenses
and operating income determined under GAAP as well as on a non-GAAP basis.

Non-GAAP Net Income and Non-GAAP Earnings Per Share. GAAP net income and earnings per share for the
thirteen and twenty-six weeks ended July 2, 2005 were impacted by all of the items impacting the non-GAAP
measures discussed above, as well as a benefit associated with the favorable resolution of previously accrued
income taxes related to the gains realized on the sale of such securities. Non-GAAP earnings per share excludes
the after-tax impact of all these items on a per share basis and is calculated by dividing non-GAAP net income by
weighted average shares outstanding calculated on a fully diluted basis. The economic substance behind our
decision to use the non-GAAP net income and earnings per share measures, which exclude the estimated after-tax
impact of the outsourcing and optimization plan in North America, the integration of Tech Pacific and the
one-time tax benefit associated with the reversal of certain tax accruals, is that the costs and tax impact related
to these programs and actions were incremental to operations in the normal course of business, related costs
were incurred over a relatively short program period (generally less than 18 months), the related costs are not
expected to recur now that the programs are completed. Therefore, their inclusion may distort historical trends.
Additionally, amounts could vary significantly from period to period based on the timing of specific actions under
these programs. As a result, management could not reasonably predict the amount of these costs on a quarterly
basis. Because the amounts could not be reasonably predicted on a quarterly basis, management has not included
these items in its previously announced earnings outlooks. Management uses the non-GAAP net income and
earnings per share measures along with the related GAAP measures to conduct and measure its business

4

Edgar Filing: INGRAM MICRO INC - Form 8-K

4



against internally developed objectives and evaluate the performance of its consolidated operations. Management
believes these non-GAAP measures are useful information to investors because it provides a meaningful
comparison to prior periods, management�s previous outlooks, and the analysts� own financial models, which
may exclude the impacts of these items. Material limitations associated with the use of these non-GAAP measures
as compared to the GAAP measures of net income and earnings per share is that it does not reflect all costs
included in net income and earnings per share associated with these items and as such may not be comparable to
other companies with similar items who present related costs differently. To compensate for these limitations,
management believes that it is appropriate to consider net income and earnings per share determined under
GAAP as well as on a non-GAAP basis.

Item 9.01 Financial Statements and Exhibits.

Exhibit
No.

Description

10.1 Amendment No. 2 dated as of July 21, 2006 to Receivables Sale Agreement and
Receivables Funding Agreement dated as of July 29, 2004

99.1 Press Release dated July 25, 2006 and related financial schedules.
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SIGNATURE

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

INGRAM MICRO INC.

By: /s/ Larry C. Boyd

Name: Larry C. Boyd
Title: Senior Vice President,

Secretary and General Counsel

Date: July 25, 2006
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