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SYNNEX C ORPORATION
44201 Nobel Drive
Fremont, California 94538
(510) 656-3333

February 24, 2011
Dear Stockholder:

You are cordially invited to attend our 2011 Annlvaeting of Stockholders. The Annual Meeting of&tmolders will be held at 10:00
a.m., Pacific Time, on Monday, March 21, 2011, &t affices at 44201 Nobel Drive, Fremont, Calife94538.

The formal notice of the Annual Meeting of Stockd®is and the Proxy Statement have been made afphis invitation.

Whether or not you attend the Annual Meeting ofc8tmlders, it is important that your shares beesgented and voted at the Annual
Meeting of Stockholders. After reading the Proxgt8ment, please promptly vote and submit your piyxgating, signing and returning the
enclosed proxy card in the enclosed postage-pregaidlopeYour shares cannot be voted unless you submit yoyroxy or attend the
Annual Meeting of Stockholders in person.

The Board of Directors and management look forwarskeing you at the Annual Meeting of Stockholders
Sincerely,

/s/ Simon Y. Leun

Simon Leung

Senior Vice President, General Counsel and
Corporate Secretal
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SYNNEX Corporation

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held March 21, 2011

To our Stockholders:

SYNNEX Corporation will hold its Annual Meeting 8tockholders at 10:00 a.m., Pacific Time, on Mondagrch 21, 2011, at our
offices at 44201 Nobel Drive, Fremont, Californé638.
We are holding this Annual Meeting of Stockholders:
» to elect eight directors to serve until the 201Aal Meeting of Stockholders or until their sucogssare duly elected and
qualified;
e to approve an amendment to our Executive ProfitiBgdlan for Section 16(b) Officer
» to hold an advisory vote on Executive Compensa
» to hold an advisory vote on the frequency of hajdam advisory vote on Executive Compensat
» to ratify the appointment of PricewaterhouseCoopé&f as our independent registered public accousitamd

» totransact such other business as may properlg d@mfore the Annual Meeting of Stockholders andadjgurnments or
postponements of the Annual Meeting of Stockholc

Only stockholders of record at the close of busr@sFebruary 9, 2011 are entitled to notice af, tarvote at this Annual Meeting of
Stockholders and any adjournments or postponenoéithi® Annual Meeting of Stockholders. For ten dagisr to the Annual Meeting of
Stockholders, a complete list of stockholders ktito vote at the Annual Meeting of Stockholdeii be available at the Corporate
Secretary’s office at 44201 Nobel Drive, Fremordlifdrnia 94538.

It is important that your shares are represented athis Annual Meeting of Stockholders. Even if you [an to attend the Annual
Meeting of Stockholders, we hope that you will promtly vote and submit your proxy by dating, signingand returning the enclosed
proxy card. This will not limit your rights to atte nd or vote at the Annual Meeting of Stockholders.

By Order of the Board of Director

/s/ Simon Y. Leun

Simon Leunc

Senior Vice President, General Counsel and
Corporate Secretal

Fremont, California
February 24, 2011

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Heldon March 21, 2011.

Our Proxy Statement for our 2011 Annual Meetingtifckholders, along with the proxy card, and oundal Report on Form 10-K for
the fiscal year ended November 30, 2010 and L#it8tockholders, dated February 24, 2011 are dlailan our website at
WWW.Synnex.com
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SYNNEX C ORPORATION

PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION

This Proxy Statement is being furnished to youdnrection with the solicitation by the Board of &itors of SYNNEX Corporation, a
Delaware corporation, of proxies to be used at2@1rl Annual Meeting of Stockholders and any adjments or postponements thereof. Our
2011 Annual Meeting of Stockholders will be heldat offices at 44201 Nobel Drive, Fremont, Califia; at 10:00 a.m., Pacific Time, on
Monday, March 21, 2011. This Proxy Statement ardattcompanying form of proxy card are being maitestockholders on or about
February 24, 2011.

Appointment of Proxy Holders

Your Board of Directors asks you to appoint Kevinnrsli, Dennis Polk and Simon Leung as your proxyle to vote your shares at
2011 Annual Meeting of Stockholders. You make #ppointment by voting the enclosed proxy card usimg of the voting methods
described below.

If appointed by you, the proxy holders will voteuyshares as you direct on the matters describtdsiiProxy Statement. In the abse
of your direction, they will vote your shares asamended by your Board of Directors.

Unless you otherwise indicate on the proxy card, 80 authorize your proxy holders to vote yowrsh on any matters not known by
your Board of Directors at the time this Proxy 8taént was printed and which, under our Bylaws, traproperly presented for action at
Annual Meeting of Stockholders.

Who Can Vote

Only stockholders who owned shares of our commaocksat the close of business on February 9, 20ildcord date for the Annual
Meeting of Stockholders, can vote at the Annual fibgeof Stockholders. As of the close of busines$-ebruary 9, 2011, we had 36,308,319
shares of common stock outstanding and entitledt®. Each holder of common stock is entitled te wate for each share held as of
February 9, 2011. There is no cumulative votinthmelection of directors.

How You Can Vote

You may vote your shares at the Annual Meetingtot&holders either in person or by proxy as describelow. Stockholders holding
shares through a bank or broker should follow thing instructions on the form of proxy card re@slyYour Board of Directors recommel
that you vote by proxy, as it is not practical fioost stockholders to attend the Annual Meetingtotiholders. Giving a proxy will not affect
your right to vote your shares if you attend thendal Meeting of Stockholders and want to vote irspa.

Voting by Mail. You may vote by proxy by dating, signing and reing your proxy card in the enclosed postage-pcepurn
envelope.

Voting by Telephone and Interndbepending upon your bank or broker, you may bgtéelephone and Internet. Your bank or broker
can provide further instructions. Your Board of &itors recommends that you vote by telephone errat, as it is not practical for most
stockholders to attend the Annual Meeting of Stot#érs. Giving a proxy will not affect your righd tote your shares if you attend the
Annual Meeting of Stockholders and want to votpénson.
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Voting at the Annual Meeting of Stockholde¥ou may vote in person at the Annual Meeting tic8holders. If you hold shares
through a bank or broker, you must obtain a prexgcuted in your favor, from the bank or brokeb¢cable to vote at the Annual Meeting of
Stockholders. Voting by mail will not limit yourght to vote at the Annual Meeting of Stockholdérgpu decide to attend in person.

If you submit your proxy, but do not mark your vaipreference, the proxy holders will vote yourrsB&OR the election of the
nominees for directoFFOR the approval of the amendment to our ExecutiveiPsbfaring Plan for Section 16(b) OfficeEOR the approval
of our executive compensatidriQR the approval of a tri-annual advisory vote on owaaitive compensation af®R the ratification of the
appointment of independent registered public actzois.

Revocation of Proxies
Stockholders can revoke their proxies at any tiefette they are exercised in any of three ways:
* by voting in person at the Annual Meeting of Stoalklers;
* by submitting written notice of revocation to ther@orate Secretary prior to the Annual Meeting wicRholders; o
* by submitting another proxy of a later date primtlte Annual Meeting of Stockholders that is properecuted

Required Vote

Directors are elected by a plurality vote, whicham&that the eight nominees receiving the mosnadtive votes will be elected.
However, your Board of Directors has adopted a nitgjuote standard for director elections. As autgsf a director receives less than a
majority of the votes cast for such director, treaRl of Directors will evaluate the situation ascguthorized to remedy the situation as it
deems appropriate, including requesting that tfextdd director resign from the Board of Direct@.other matters submitted for
stockholder approval require the affirmative votéhe majority of shares present in person or regmeed by proxy and entitled to vote.

A quorum, which is a majority of the outstandinguss as of February 9, 2011, must be present tbthelAnnual Meeting of
Stockholders. A quorum is calculated based on timeher of shares represented by the stockholdensditiy in person and by their proxy
holders. If you indicate an abstention as yourngpreference, your shares will be counted towaydaaum but they will not be voted on the
matter.

Abstentions on any matters are treated as shaeseigror represented and entitled to vote on théemand have the same effect as a
vote against such matter.

Brokers who hold shares of our common stock foereficial owner have the discretion to vote onirmuproposals when they have not
received voting instructions from the beneficialmam If a broker indicates on the enclosed proxd ca its substitute that such broker does
not have discretionary authority to vote on a patér matter (broker non-votes), those shareshgiltonsidered as present for purposes of
determining the presence of a quorum but will reotreated as shares entitled to vote on that matter

Solicitation of Proxies

We will pay the cost of printing and mailing promaterials. In addition to the solicitation of pregiby mail, solicitation may be made
by our directors, officers and other employees énspnal interview, telephone or facsimile. No addil compensation will be paid to these
persons for solicitation. We will reimburse brolgedirms and others for their reasonable expemstsarding solicitation materials to
beneficial owners of our common stock.
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Important

Please promptly vote and submit your proxy by sigmig, dating and returning the enclosed proxy card irthe postage-prepaid
return envelope so that your shares can be votedhis will not limit your rights to attend or vote at the Annual Meeting of
Stockholders.

PROPOSAL 1
ELECTION OF DIRECTORS
Directors and Nominees

Our Bylaws currently provide that the number okdtors which shall constitute the whole Board afbiors shall be fixed from time
time by the Board of Directors or stockholders. Werently have authorized eight directors. At thendal Meeting of Stockholders, eight
persons will be elected as members of your Boaliifctors, each for a one-year term or until tiseiccessors are elected and qualified. The
Nominating and Corporate Governance Committee@Bthard of Directors has nominated, and the BoaRirectors has designated, t
eight persons listed below for election at the Aalriveeting of Stockholders. Pursuant to the NewkYstock Exchange (NYSE) listing
standards, a majority of the members serving om Board of Directors must be independent directémir Board of Directors has
determined that Messrs. Breidenbach, Quesnel,e8isth, Van Horne and Zitzner and Ms. Zulberti havenaterial relationship with us and
that each of these directors is an independenttdiréVith the exception of Ms. Zulberti, who waspainted to the Board of Directors in
September 2010, all of the nominees were elect&YBINEX Annual Meeting of Stockholders held on Ma&2, 2010. The proxies given to
the proxy holders will be voted or not voted agdied and, if no direction is given, will be vote@R these eight nominees. Your Board of
Directors knows of no reason why any of these neesrshould be unable or unwilling to serve. Howg¥éor any reason any nominee
should be unable or unwilling to serve, the proxidsbe voted for any nominee designated by yoaa#l of Directors to fill the vacancy.

General

Certain information with respect to each nominegeaps on the following pages, including age, pasifif any) with SYNNEX,
business experience during at least the past &aesyand directorships of other publicly-owned ooafions. Ages are as of February 24,
2011.

Name Age Position
Dwight Steffensel 67  Chairman of the Boar
Kevin Murai 47 President, Chief Executive Officer and Direc
Fred Breidenbac 64  Director
Matthew Miau 64 Chairman Emeritu
Gregory Quesne 62  Director
James Van Horn 75 Director
Duane Zitzne 63 Director
Andrea Zulbert 59 Director

Business Experience of Nominees

Dwight Steffensehas served as a member of our Board of Directaredtebruary 2002 and as Chairman of the Boaré since 2010.
He also served as Lead Director from March 2008utee 2010. Mr. Steffensen served as the ChairmduChief Executive Officer of
Merisel, Inc. from February 1996 until August 2080ior to joining Merisel, Mr. Steffensen servedPassident and Chief Operating Officer
at Bergen Brunswig Corporation, a healthcare comp@rior to the merger of Bergen Brunswig Corpanatind Synergex Corporation, he
served as President and Chief Executive Offic&yafergex. Mr. Steffensen is a member of the BoaRirectors of OmniVision
Technologies, Inc. Mr. Steffensen received a Bawaf Arts degree in Economics from Stanford Unsigrand is a certified public
accountant (inactive). As a former executive offiaed member of the Board of Directors of Meriset,, one of our former competitors and
an Audit Committee financial expert, we believetthia. Steffensen contributes his leadership skilidustry knowledge, finance background,
and business experience to our Board of Directoraddition, we believe that Mr. Steffensemembership on our Board of Directors helf
achieve the objective that its membership be coregbos experienced and dedicated individuals wittlediity of backgrounds, perspectives,
skills and other individual qualities that contribio Board heterogeneity.

3
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Kevin Murai,our President and Chief Executive Officer and aEtior, joined us in March 2008. He served as Cefdxecutive
Officer until Robert Huang’s retirement in DecemB608. Prior to SYNNEX, Mr. Murai was employed f9 years at Ingram Micro Inc.,
most recently as President, Chief Operating Offaset a member of the Board of Directors. Duringriigteen-year tenure at Ingram Micro,
Mr. Murai served in several executive managemesitipns. Currently, he serves on the Board of Doescfor the Global Technology
Distribution Council, and also serves on the De&asisory Council of the University of Waterloo. Helds a Bachelor of Applied Science
degree in Electrical Engineering from the Univarsit Waterloo in Ontario, Canada. As a former exieewofficer and member of the Board
of Directors of Ingram Micro, one of our competg&pwe believe that Mr. Murai contributes his leatgy skills, industry knowledge,
technology background, and business experiencartBaard of Directors. It is also important thag @Bhief Executive Officer serve on the
Board of Directors. In addition, we believe that.Mturai’'s membership on our Board of Directors lseip achieve the objective that its
membership be composed of experienced and deditatisituals with diversity of backgrounds, perspess, skills and other individual
qualities that contribute to Board heterogeneity.

Fred Breidenbaclinas served as a member of our Board of Directaredrebruary 2003. Mr. Breidenbach has had hisammsulting
firm of FA Breidenbach & Associates, LLC since Novwer 1997. Prior to that, he served as the Presae®hChief Operating Officer of
Gulfstream Aerospace Corporation, an aviation campiiom 1993 to 1997. Prior to joining Gulfstreafr. Breidenbach spent 25 years in
various positions at General Electric Company ,udilg five years as an officer of the General Elec€ompany and two years as President,
GE Aerospace Asia Pacific, responsible for busidesglopment and Asian operations. Mr. Breidenbiackived a Bachelor of Science
degree in Industrial Engineering from Pennsylvaétate University and a Master of Business Admiat&in from Xavier University. As a
former executive officer of Gulfstream Aerospacep@oation and General Electric Company, we belibat Mr. Breidenbach contributes |
leadership skills, GE related corporate discipliigia Pacific knowledge, technology background, business experience to our Board of
Directors. In addition, we believe that Mr. Breithach’s membership on our Board of Directors hedpaschieve the objective that its
membership be composed of experienced and deditatisituals with diversity of backgrounds, perspess, skills and other individual
qualities that contribute to Board heterogeneity.

Matthew Miauhas served as a member of our Board of Directaresi 992 and as a non-executive employee since B90tnnection
with Mr. Huang’s retirement and election as Chaimméathe Board, Mr. Miau assumed the position ohi@han Emeritus of the Board in
December 2008. Mr. Miau is the Chairman of the Ba#rDirectors of MiTAC International CorporatioBynnex Technology International
Corp., UPC Technology Corp. and Lien Hwa Indusi@ialp. He is also a member of the Board of DirectdrMiTAC Incorporated, Getac
Technology Corp., the Institute for Information Ustry in Taiwan and the Supervisory Board of Lidde in Germany. Mr. Miau received a
Bachelor of Science degree in Electrical Engingg@omputer Science from the University of Califa;nBerkeley and a Master of Business
Administration degree from Santa Clara Universitg.the Chairman of the Board of MiTAC Internatio@drporation, we believe that
Mr. Miau contributes his leadership skills, distrion, contract manufacturing and Asia Pacific kienge, finance and technology
background, and business experience to our Bodbdreftors. In addition, we believe that Mr. Miautembership on our Board of Directors
helps to achieve the objective that its membershipomposed of experienced and dedicated indivsduih diversity of backgrounds,
perspectives, skills and other individual qualitiest contribute to Board heterogeneity.

Gregory Quesnétas served as a member of our Board of Directaresseptember 2005. Mr. Quesnel served as Presiddrhief
Executive Officer and a member of the Board of Btives of CNF Inc. from 1998 until his retirementlimly 2004. Prior to that, he served as
Executive Vice President and Chief Financial OffiecECNF Inc. He joined CNF Inc. in 1975 followisgveral years of professional
experience with major corporations in the petroleamd wood products industries. Mr. Quesnel sermethe Boards of Directors of Potlatch
Corporation and Ross Stores, Inc. At Potlatch Mreghel serves on the Compensation Committee, tdé Bommittee and the Nominating
Committee. Mr. Quesnel is a member of the Audit @uttee for Ross Stores. Mr. Quesnel received a 8aclof Science degree in Finance
from the University of Oregon and holds a MasteBo$iness Administration from the University of Band. As a former executive officer
and member of the Board of Directors of CNF Ina an Audit Committee financial expert, we beliekattMr. Quesnel contributes his
leadership skills, transportation and logisticswieaige, finance background, and business experienaer Board of Directors. In addition,
we believe that Mr. Quesnel’s membership on ourrBad Directors helps to achieve the objective ttatmembership be composed of
experienced and dedicated individuals with divgraftbackgrounds, perspectives, skills and othéividual qualities that contribute to Board
heterogeneity.
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James Van Hornkas served as a member of our Board of Directaresseptember 2005. Mr. Van Horne joined the Stdnfo
University Graduate School of Business faculty %3 after earning a doctorate degree from Northevadtiniversity. He presently is the
A.P. Giannini Professor of Finance Emeritus Stahféte served as the Director of the MBA Prograr8tanford University from 1970 to
1973 and then served as Associate Dean for Acadgffaizs from 1973 to 1975 and 1976 to 1980. Ha imember of the Board of Directors
of Montgomery Street Income Securities, Inc. AsAhie. Giannini Professor of Finance Emeritus Stecheind an Audit Committee financial
expert, we believe that Mr. Van Horne contributisl&adership skills, finance background, and bessrexperience to our Board of Direct
In addition, we believe that Mr. Van Horne’s mendbgp on our Board of Directors helps to achievedbjective that its membership be
composed of experienced and dedicated individudlsdiversity of backgrounds, perspectives, skiltgl other individual qualities that
contribute to Board heterogeneity.

Duane Zitznehas served as a member of our Board of Directaredilay 2007. Mr. Zitzner has had his own consglfirm since
January 2005. Prior to that, he served as the Hixecdice President of the Personal Systems Groufesvlett-Packard Company from 2002
until his retirement in December 2004. Prior todypgpointment as Executive Vice President at Hevidattkard Company, Mr. Zitzner spent
several years in various executive positions atlegwackard Company, including three years asidkresof Computing Systems and three
years as Vice President and General Manager ®?¢hgonal Systems Group. Mr. Zitzner received a Blactof Science degree
Mathematics from the University of Wisconsin — Maah and did advanced studies in Computer Scientbe afniversity of Minnesota —
Twin Cities. As a former executive officer of Hewl®ackard Company, we believe that Mr. Zitznertabntes his leadership skills, industry
knowledge, technology background, and businessriexyme to our Board of Directors. In addition, wedibve that Mr. Zitzner's membership
on our Board of Directors helps to achieve the abje that its membership be composed of experittacel dedicated individuals with
diversity of backgrounds, perspectives, skills atiter individual qualities that contribute to Bodreterogeneity.

Andrea Zulberthas served as a member of our Board of Directaresteptember 2010. Ms. Zulberti is retired fromckays Global
Investors (now Blackrock, Inc.), one of the worldggest investment management and advisory corapaaiter a 14-year career in various
executive positions, including Managing Directohi&f Financial Officer, Head of Global Risk Managamhand Head of Global Operations.
Ms. Zulberti currently serves on the Board of Teest of ProLogis, a NYSE-traded REIT that providegrithution facilities globally. She is a
member of ProLogis' Audit Committee and Investnard Finance Committee and chairs its Managementibpment and Compensation
Committee. Prior to Barclays Global Investors, Mglberti’s earlier business roles included co-fangda real estate syndication firm and
financial management experience in various indestiils. Zulberti graduated with honors with a Bamhef Science degree in Business
Administration from California State University ldayward (now California State University East Bayis. Zulberti is a certified public
accountant (inactive) and a member of the CalitoBnciety of Certified Public Accountants. As anfier executive officer of Barclays Glol
Investors and current member of the Board of Tasst@udit Committee and Investment and Finance Cittexrof ProLogis, we believe that
Ms. Zulberti contributes her leadership skills afite background, and business experience to oudBdé®irectors. In addition, we believe
that Ms. Zulberti’'s membership on our Board of Btaas helps to achieve the objective that its mestbp be composed of experienced and
dedicated individuals with diversity of backgroungderspectives, skills and other individual quasitthat contribute to Board heterogeneity.

There are no family relationships among any ofditectors or executive officers.
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Vote Required

The eight nominees for director receiving the hgihmimber of affirmative votes will be elected &ectors. However, your Board of
Directors has adopted a majority vote standardlif@ctor elections. As a result, if a director liges less than a majority of the votes cast for
such director, the Board of Directors will evalutite situation and is authorized to remedy theatitn as it deems appropriate, including
requesting that the affected director resign framBoard of Directors. Unless marked to the coptraroxies received will be voted “FOR”
the nominees.

Your Board of Directors recommends a vote FOR thelection of the nominees set forth above as directerof SYNNEX.

Organization of the Board of Directors

The Board of Directors held 10 meetings duringftbeal year ended November 30, 2010. Except for Addberti, who joined the Board
of Directors in September 2010, each director ditdrat least 75% of the total regularly schedutetispecial meetings held by the Board of
Directors and each director attended 100% of tted tegularly scheduled and special meetings hglithé® committees on which such director
served during his tenure in the fiscal year endeddshber 30, 2010. Our non-management directoriseoBbard of Directors meet in
regularly scheduled sessions without the presehmgnagement in Executive Sessions. The ChairmémedBoard or the Lead Director, as
applicable, presides over each such Executive @e<n June 21, 2010, Mr. Huang retired as Chairofidhne Board of Directors and as a
member of the Board of Directors and the Board imansly named Mr. Steffensen, our Lead Directohémur non-executive Chairman of
the Board. As non-executive Chairman and an inddgr&ndirector, Mr. Steffensen relinquished his LBawctor position and such position
was not subsequently filled. Historically, our GHiexecutive Officer has not served as our Chairwfatihe Board and we continue to separate
the two positions. Separating the two positionsisgsthat our Chief Executive Officer is accoungdiol managing our company in close
alignment with the interests of stockholders, efiates the inherent conflict of interest that ariseen the roles are combined, promotes
oversight of risk and can serve as a conduit fgulla communication with stockholders. We do notéha policy regarding directors’
attendance at the Annual Meeting of Stockholdemwvéter, all directors attended the 2010 Annual ihgedf Stockholders.

The Board of Directors has established four standommittees: the Audit Committee, the Compensafiommittee, the Nominating
and Corporate Governance Committee and the ExecGiwnmittee. The Board of Directors has determthatiall members of the Audit,
Compensation, and Nominating and Corporate Govem@ommittees meet the independence standards dBIMBE and rules and
regulations of the Securities and Exchange ComongSEC). With respect to the Executive Commitéddeast one half of the members of
the Executive Committee must meet the independstacelards of the NYSE and rules and regulationlseoSEC. In addition, each member
of the Audit Committee is financially literate asfuhed by your Board of Directors, the independestaadards of the NYSE, and rules and
regulations of the SEC. The Board has approvedagatfor each of these committees, which can badmn our website at
www.synnex.com. Our corporate governance guidelimescode of ethics, which are applicable to oimgipal executive, financial and
accounting officers, directors and employees, @ available, on or through, our website at wwwrsx.com and are available in print to
any stockholder upon request. We intend to posiaamgndments to the corporate governance guidedinesde of ethics on our website.

Audit Committee
Number of Member: 4
Members; Gregory Quesnel, Chairman and Audit Committee FrarExpert

Dwight Steffensen, Audit Committee Financial Exf
James Van Horne, Audit Committee Financial Expertiea Zulbert

Number of Meetings in fiscal
year ended November 30,
2010: 8
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Functions:

Compensation Committee
Number of Member:
Members:

Number of Meetings in fiscal
year ended
November 30, 201(

Functions:

The Audit Committee provides assistance to the @o&Directors in fulfilling its legal and fiducig
obligations in matters involving our accountingdaing, financial reporting, internal control and

legal compliance functions by approving the serwigerformed by our independent registered public
accountants and reviewing their reports regardimgaocounting practices and systems of internal
accounting controls. The Audit Committee also ogessthe audit efforts of our independent
registered public accountants and takes thosenactis it deems necessary to satisfy itself that the
accountants are independent of management.

The Audit Committee is responsible for reviewing framework by which management discusses
our risk profile and risk exposures with the futldsd and its committees. The Audit Committee
meets regularly with our President and Chief Exigeudfficer, Chief Operating Officer, Chief
Financial Officer, Senior Director of Internal Atidindependent auditor, General Counsel, and other
members of senior management to discuss our magmdial risk exposures, financial reporting,
internal controls, credit and liquidity risk, corrgrice risk, key operational risks, and risk
management framework and programs. Other resptitisiinclude at least annually reviewing the
implementation and effectiveness of our complizenté ethics program and our business continuity
plan and test results. The Audit Committee meejalegly in separate executive session with the
Senior Director of Internal Audit and independemditor, as well as with committee members only,
to facilitate a full and candid discussion of regkd other issue

5

Fred Breidenbach, Chairm:
Dwight Steffensel

James Van Horn

Duane Zitzne

Andrea Zulbert

8

The Compensation Committee reviews and determinegeneral compensation policies and the
compensation provided to our officers. The Compems&ommittee also reviews and determines
bonuses for our officers and other employees. titiad, the Compensation Committee reviews and
administers equity-based compensation for our effi@nd employees and administers our stock
option plans and employee stock purchase plan.

The Compensation Committee is responsible for @esng) human capital and compensation risks,
including evaluating and assessing risks arisingpfour compensation policies and practices for all
employees and ensuring executive compensatiorgiseal with performance. The Compensation
Committee also is charged with monitoring our irtegnand equity-based compensation plans,
including employee pension and benefit pl

7
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Nominating and Cor porate Governance Committee

Number of Member:
Members:

Number of Meetings in fiscal
year ended November 30,
2010:

Functions:

Executive Committee
Number of Member:
Members:

Number of Meetings in fiscal
year ended November 30,
2010:

Functions:

3

Fred Breidenbac
Gregory Quesne
Duane Zitzner, Chairme

9

The Nominating and Corporate Governance Committeesponsible for making recommendations
to the Board of Directors regarding candidategdfoectorships and the size, director qualifications
and composition of the Board of Directors, dire@ompensation, including equity compensation,
and for overseeing our corporate governance guieeland reporting and making recommendations
to the Board of Directors concerning corporate goaace matters. In addition, the Nominating and
Corporate Governance Committee is responsibledosidering nominations by stockholders.

The Nominating and Corporate Governance Committeesees risks related to our overall corpc
governance, including board and committee compusitioard size and structure, director
independence, and our corporate governance pesfderatings. The Committee also is actively
engaged in overseeing risks associated with suocegknning for the board and managem

5

Matthew Miau

Kevin Murai, Chairmar
Gregory Quesne
Dwight Steffensel
Duane Zitzne

3

The Executive Committee is responsible for evahgpsitrategic opportunities presented by
management; performing the functions of the Bodiidiectors when there is a critical need for
prompt review and action of the Board of Directansl it is not practical to arrange a meeting of the
Board of Directors within the time reasonably aablé; and representing the full Board of Directors
between regularly scheduled meetings and otheensatiat the Board of Directors may delegate to
the Executive Committee from time to tin

The Board of Directors’ Role in Risk Oversight

Our Board of Directors recognizes the importanceftective risk oversight in running a successfusibess and in fulfilling its fiducia
responsibilities to SYNNEX and our stockholders.ikhe Chief Executive Officer and other membérewr senior management team are
responsible for the day-to-day management of ask,Board of Directors is responsible for ensutimat an appropriate culture of risk
management exists within our company and for sgttie right “tone at the top,” overseeing our aggte risk profile, and assisting
management in addressing specific risks, suchrategic and competitive risks, financial risks,ditand reputation risks, legal risks,
regulatory risks, and operational risks.
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Our Board of Directors believes that the curreatlkrship structure best facilitates this oversgghitsk by combining independent
leadership, through an independent Chairman oBtd®ed, independent board committees, and majordgpendent board composition, with
an experienced Chief Executive Officer who hasmnatie knowledge of our business, history, and timepdex challenges that arise. The Chief
Executive Officer’s in-depth understanding of thessters and involvement in the dayeay management of our company uniquely posi
him to promptly identify and raise key busines&sito our Board, call special meetings of our Boahttn necessary to address critical iss
and focus our Board’s attention on areas of conégra Chairman of the Board, independent commdtesgrs and other directors also are
experienced professionals or executives who cardarrdise issues for board consideration and re\vae are not hesitant to challenge
management. Our Board of Directors believes thgeeeviell-functioning and effective balance betwgenChairman of the Board, non-
executive board members and the Chief Executive@ffwhich enhances risk oversight.

In addition, while we retain an independent Chairtroathe Board, our Board of Directors believed tha Chairman of Board should
not serve on the Audit Committee, Compensation Citteenor the Nominating and Corporate Governanca@ittee. As such, we anticipate
that our current Chairman of the Board, Mr. Steffam will not serve on any of the independent caiees after our 2011 Annual Meeting of
Stockholders.

Our Board of Directors exercises its oversight oesfibility for risk both directly and through threéits standing committees.
Throughout the year, our Board of Directors ancheammmittee spend a portion of their time reviewamgl discussing specific risk topics.
The full Board is kept informed of each commitseask oversight and related activities throughutagoral reports from the committee chz
and committee meeting minutes are available faemewby all directors. Strategic, operational anchpetitive risks also are presented and
discussed at our Board’s quarterly meetings, angtroften as needed. On at least an annual basiBoaud conducts a review of our long-
term strategic plans and members of senior managen@gort on our top risks and the steps managehsntaken or will take to mitigate
these risks. In addition, at each quarterly meetingnore often as necessary, the General Coupdates the board on material legal and
regulatory matters. On a regular basis between®Bwaetings, our Chief Executive Officer providestien reports to our Board on the
critical issues we face and recent developmentsai of our principal operating areas. These repioctude a discussion of business risks as
well as a discussion regarding enterprise risk.

Director Nominations

The Board of Directors nominates directors for #becat each Annual Meeting of Stockholders andteleew directors to fill vacanci
when they arise. The Nominating and Corporate Gaere Committee has the responsibility to idenéfsgluate, recruit and recommend
qualified candidates to the Board of Directorsrfomination or election.

The Nominating and Corporate Governance Commitdseahpolicy and process regarding consideratiatire€tor candidates
recommended by stockholders. The Nominating angg@ate Governance Committee reviews suggestiondifector candidates
recommended by stockholders and considers suclidzdes for recommendation based upon an approjrédémce of knowledge, experiel
and capability. The assessment of candidates ia¢he candidates relevant industry experience,rgebasiness experience, relevant
financial experience, interpersonal and commurocaskills, as well as the candidates roles andrituttons that are valuable to the business
community, personal qualities of leadership, charagudgment and whether the candidate possesgesiaintains throughout service on the
Board a reputation in the community at large oégnity, trust, respect, competence and adherentte thighest ethical standards. In addition
to considering an appropriate balance of knowledgperience and capability, the Board of Directwas as an objective that its membership
be composed of experienced and dedicated indivdduigh diversity of backgrounds, perspectives,Iskihd other individual qualities that
contribute to Board heterogeneity. The Nominatind &orporate Governance Committee selects candiftatelirector based on their
character, judgment, diversity of experience, rat®e of experience, business acumen, interperaadatommunication skills, and ability to
act on behalf of all stockholders. The Nominating £orporate Governance Committee believes thairres®s for director should have
experience, such as experience in management ourgtieg and finance, or industry and technologywedge, that may be useful to
SYNNEX and the Board of Directors, high personal professional ethics, and the willingness andtgitd devote sufficient time to
effectively carry out his or her duties as a divbecThe Nominating and Corporate Governance Coremitelieves it appropriate for at least
one, and, preferably, multiple, members of the BadrDirectors to meet the criteria for an “auditmittee financial expert” as defined by
SEC rules, and for a majority of the members ofBbard of Directors to meet the definition of “inmandent director” under the rules of the
NYSE. The Nominating and Corporate Governance Cdtaealso believes it appropriate for certain keymhers of our management
participate as members of the Board of Directors.
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Prior to each Annual Meeting of Stockholders, trenfihating and Corporate Governance Committee iflesthominees first by
reviewing the current directors whose term expatethe Annual Meeting of Stockholders and who ailng to continue in service. These
candidates are evaluated based on the criterigibed@bove, including each candidate’s demonstratior service as a director, and the
needs of the Board of Directors with respect topgicular talents and experience of its directbrshe event that a director does not wish to
continue in service, the Nominating and Corporadegbnance Committee determines not to nominateitieetor, or a vacancy is created on
the Board of Directors as a result of a resignatonincrease in the size of the Board of Directorsther event, the Nominating and
Corporate Governance Committee will consider varicandidates for Board of Directors membershiduiing those suggested by the
Nominating and Corporate Governance Committee mesnbg other Board of Directors members, by anycatiee search firm engaged
the Nominating and Corporate Governance Committelebs stockholders. A stockholder who wishes tagsstia prospective nominee for
the Board of Directors should notify SYNNEXorporate Secretary, any member of the NominatmbG@orporate Governance Committee
the persons referenced below in “Communicationh e Board of Directors” in writing with any suptiag material the stockholder
considers appropriate.

In addition, our Bylaws contain provisions that eg$ the process by which a stockholder may nomaemaindividual to stand for
election to the Board of Directors at our Annualetieg of Stockholders. In order to nominate a cdatdi for director, a stockholder must ¢
timely notice in writing to SYNNEX’ Corporate Setaey and otherwise comply with the provisions of Bylaws. To be timely, SYNNEX’
Bylaws provide that SYNNEX must have received tloelsholder’s notice not less than 120 days pridhtoscheduled date of such meeting.
However, if notice or prior public disclosure okttate of the Annual Meeting of Stockholders igior made to stockholders less than 100
days prior to the meeting date, SYNNEX must rec#iieestockholder’s notice by the close of busirmsthe 7th day after the earlier of the
day SYNNEX mailed notice of the Annual Meeting @b&holders date or provided such public disclogiithe meeting date. Information
required by the Bylaws to be in the notice incltide name and contact information for the candidatkthe person making the nomination
and other information about the nominee that maglibclosed in proxy solicitations under Sectioroflthe Securities Exchange Act of 1934
and the related rules and regulations under thetic®e

Stockholder nominations must be made in accordatitbethe procedures outlined in, and include tHerimation required by, our
Bylaws and must be addressed to: Corporate Segr&#NNEX Corporation, 44201 Nobel Drive, Fremddglifornia 94538. You can obte
a copy of our Bylaws by writing to the Corporateftary at this address.

Communications with the Board of Directors

The Board of Directors has a process for stockhisldad other interested persons to send commuorisatd directors. If you wish to
communicate with your Board of Directors as a whaléo non-management directors, you may send gommunication in writing to:
Gregory Quesnel, Chairman of the Audit CommitteéNSEX Corporation, 44201 Nobel Drive, Fremont, @alnia 94538 or Jorge A. del
Calvo, Pillsbury Winthrop Shaw Pittman LLP, 2475ridaer Street, Palo Alto, California 94304. You mnstude your name and address in
the written communication and indicate whether goeia stockholder or other interested person of SEFXL Messrs. Quesnel or del Calvo
will review any communication received from a stoalder or other interested person, and all mateaaimunications from stockholders or
other interested persons will be forwarded to {ygrepriate director or directors or committee af Board of Directors based on the subject
matter.
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Directors’ Compensation Table

The following tables set forth the compensation ant® paid to each non-employee director for theivise in fiscal year ended
November 30, 201(

Non ifi
Fees Earned o Stock Awards Option Awards D:fg?r“efzied All Other

Name Paid in Cash ($ $)(D)(2) $)D)(2) Compensation($ Compensation ($)(3 Total ($)

Fred Breidenbac 84,35! 75,44t 11,03¢ — — 170,83!
Robert Huang (4 — 247 ,95( 899,49! — 216,92: 1,364,36:!
Matthew Miau — 75,44¢ 11,03¢ 53,00( — 139,48
Gregory Quesne 91,00( 75,44¢ 28,60¢ — — 195,05(
Dwight Steffensel 153,71° 75,44¢ 11,03¢ — — 240,20:
James Van Horn 78,87¢ 75,44t 28,32] — — 182,64
Duane Zitzne 87,70 78,80: 11,10% — — 177,61:
Andrea Zulbert 11,19: 13,93t 6,252 — — 31,37¢

(1) Amounts listed in these columns represent tmpensation expense of stock awards and optiondawacognized by us under
Accounting Standards Codification 718, “Compensatistock Compensation,” (ASC 718) for the fiscalryeaded November 30,
2010 rather than the amounts realized by the nanaivduals. See Note 4 “Share-Based Compensafmmdur valuation assumptions
for this expense included in our Annual Report omfr10-K for fiscal year ended November 30, 201 Grant date fair value of the
stock awards granted to each -employee director during fiscal year ended Noven30er2010 was $29.7.

(2) The table below sets forth the aggregate numbstook awards and option awards held by our direasrof November 30, 201

Name Stock Awards Option Awards
Fred Breidenbac 8,00( 40,00(
Robert Huang 254,00((*%) 406,95¢
Matthew Miau 8,00( 397,50(
Gregory Quesne 8,00( 25,00(
Dwight Steffensel 8,00( 45,00(
James Van Horn 8,00( 16,00(
Duane Zitzne 8,00( 10,00(
Andrea Zulbert 2,00( 10,00(

(*) The stock awards for Mr. Huang include restritstock units granted on February 7, 2006 as cosapien for his services as an
executive officer
(3) Mr. Huang's compensation of $216,923 was bagexh his Chairman of the Board responsibilities alsd his leadership of our global
business services division through June 21, 20X¥0HJang also received a grant of 2,000 sharesstficted stock for his services as a
director of SYNNEX, consistent with that receiveddiher directors of our Boar
(4) Mr. Huang retired from the Board of Directors iméw2010
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Narrative to Directors’ Compensation Table

For the fiscal year ended November 30, 2010, eaokemployee director received an annual cash mtéée of $30,000 and an
additional $2,000 for each meeting of the Boar®wéctors attended regardless of form of attenda®2@®00 for each committee meeting
attended in-person, and $1,000 for each commitessting attended by telephone, video or other ngpenson attendance. The committee
chair for the Compensation Committee and the Notimgand Corporate Governance Committee receiveathanal retainer fee of $7,500
and $5,000, respectively. The Audit Committee Chedeived an annual retainer fee of $10,000. Intiadgl the Lead Director received an
annual cash retainer fee of $30,000 and the Chaiohthe Board of Directors received an annual cesdiner fee of $100,000. The Lead
Director annual cash retainer and the ChairmaheBoard of Directors annual cash retainer wereaped in June 2010 due to the retirement
of Mr. Huang as Chairman of the Board of Directansl as a member of the Board of Directors andubeexjuent appointment of
Mr. Steffensen as non-executive Chairman of ther@aad his relinquishment of his role as Lead DoedNon-employee directors are
expected to receive the same compensation durenfistal year ending November 30, 2011. All direstare reimbursed for their reasonable
out-of-pocket expenses in serving on the Boardiodd@ors or any committee of the Board of Directors

Directors had previously been eligible to receitgek options under our 1997 Stock Option/Stockdsse Plan and our Special
Executive Stock Option/Stock Issuance Plan. Cuiyedirectors are eligible to receive equity ingees, in the form of stock options and
restricted stock awards, under our Amended andaRaesR003 Stock Incentive Plan (2003 Stock Incerfilan). Each non-employee director
who is first elected as a non-employee directoeikes 2,000 shares of restricted stock (InitialtReted Stock Award) and an option to
purchase 10,000 shares of our common stock onateehe or she joined the Board of the Directorse Qumrter of the Initial Restricted Stock
Award will vest on the last day of each quarteldeing the date of the grant over a period of oaarysubject to earlier termination follow
the director’s cessation of Board of Directors gsrfor any reason. The options have an exercise pgual to the fair market value of our
common stock on the grant date, and have a tertf) g€ars, subject to earlier termination followthg director’s cessation of Board of
Directors service. The options vest over three gjezErwhich 33.3% of the shares vest upon the dinstiversary of the vesting start date and
the remaining shares vest monthly thereafter dwerémaining two-year period.

Prior to March 21, 2011, following each Annual Megtof Stockholders, each of our continuing non-kEyge directors was awarded
2,000 shares of restricted stock (Annual Restridk Award) under our 2003 Stock Incentive Pfanyided such individual had served on
the Board of Directors for at least six months. Qoarter of the Annual Restricted Stock Award veste the last day of each quarter
following the date of the grant over a period oégmar, subject to earlier termination following tfirector’s cessation of Board of Directors
service for any reason. After March 21, 2011, feiltog each Annual Meeting of Stockholders, eachwfamntinuing non-employee directors
will be awarded the equivalent value of $90,00@estricted stock (Annual Value Restricted Stock Adyainder our 2003 Stock Incentive
Plan, provided such individual has served on thar8of Directors for at least six months. One craof the Annual Value Restricted Stock
Award will vest on the last day of each quarteldieing the date of the grant over a period of oaarysubject to earlier termination follow
the director’s cessation of Board of Directors garfor any reason.

In addition, prior to March 21, 2011, we requestadh current member of the Board of Directors td o equity position in SYNNEX
of at least an aggregate of 5,000 shares of constomi, whether vested or unvested, or vested invthiey stock options on the date of each
Annual Meeting of Stockholders, commencing on tB&®Annual Meeting of Stockholders. For any nevectior, we requested that he or she
hold an equity position in SYNNEX of at least ameggate of 5,000 shares of common stock, whethstesleor unvested, or vested in-the-
money stock options on the date of each Annual Mgetf Stockholders, commencing on the third Anridakting of Stockholders held
following his or her initial election. After Marc®il, 2011, we request each current member of thedBafeDirectors, who was elected prior to
the 2010 Annual Meeting of Stockholders, to holdegnity position in SYNNEX of the equivalent valofat least $250,000 of common
stock, whether vested or unvested, or vested inrtbreey stock options on the date of each AnnualtMg®f Stockholders, commencing on
the 2011 Annual Meeting of Stockholders. For any d@ector elected after the 2010 Annual Meetingtiickholders we will request that he
or she hold an equity position in SYNNEX of the ralent value of at $250,000 of common stock, whethested or unvested, or vested in-
the-money stock options on the date of each Ankleating of Stockholders, commencing on the thirchidal Meeting of Stockholders held
following his or her initial election.
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In fiscal year ended November 30, 2010, Robert iguaneived $216,923 based upon his Chairman d3tlaed responsibilities and his
leadership of our global business services divisidn Huang also received a grant of 2,000 shafesstricted stock for his services as a
director of SYNNEX, consistent with that receiveddiher directors of our Board. Mr. Huang's fisgahr ended November 30, 2010
compensation was based primarily upon his non-drkechack-up role to Mr. Murai in the event Mr. Muwere unable to serve as President
and Chief Executive Officer and certain time conmants devoted to SYNNEX as Chairman of SYNNEX.UuneJ2010, Mr. Huang retired
from the Board of Directors. In connection with hegirement, we agreed to accelerate the vestidgroHuang's outstanding stock options
and restricted stock awards such that these odisgequity awards were fully vested as of the ddiieis retirement. In addition,

Mr. Huang's stock options will remain exercisalded period of twenty-four months following hisirement or until the expiration of the

term of such options, if earlier. In fiscal yeaded November 30, 2010, Matthew Miau received thaddrd retainer, meeting attendance fees
and equity compensation as other outside direcforg.future compensation payable to Mr. Miau wil based upon the approval of the
Nominating and Corporate Governance Committee, lwisicomposed of disinterested members of the Bo@drectors.

Compensation Committee Interlocks and Insider Parttipation

Fred Breidenbach (Chairman), Dwight Steffensen,e¥axwan Horne, Duane Zitzner and Andrea Zulbertiegtas members of the
Compensation Committee for fiscal year ended Nowsr3B, 2010. None of the members of the Compems@ammittee has served as an
officer or been an employee of SYNNEX and we dohate any related person transactions with angefitembers of the Compensation
Committee. In addition, our Board of Directors kiasermined that Messrs. Breidenbach, Steffensen Héane and Zitzner and Ms. Zulberti
have no material relationship with us and that eddhese directors is an independent director.eNafrour executive officers serves on the
Board of Directors or Compensation Committee of antjty that has one or more executive officersisgras a member of our Board of
Directors or Compensation Committee.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

Overview

We have a business relationship with MiTAC Inteioval Corporation, or MiTAC International, a pulljigraded company in Taiwan,
that began in 1992 when it became our primary itorebrough its affiliates. As of February 9, 20MiTAC International and its affiliates
beneficially owned approximately 29% of our comnstock. In addition, Matthew Miau, the Chairman Eituesrof our Board of Directors, is
the Chairman of MiTAC International a director dficer of MiTAC International’s affiliates. As a selt, MiTAC International generally has
significant influence over us and over the outcarhall matters submitted to stockholders for coasidion, including any of our mergers or
acquisitions. Among other things, this could hawe ¢ffect of delaying, deterring or preventing arge of control over us with the loss of .
premium that stockholders otherwise might receivedannection with such a transaction.

Until July 31, 2010, we worked with MiTAC Internatial on OEM outsourcing and jointly marketed MiTA@ernational’s design and
electronic manufacturing services and our coniasembly capabilities. This relationship enabletbusuild relationships with MiTAC
International’s customers. On July 31, 2010, MiTl@rnational purchased certain assets relatedrteantract assembly business including
inventory and customer contracts, primarily relgtedustomers then being jointly served by MiTAG@ehmational and us. The value of the
inventory sold was $68.1 million. No gain or losasarecognized on this transaction during the figeat ended November 30, 2010. As part
of this transaction, we provide MiTAC Internatior&rtain transition services for the business fimeaof $0.3 million per month over a per
of twelve months. During the fiscal year ended Noker 30, 2010, we received $1.0 million in serf&es. In addition, during the fiscal year
ended November 30, 2010, we received $1.0 milloreimbursements for facilities and overhead cddie.sale agreement also includes
earn-out and profit sharing provisions, which aaedad on operating performance metrics, achievedtaxdve to eighteen months from the
closing date, for the defined customers includettis transaction.

We purchased inventories, including notebook coemsyimotherboards and other peripherals, from MiTA€rnational and its
affiliates totaling $157.1 million, $312.4 millicend $261.6 million during fiscal years 2010, 2088 2008, respectively. Our sales to MiT
International and its affiliates during fiscal ye@010, 2009 and 2008 totaled $5.6 million, $2.Bioniand $2.0 million, respectively. Most
these purchases and sales were pursuant to oueMagtply Agreement with MiTAC International andnSdicrosystems, formerly one of
our contract assembly customers. In fiscal yeaf2Qtacle Corporation acquired Sun Microsystemsainof our contract assembly services
to Oracle Corporation were covered by this MastgyfB/ Agreement.

Our business relationship with MiTAC Internatiohald been informal and was not governed by long-tarmmitments or
arrangements with respect to pricing terms, revemwapacity commitments.

During the time period that we worked with MiTACténnational we negotiated manufacturing, pricing ather material terms on a
case-by-case basis with MiTAC International andaamtract assembly customers for a given projettil8\MiTAC International is a related
party and a controlling stockholder, we believe tha significant terms under these agreementkydimg pricing, would not materially differ
from the terms we could have negotiated with uhaféd third parties, and we have adopted a pabcwiring that material transactions with
MITAC International or its related parties be apprd by our Audit Committee, which is composed gotdlindependent directors. In
addition, Matthew Miau’s compensation is approvgdhe Nominating and Corporate Governance Committééch is also composed solely
of independent directors. As MiTAC Internationadisnership interest in us decreases as a resudi@s of our stock and additional dilution,
our interest in the success of the business anciqes may decrease as well.
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Beneficial Ownership of Our Common Stock by MIiTAC International

As noted above, MiTAC International and its affiéia in the aggregate beneficially owned approxitm&@®.2% of our common stock
of February 9, 2011. These are owned by the folgWiliTAC affiliates:

MITAC Affiliate Shares

MITAC International(1) 6,177,79i
Synnex Technology International Corp. 4,426,89!
Total 10,604,69

(1) Shares held via Silver Star Development Ltadvhally-owned subsidiary of MiTAC International. &ludes 746,107 shares (of which
348,774 shares are directly held and 397,333 slaaeesubject to exercisable options) held by Matthvau.

(2) Synnex Technology International Corp., or Synfiechnology International, is a separate entibyrflus and is a publicly-traded
corporation in Taiwan. These shares held via Pese@pment Ltd., a wholly-owned subsidiary of Syxidechnology International.
MITAC International owns a noncontrolling inter@gt8.7% in MiTAC Incorporated, a privatelyeld Taiwanese company, which in t
holds a noncontrolling interest of 14.6% in Syniiecxhnology International. Neither MiTAC Internatadmor Mr. Miau is affiliated
with any person(s), entity, or entities that holehajority interest in MiTAC Incorporate:

While the ownership structure of these MiTAC Intgianal and its affiliates is comple, it has natlra material adverse effect on our
business in the past, and we do not expect it do s future.

During fiscal years 2007 and 2008, we purchaserkeshaf MiTAC International related to the defermnpensation plan of Robert
Huang, our then President and Chief Executive &ffand in 2009, we had no such purchases. As olikgb9, 2011, the value of the stock
acquired was approximately $1,008,000. Except asried herein, none of our officers or directaas hn interest in MiTAC International or
its affiliates.

Synnex Technology International is a publicly-trdaerporation in Taiwan that currently providestidisition and fulfillment services
to various markets in Asia and Australia, and $@aur potential competitor. Neither MiTAC Interiogial nor Synnex Technology
International is restricted from competing with us.

Agreements with MiTAC International

We have entered into several additional agreenveittsMiTAC International. These agreements do rmtatitute contracts or
obligations by any party to purchase products orises from the other parties, nor do they restriat ability to conduct our business, except
where so noted below. Accordingly, we do not balithat the termination of any of these agreementddvhave a material adverse effect on
our business. Pursuant to these agreements, the ter contracted services or purchased produetsdividually negotiated and, if agreed
upon by the parties, such terms are included iarelyase order. We believe that the terms of eathesk agreements are materially no less
favorable to us than the terms we could have natgatiwith unaffiliated third parties. In the fisgaar ended November 30, 2010 we paid an
aggregate of approximately $55.3 million to MiTAQ@érnational under the agreements described below.

Logistics Services Agreements with MiTAC Digital (@oln March 2010, we entered into a logisticavgas agreement with MiTAC
Digital Corp. Pursuant to the agreement, we progilain reverse logistics services related to ypetsireturned by MiTAC Digital’s
customers in Canada. The agreement has an isitral ¢f two years and automatically renews for sqbsat one year terms. The agreement
may be terminated without cause either by the muttitten agreement of the parties or, following tihitial two year term, by either party
without cause upon 90 days prior written noticéenmination to the other party.

Distribution Agreement. In April 2009, we enteradioi a distribution agreement with MiTAC Digital GorPursuant to the agreement,
we may purchase certain MiTAC Digital products digstribution in the United States. The agreemestdrainitial term of one year and
automatically renews for subsequent one year tefims agreement may be terminated without causéthgreparty upon 90 days prior
written notice of termination to the other party.
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Services Agreement with MiTAC International andaditi, Ltd. This agreement, dated July 2007, goveomsracted configuration-to-
order services, warranty services and systemscssrprovided by MiTAC International and us to Hitiad td. and its affiliates. The
agreement has an initial term of three years aticawiomatically renew for subsequent one year sermy party may terminate the
agreement upon written notice provided at leastda#3& prior to expiration of the then current term.

Services Agreement with MiTAC International. In 82007, we entered into this services agreemenihigh we agreed to provide
customer service and product support services #AI@i International end users. The agreement hasitial term of one year and
automatically renews for subsequent one year tefims agreement may be terminated with or withouseay either party upon 30 days
prior written notice of termination to the othertya

Manufacturing Agreement with MiTAC Internationalcabot Hill Systems Corporation. In January 2007 eméered into this agreeme
by which MIiTAC International and we agreed to mautifire product for Dot Hills Systems. The agreenhastan initial term of two years
and automatically renews for subsequent one yeaste

Distribution Agreement—Stocking. In October 200& @&ntered into a distribution and stocking agree¢méh MiTAC International.
Pursuant to the agreement, we may purchase c®t@ilC International products for distribution indiJnited States. The agreement had an
initial term of one year and automatically renemssubsequent one year terms. The agreement migyrbmated without cause either by the
mutual written agreement of both parties or byegitharty without cause upon 30 days prior writtetiae of termination to the other party.

Logistical Distribution Agreement. In July 2004, wetered into a logistical distribution agreemeithWliTAC International. Pursuant
to the agreement, we may purchase certain MiTA€riational products for distribution in Canada. @lgeeement had an initial term of one
year and automatically renews for subsequent caetgems. The agreement may be terminated witheuge either by the mutual writt
agreement of both parties or by either party with@ause upon 90 days prior written notice of teatiom to the other party.

Joint Sales and Marketing Agreement with MITAC mtional. In May 2002, we entered into a joinesand marketing agreement
with MITAC International. Pursuant to the agreemdath parties agree to use their commerciallyawaile efforts to promote the other
party’s capabilities to their respective customeh® are interested in such product offerings. Tgre@ement had an initial term of one year
and automatically renews for subsequent one yeastanless either party provides written noticeaf-renewal within 90 days of the end of
any renewal term. The agreement may also be tetediveithout cause either by the mutual written agrent of both parties or by either
party without cause upon 90 days prior written ecetf termination to the other party.

Others

On August 31, 2010, we sold our controlling intésés Nihon Daikou Shouji Co., Ltd., or NDS for $3nillion to SB Pacific
Corporation Limited, or SB Pacific, a newly formeaimpany, led by our founder and former ChairmarheRoHuang. Concurrently, we
acquired a 33.3% noncontrolling interest in SB ffaddn December 1, 2010, we and SB Pacific acqui@ and 30%, respectively, of the
capital stock of Marubeni Infotec Corporation, nkmown as SYNNEX Infotec Corporation, for an aggtegast US$8.4 million subject to
certain post closing adjustments. This acquisitsan the distribution segment and is expectedhtbée expansion into Japan. Mr. Huang is
the Chief Executive Officer of SYNNEX Infotec Comadion.

During the 2010 fiscal year, we paid $0.2 millionnianagement fees to SB Pacific.

Policies and Procedures for Approving Related PergoTransactions

We have adopted a policy requiring material tratisas relating to related person transactions taggoved by our Audit Committee,
which is composed of disinterested members of therd of Directors.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatias of February 9, 2011, as to shares of our constomk beneficially owned by:
(i) each person who is known by us to own bendficraore than 5% of our common stock, (ii) eacloaf executive officers listed in the
2010 Summary Compensation Table on page 27, &ih®f our directors and (iv) all our current ditgs and executive officers as a group.
Unless otherwise stated below, the address of lsacéficial owner listed on the table is c/o SYNNEXrporation, 44201 Nobel Drive,
Fremont, California 94538. The percentage of comstook beneficially owned is based on 36,308,3 Heshoutstanding as of February 9,
2011.

Amount and Nature of Beneficial Ownership
Right To Acquire

Beneficial
Ownership within

Shares Percentage

Beneficially 60 days of Beneficially

Name and Address of Beneficial Owner Owned(1) February 9, 2011 Total Owned(1)(2

5% Stockholders

MITAC International Corporation and related partB:s 10,604,69 — 10,604,69 29.2%
FMR LLC(4) 5,415,56! — 5,415,56! 14.%%

82 Devonshire Street
Boston, MA 0210¢
Dimensional Fund Advisors LP(5) 2,302,63 — 2,302,63 6.2%
1299 Ocean Ave
Santa Monica, CA 904C
Directors and Named Executive Officers

Kevin Murai 80,00( 132,00( 212,00( *
Peter Larocqu 37,22¢ 40,74 77,96¢ *
Dennis Polk 38,88¢ 96,95° 135,84t *
Thomas Alsbor¢ 25,63 55,51¢ 81,15: *
Simon Leunc 15,42+ 17,87¢ 33,29¢ *
Fred Breidenbac 8,00( 40,00( 48,00( *
Matthew Miau(3) 348,77: 397,50( 746,27: 2.1%
Gregory Quesne 9,00( 25,00( 34,00( *
Dwight Steffensel 8,00( 45,00( 53,00( *
James Van Horn 9,83¢ 16,00( 25,83 *
Duane Zitzne 8,00( 10,00( 18,00( *
Andrea Zulbert 2,00( — 2,00( *
All current directors and executive officers as a pup (11
persons) 590,78: 876,59. 1,467,37. 4.C%

*  Amount represents less than 1% of our common s

(1) We have determined beneficial ownership in ed@ce with the SEC rules. To our knowledge, thregres named in the table have sole
voting and investment power with respect to alreshaf common stock shown as beneficially ownethleyn, subject to community
property laws, where applicable, and the informmationtained in the footnotes to this tal

(2) For purposes of computing the percentage of oulstgrshares held by each person or group of persam&d above, shares which s
person or group has the right to acquire withirdé@s of February 9, 2011 are deemed to be outstgniit are not deemed to be
outstanding for the purposes of computing the pagege ownership of any other pers
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(3)

(4)

(5)

Based on information reported on a Schedule/A3id with the SEC on February 2, 2011, this amrepresents 6,177,796 shares
held by Silver Star Developments Ltd. and 4,426 8®%res held by Peer Developments Ltd. Silver 3¢éaelopments Ltd. is a wholly-
owned subsidiary of MiTAC International Corporatidrne principal business office for MiTAC Interratal Corporation and Silver
Star Developments Ltd. is No. 200 Wen Hua 2nd REaéj Shan Hsiang, Taoyuan, Taiwan. Jhi-Wu Ho, Tinig Yuan and Hsiang-
Yung Yang, the directors of Silver Star Developnsdritl., hold shared voting and dispositive powesrdhe shares held by Silver Star
Developments Ltd. Peer Development Ltd. is a whollsned subsidiary of Synnex Technology Internati@arp. The principal
business office for Synnex Technology Internatidbafp. and Peer Developments Ltd. is 4th Floor, MoSec. 3 Ming Sheng East
Road, 4th Floor, Taipei, Taiwan. Matthew Miau afiSVu Tu, the directors of Peer Developments lhdld shared voting and
dispositive power over the shares held by of Peareldpments Ltd. Matthew Miau is the Chairman ef Board of Directors of MiTA(
International Corporation and Synnex Technologgrimational Corp. and a director of the issuer. Miau disclaims beneficial
ownership of the shares held by the al-listed entities, except to the extent of his peapninterest thereir

Based solely on information reported on a Saled3G/A filed with the SEC on February 14, 20y1HMR LLC, this amount consists
of 5,400,428 shares beneficially held by Fidelitaddgement & Research Company (Fidelity), a wholiyed subsidiary of FMR LLC
and an investment advisor to various investmentpaonies. Edward C. Johnson 3d, as Chairman of FM®, land FMR LLC each ha
sole dispositive power over 5,400,428 shares. Tderds of Trustees of Fidelity have sole voting powseer 5,400,428 shares. Memb
of the family of Edward C. Johnson 3d, as the pmg@idant owners, directly or through trusts, of Seevoting common shares of FMR
LLC, may be deemed, under the Investment Companp”it940, to form a controlling group with respezt-MR LLC through their
ownership of voting common shares and the executfi@nshareholders’ voting agreement. Pyramis GlAdaisors Trust Company
(PGATC), an indirect wholly-owned subsidiary of FMIRC, is the beneficial owner of 15,140 shares assalt of its serving as
investment manager of institutional accounts owsingh shares. Edward C. Johnson 3d and FMR LLGugfr their control of
PGATC, each has sole dispositive power over 15shées and sole power to vote or to direct thengatf 15,140 shares of our
common stock owned by the institutional accountsagad by PGATC. The principal address for Fidasit§2 Devonshire Street,
Boston, Massachusetts, 02109 and the principakaddor PGATC is 900 Salem Street, Smithfield, Rhisthnd, 02917

Based solely on information reported on a Saled3G/A filed with the SEC on February 11, 20Rimensional Fund Advisors LP, or
Dimensional, an investment advisor registered uSdetion 203 of the Investment Advisors Act of 19%0nishes investment advice to
four investment companies registered under thestnvent Company Act of 1940, and serves as investmanager to certain other
commingled group trusts and separate accountseTlihesstment companies, trusts and accounts ar&timels.” In its role as
investment advisor or manager, Dimensional doepossgess investment and/or voting power over theeshand may be deemed to be
the beneficial owner of the shares. However, @lghares are owned by the Funds. Dimensional discldeneficial ownership of the
shares
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The Compensation Committee has overall resportsiliidr SYNNEX’ executive compensation policies asyided in a written charter
adopted by your Board of Directors. The Compensaflommittee is empowered to review and approvednepensation and compensation
procedures for the executive officers.

Objectives and Philosophy of Our Compensation Paogr

Our compensation philosophy is to pay for perforogaas well as to offer competitive compensatioorier to attract and retain
talented executive officers. With respect to “paygerformance,” our program is designed to allgnihterests of our executive officers with
those of our stockholders, for whom they work. gndlicant portion of an executive officer’s totalrapensation depends on his or her
performance relative to operational and financigéotives. In particular, in determining total coemgation, we stress a compensation
philosophy that is performance-driven with relatjview base salaries, but high variability througir Profit Sharing Plan and equity
compensation. We believe that the foregoing porsioould be at risk. As a result, a substantialipomf an executive officer’s total
compensation is in the form of profit sharing andigy grants.

We believe that the compensation of our executffieass should reflect their success as a manageteam, as well as individuals, in
attaining key operating objectives, such as graftbales, growth of operating earnings and earrrgshare, growth or maintenance of
market share, long-term competitive advantage udtimdately, in attaining an increased market pfieour common stock. We believe that
the performance of our executive officers in manggYNNEX, considered in light of general econonuaditions, our company and
industry, and competitive conditions, should belibsis for determining their overall compensation.

We also believe that their compensation shouldediased on the short-term performance of our staekther favorable or
unfavorable, as we expect the price of our stodk imithe long-term, reflect our operating perf@ante, and ultimately, the management of
SYNNEX by our executive officers. We seek to hawe lbng-term performance of our stock reflectee¥acutive compensation through our
stock option, restricted stock and other equitemive programs.

Competitive compensation is important if we arattoact and retain the talent necessary to leadNEYNin the competitive and
changing business environment in which we opetratthis regard, we are mindful of the median lesfetompensation of our competitors as
well as of the median level of compensation inltwal area in which the executive is located. Wistfor internal equity among employees
according to job responsibilities, experience, tdjtg, and individual performance. Our executivampensation program impacts all
employees by setting general levels of compensatiohhelping to create an environment of goalsardsvand expectations. As we believe
the performance of every employee is importantuiosniccess, we are mindful of the effect that owrcative compensation and incentive
program has on all of our employees.

The differences in compensation between the vagaasutive officers are based primarily upon indial differences in job
responsibility, contribution and performance. Fearmaple, an executive with responsibility over aytargeography will have potential for
greater compensation than an executive with redpiliysover a smaller geography. Similarly, an extive with responsibility over a
broader, more difficult or more profitable businesst or corporate division will have potential fgreater compensation than an executive
with responsibility over a narrower, less difficaltless profitable business unit or corporatesilivi.

Our compensation philosophy emphasizing performpecmeates total compensation for both executifieas§ and non-executive
employees. While we do not have an exact formulatiocating between cash and non-cash compensat®iry to balance lonterm equity
versus short-term cash compensation and varialbigensation versus fixed compensation. As notedelexecutive officers who have
greater ability to influence the performance of SYBX receive more long-term equity as a percentddgetal compensation than non-
executive employees who have less ability to infaeethe performance of SYNNEX. Similarly, perforroamelated cash compensation for
such executive officers as a percentage of totalpamsation is greater than performance related @asipensation of non-executive
employees. The goal is to create a balanced cuifuneggh performance without undue risk assumption.
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Elements of Our Compensation Progr
To promote the objectives of our compensation gbibdny, our compensation program consists of theviiag five principal elements:
* base salary
e Profit Sharing Plan
e equity grants
» deferred compensation benefits; ¢
» other benefits

The first three elements, base salary, Profit 8lgalan, and equity grants, are usually adminidtaréhree cycles. Merit raises for base
salaries are generally performed in the April-Mayipd. Equity grants are generally awarded in thpt&mber-October period. Profit Sharing
Plan bonuses are generally paid in the Decemberadaperiod. However, all of the above elementgeviewed and determined on at least
an annual basis by the Compensation Committee.

The components of our compensation program araitledcas follows:

Base Salary Base salaries are designed to provide a densisash flow throughout the year as compens#&tioday-to-day
responsibilities; however, we maintain relativedylbase salaries to incent executive officers toeae the Profit Sharing Plan targets and
thus create a performance driven environment. Alswifurther discussed below, our Compensation Qidtae set reasonably difficult
minimum Profit Sharing Plan hurdles and performametrics and amended the Profit Sharing Plan taidieca compensation recoupment
provision to mitigate the potential for such undis& assumption. In addition, base salaries forexacutive officers are reviewed and, if
deemed appropriate, adjusted on an annual basig.iMFeases are based on, among other thingsjdugl performance, any new
responsibilities assumed and the magnitude of aritimcrease budget for the year. Determinatiobaxfe salary is not made in accordance
with a strict formula that measures weighted qaflie and quantitative factors, but rather is basedbjective data synthesized to
competitive ranges and to internal policies andaticas.

In March 2010 and June 2010, our Compensation Ctieemionsidered and discussed the 2010 base sdlarieur executive officers.
There were minimal base salary increases in 20l0ubexecutive officers named in the table belowitied “2010 Summary Compensation
Table.” While the Compensation Committee consideredimber of factors, including the individual offi’s performance level during the
prior year, the executive officer's base compenosatvel during the prior year, individual achievats of that executive officer, the base
salary paid to the executive officelinternal peers and the base salaries for th#igroat comparable companies in the industrief waspec
to that position, the Compensation Committee beliethat minimal base salary increases were wadatute to the difficult and unstable
economic environment. As noted above, the Compims@obmmittee was mindful of the effect of our ca@npation and incentive program
on all of our employees and therefore determindcegp executive base salaries relatively flat.

Based on comparable companies in our industrieshdise salary of each of our named executive office 2010 was below the 25
percentile base salary levels for the comparabditipas in our peer group.
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Profit Sharing Plan  Profit Sharing Plan bonuses reward individdatsachieving operating and financial goals, iepi&g with a
performance-driven environment conducive to indrepstockholder value. Under our Profit SharingrPlae accrued a certain percentage of
our pre-tax, before profit sharing accrual, profitspossible bonuses. Bonuses granted to execoftiivers under our Profit Sharing Plan are
determined by our Compensation Committee based bptinqualitative and quantitative considerations.

For fiscal year ended November 30, 2010, bonusegdoutive officers were based upon the achievewferdrtain threshold net incor
per share target performance percentages, assvefian assessments of individual performance. WhitesCompensation Committee
primarily focused upon net income per share tgogefiormance metrics to measure performance wighecgo the Profit Sharing Plan, our
Compensation Committee monitored other quantifigleléormance metrics, such as return on investpifatato mitigate the potential for
undue risk assumption. In determining the net ine@er share target performance metrics, we focuged our growth, return on equity,
return on invested capital, and earnings per siide minimum threshold target performance percentaas 75% and the maximum target
performance percentage was 130% for all execufifieeecs. If the minimum threshold target performarpercentages of the internally
established net income per share goal were nogaethj no bonuses would be paid to the executiveesf. The minimum threshold target
performance percentages were based on the prexgan's internally established net income per sigad plus a reasonable “stretch” goal
based upon the difficult and challenging economirenment. Alternatively, if the maximum targetrfs@mance percentages of the
internally established net income per share goatw&ceeded, no incremental bonuses beyond thermmaaxiaward would be paid to the
executive officers.

If the applicable minimum threshold percentage mas, the actual bonus was paid based on a slidale sf the target performance
percentage actually achieved and dollar limitstdistiaed by the Compensation Committee for such @iez officer. Each of our executive
officers had a minimum target under our Profit $fmPlan of a certain percentage of his annual bakey for the 2010 fiscal year as
follows:

Minimum Threshold

Percentage
Name of Base Salary
Kevin Murai 13(%
Peter Larocqu 13&%
Dennis Polk 115%
Thomas Alsbor¢ 77%
Simon Leung 38%

There was potential for actual awards under the faeither exceed or be less than such minimugetatepending upon corporate
performance, as well as the executive officer'sqgrarance of certain individual goals that were ptedmined by our President and Chief
Executive Officer. Except for Mr. Murai, our Compsation Committee had discretion to increase oredese the bonus by up to 30% for all
executive officers whose compensation was not stibjethe tax deduction limitations of Section 162,(and decrease the bonus by up to
30% for all other executive officers whose compéingavas subject to Section 162(m). Our Compensafiommittee’s discretion is
exercised based upon discussions with Mr. Mur&ingainto account his ability to manage and montba performance of the other named
executive officers.

Based on comparable companies in our industriesotial cash compensation targets, including batelsalary and Profit Sharing Plan
bonus, excluding any recommended adjustments bgdinepensation Committee, for our executive offiderscomparable positions in our
industry peer groups for fiscal year 2010 werecdew:

Total Cash Compensation

Name Target Percentile

Kevin Murai Below 25t Percentile
Peter Larocqu Above 50t Percentile
Dennis Polk Above 75t Percentile
Thomas Alsbor¢ Below 50t Percentile
Simon Leunc Below 25t Percentile
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For fiscal year ended November 30, 2010, we achieveet income per share of $3.58 per diluted shdrieh exceeded the minimum
threshold and as a result our executive officecsived the following bonuses:

Name Profit Sharing Plan Bonuse:
Kevin Murai $ 1,647,00!
Peter Larocqu $ 1,168,00!
Dennis Polk $ 940,00(
Thomas Alsbor $ 550,00(
Simon Leung $ 215,00(

For fiscal year ending November 30, 2011, the Camsgiton Committee approved a similar profit shapnggram under the Profit
Sharing Plan, subject to stockholder approval cimendment as described under Proposal 3 belotvthviésshold net income per share
increased higher than fiscal year 2010 goals. Wie\ethat the fiscal year 2011 goals represergmeably difficult hurdles to incent our
executive officers to achieve returns for our stalers, considered in light of general economieditions, our company and industry, and
competitive conditions. In our judgment, there i®asonable probability of attaining this minimumetshold. The maximum hurdles, on the
other hand, are set at levels exceeding the pear gnd are intended to incentivize our executffiears to increase stockholder return by
setting a relatively high net income goal. As naedve, in setting the maximum hurdles, the Comgigos Committee considered our
growth, return on equity, return on invested cdgital earnings per share. Lastly, as noted in RBa@below, the Compensation Committee
approved an amendment to our Profit Sharing Planclade a compensation recoupment provision toripdemented upon stockholder
approval.

Equity Grants Long-term incentives involve equity grantgliding restricted stock awards, restricted stadk grants and stock
option grants. Restricted stock and restrictedkstmits help us to retain key personnel, whereacsksbptions provide incentive for creating
incremental stockholder value. The value of eqgignts derives from stock price, which aligns exgeuwcompensation with stockholder
value.

Equity grants are based on a number of considasatithe Compensation Committeeletermination with respect to stock option gr;
restricted stock awards and restricted stock umaitty to executive officers for fiscal year endemvémber 30, 2010 can be viewed from two
perspectives: our company and our employee. Francampany’s perspective, the Compensation Commitesidered the following
principal elements:

» corporate performanc
» dilution to stockholders; ar
* related expense to our compa

From our employees’ perspective, the Compensatamnr@ittee considered the following principal elensent
» job responsibilities and past performan
» likely future contributions
* potential reward to the executive officer if theclt price appreciates in the public marl
* management tier classificatic
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* equity grants made by competitors; ¢
e existing vested and unvested equity holdi

Determination of equity grant amounts is not madadcordance with a strict formula that measuraghted qualitative and
guantitative factors, but rather is based on ohjectata synthesized to competitive ranges andtésrial policies and practices, including an
overall review of both employee and corporate pentmce and the value of equity grants of comparatfieers at comparable companies,
including Arrow Electronics, Inc., Avnet, Inc., Iregn Micro Inc., Insight Enterprises, ScanSource, #md Tech Data Corporation. We
evaluate our corporate performance objective pilgnay our financial performance, including growtleturn on equity, return on invested
capital, and earnings per share. Equity grants ailsybe made to new executive officers upon comemarat of employment and, on
occasion, to executive officers in connection vaitsignificant change in job responsibility. We aféstinguish between equity grants of stock
options and restricted stock based upon the offigersition. We believe that stock options carryrengsk than restricted stock. As such, we
expect certain officers to accept more equity asll their grants are more heavily weighted towatdsk options rather than restricted stock
awards.

To further ensure that the long-term interestsxetcetive officers and Senior Vice Presidents apselly aligned with those of
stockholders, we request that they, except Mr. Min@d an equity position in SYNNEX of at leasteotimes his or her annual total cash
compensation. This equity position can be satidfigtiolding shares of common stock, whether vestathvested, or vested in-the-money
stock options. With respect to Mr. Murai, he is esfed not to sell vested equity compensation (thichexception of shares sold or withheld
by us to cover any exercise price or taxes on soofpensation) until he achieves ownership of anuarinof our common stock having a fair
market value of at least two times the sum of hisual base salary plus target bonus as in effent frme to time. Mr. Murai is expected to
maintain this minimum level of ownership thereaf&tock ownership for Mr. Mura’purpose includes common stock owned personally
trust for his benefit, but does not include unveststricted stock or stock units, or unexercigedksoptions.

In addition, to avoid any impropriety or even thppaarance of such, the Compensation Committee neakeéty grants only during opi
trading windows. If the date of an equity grantsfalithin a trading black-out period, then the effee grant date is upon the expiration of the
third trading day after the trading black-out pdrends. The exercise price is the market closifge@f our common stock on the effective
grant date. In addition, equity grants to executiffecers are generally awarded each year in thpte®eber-October period. We believe that
the automatic and consistent nature of our equéytgprocess avoids the possibility of timing déwias.

Deferred Compensation Plan Our deferred compensation plan permits deséghemployees to accumulate income for retiremedt a
other personal financial goals by deferring preggeame through a nonqualified plan. Our deferrechpensation plan became effective on
January 1, 1994 and was amended on January 7t@@08&form with changes required by Section 409hefinternal Revenue Code of
1986, as amended (Code). Currently, none of ourigie officers participate in this plan.

Benefits, Perquisites and Other Other benefits to our executive officers imtdumedical, dental and life insurance, as wellCGig149
plan participation. Except for some non-materiabjpésites, these benefits are generally availabkI|tour employees.

We believe these benefits to be reasonable andetitimp. We have not established policies regardeapvery of awards in the even
a restatement of earnings.

Executive Compensation Discussion for the NameduEixe Officers

President and Chief Executive Officer Kevin Murai, our President and Chief Execui@®#icer and a Director, joined us in March
2008. Mr. Murai’'s base salary has remained $500p@0Q/ear. Mr. Murai also received a bonus of $1,6d0 under our 2010 Profit Sharing
Plan, a stock option grant of 60,000 shares, amgdtaicted stock award of 15,000 shares. Someegptimary factors affecting Mr. Murai’s
compensation include, among other things, compearabmpensation of competitor companies and hisathleadership of the company. In
addition, Mr. Murai was responsible for the ovesdthtegy and performance of the Company, inclugleey over year increases in net incc
from continuing operations and earnings per sham tontinuing operations of 36% and 29%, respebtj\and growth of annual return on
invested capital to 10.3%, a rate well above owst obcapital. Also, Mr. Murai is instrumental inet development of other executives and
instills his vision of the Company across the spautof all employees.
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President, US Distribution Peter Larocque has served as our Preside®t,Distribution since July 2006 and previously seras
Executive Vice President of Distribution from Ju@)1 to July 2006, and Senior Vice President oéSahd Marketing from September 1!
until June 2001. Mr. Larocque is responsible far dis. distribution business. Mr. Larocque’s baalary remained substantially the same at
$333,000 per year in fiscal year 2010. Mr. Larocgis®e received a bonus of $1,168,000 under our POafit Sharing Plan, a stock option
grant of 19,623 shares, a restricted stock awaij1afs shares, and a performance equity grant,0080restricted stock units. Some of the
primary factors affecting Mr. Larocque’s compenzatinclude, among other things, his contributiothi® overall leadership of our company
and his leadership of the sales and marketing ifamaf our company in the United States. In additidlr. Larocque contributed substantially
to the expansion of the Company’s product line darddding 197 new vendors; leadership of sevégaificant sales divisions, including
audio-visual, consumer electronics, enterprisegrgted communications, and technology solutidresptganic growth of the U.S.
distribution business; the integration of Jack #f@ames, Inc. and Jack of All Games (Canada); knad the establishment and leadership of
the VARnNex reseller community.

Chief Operating Officer Dennis Polk is our Chief Operating Officer dras served in this capacity since July 2006 aadipusly
served as Chief Financial Officer and Senior VieesiRlent of Corporate Finance since joining usahrbiary 2002. Mr. Polk’s base salary
remained substantially the same at $323,000 perigdscal year 2010. Mr. Polk also received a lnf $940,000 under our 2010 Profit
Sharing Plan, a stock option grant of 19,623 sharesstricted stock award of 7,175 shares andfarpgance equity grant of 50,000 restric
stock units. Some of the primary factors affectiig Polk’'s compensation include, among other thjrs contribution to the overall
leadership of the company; his leadership of theragions function of the Company; his responsipflitr the Company’s distribution
operations; his responsibility for Company suppl@partments, including financial operations, legargers and acquisitions; and his
responsibility for the Company’China and Mexico operations. In addition, Mr.KRadntributed substantially to the disposition fué (MiTAC
International Corporation related contract asseroplgrations.

Chief Financial Officer. Thomas Alsborg is our Chief Financial Officele joined us in March 2007. Mr. Alsborg’s baseasal
remained substantially the same at $260,000 periydiscal year 2010. Mr. Alsborg also receivedamus of $550,000 under our 2010 Profit
Sharing Plan, a stock option grant of 13,345 shanmed restricted stock awards totaling 4,449 sh&eme of the primary factors affecting
Mr. Alsborg’s compensation include, among othenglsi his contribution to the overall leadershiphaf company and his leadership of the
financial function of the company. In addition, Misborg contributed substantially to the restruicty of the Companyg $100,000,000 cre«
facility and $400,000,000 securitization facilitycathe establishment of a subsidiary ¥10,000,0@0¢0edit facility.

Senior Vice President, General Counsel and Corpo&scretary Simon Leung is our Senior Vice President, Gan@ounsel and
Corporate Secretary and has served in this capsioitg May 2001. Mr. Leung joined us in Novembed@@s Corporate Counsel.
Mr. Leung’s base salary was $223,000 per year in fiscal3@HD. Mr. Leung also received a bonus of $215,0@uour 2010 Profit Sharil
Plan and a restricted stock award of 3,591 sh&m®e of the primary factors affecting Mr. Leungisnpensation include, among other
things, his contribution to the overall leadersbipur company and his leadership of the legal@mdpliance functions of the company. In
addition, Mr. Leung contributed substantially te #hcquisitions of Aspire Technology Limited, e4w;.] Encover, Inc.; Jack of All Games,
Inc. and Jack of All Games (Canada), Inc., and Meni Infotec Corporation; the restructuring of @empany’s $100,000,000 credit facility
and $400,000,000 securitization facility; and tetablishment of a subsidiary ¥10,000,000,000 cifeditity.
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Tax Deductibility Considerations

Section 162(m) of the Code generally prohibitsrosfdeducting the compensation of executive offickat exceeds $1,000,000 unless
that compensation is contingent on the satisfacifarbjective performance goals approved by ouldtolders. Our 2010 Profit Sharing P!
which was approved by our stockholders, and thpgwed 2011 amendment, which is submitted for siwidien approval, are structured to
permit bonus awards under that plan to qualifyexfopmance-based compensation and to maximizeathéeductibility of such awards.
However, we reserve the discretion to pay comp@rséd our executive officers that may not be deible:.

Compensation Committee

The Compensation Committee has overall resportyilfdi our executive compensation policies as pfediin a written charter adopted
by your Board of Directors. The Compensation Corteriis empowered to review and approve the anmmapensation and compensation
procedures for our executive officers. The Compegmsa&ommittee does not delegate any of its fumatito others in setting compensation.

Compensation Consultant and Peer Group Analysi§o assist in this process, the Compensationi@ittee retained the services of
Compensia LLC as its compensation consultant fmafiyear 2010. Compensia reported directly taCthmpensation Committee and the
Compensation Committee directly approved the Comipdiees. Management had no role in the selecfitimeocompensation consultant.
Neither SYNNEX, nor the Compensation Committee gegaany compensation consultants during fiscal 6a0, whose fees exceec
$120,000. The Compensation Committee believethieaCompensia advice was independent of managearehtCompensia has certified
the same in writing, and benefited our companystadkholders. Compensia provided the Compensationriittee with a review of the
overall compensation climate in the United Stdbest practices, and trends specific to our indu§gmpensia provided analyses of base
salaries, bonuses, long-term incentives and bemefittices of comparable companies in our eleatsodistribution industry, broad
distribution industry and of technology companiesrenbroadly defined with market capitalizationsitamto that of SYNNEX.

The following industry peer companies and markeftafization peer companies were used in our coitipebenchmarking:

Electronics Distribution Peers Broad Industry Distribution Peers Hi-Tech Industry Market Cap Peers
Arrow Electronics, Inc Applied Industrial Technologie Amkor Technology, Inc
Avnet, Inc. Owens & Minor Anixter International Inc
Ingram Micro, Inc. PSS World Medics Benchmark Electronics, In
Insight Enterprise United Natural Food Brightpoint

ScanSource, In United Stationer Celestica, Inc

Tech Data Corporatio . Fairchild Semiconductc

Integrated Device Technology, Ir
MKS Instruments

Multi-Fineline Electroniy
Plantronics, Inc

Plexus Corp

Sanmina SC

TriQuint Semiconductor Inc
WESCO International, Inc

In addition to talking to members of our Compermattommittee, Compensia also contacted certaioérecutive officers and other
employees in our human resources department tindtitdorical data and insight into previous conmgadion practices. Our Compensation
Committee took information provided by Compensia iconsideration when setting executive compensdtinfiscal year 2010 and used
them as a basis for making changes to executivepensation for fiscal year 2011.

Tally Sheets and the Role of President and Chietktive Officer. In fiscal year 2010, the CompeisaCommittee continued the
practice of reviewing the total remuneration of &xecutive officers using summary tables, or taligets. These tally sheets allowed the
Compensation Committee to undertake a comprehersiew across all forms of compensation, and wenstand the effect that changing
profit and stock price scenarios could have on $aghs of remuneration.
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Mr. Murai also made recommendations to the Compgems&ommittee as to the compensation of the athened executive officers.
The Compensation Committee may accept or adjust memmmendations for these officers. However ginegal, the Compensation
Committee considered the recommendations of owgidet and Chief Executive Officer, the named etieelofficer’s role, responsibilities
and performance during the past year, and the anodwompensation paid to named executive officgsmilar positions at comparable
companies. These recommendations were considerethiion to annual performance reviews and plarednportant role in the
compensation determinations by the Compensationn@tiee. For Mr. Murai, the Compensation Committekely determines the
compensation of the President and Chief Executifiedd based on a performance review and compettienchmarking.

In general, we believe that the current executvagensation program meets the objectives of rewgrekecutive officers for
measurable results in meeting and exceeding goals.

Compensation Committee Report

The following report of the Compensation Committees not constitute soliciting material and shalt be deemed filed or
incorporated by reference into any other filing ®YNNEX under the Securities Act of 1933 or theriesuExchange Act of 1934.

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis withNSEX’ management.
Based on this review and these discussions, thep€osation Committee recommended to the Board @&ciirs of SYNNEX that the
Compensation Discussion and Analysis be includésMNNEX’ proxy statement on Schedule 14A and incoaped by reference into its
Annual Report on Form 10-K for the fiscal year eshihovember 30, 2010.

Respectfully submitted on February 9, 2011, bynibenbers of the Compensation Committee of your Bafabirectors:

Mr. Fred Breidenbach, Chairm:
Mr. Dwight Steffensel

Mr. James Van Horn

Mr. Duane Zitzne

Ms. Andrea Zulbert
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2010 Summary Compensation Table

The following tables set forth compensation fowgass rendered in all capacities to us for thedHigcal years ended November 30,
2008, 2009 and 2010 for our President and Chiettikee Officer, Chief Financial Officer, and thedle other most highly compensated
executive officers as of November 30, 2010 whosa tompensation for fiscal year ended Novembe28a0 exceeded $100,000, whom we
refer to in this Proxy Statement as the named decafficers.

Non-Equity
Incentive Plan
All Other
Stock Option Compensatior Compensatior
Salary Awards Awards

Name & Principal Position Year ($) ($)(1) (%)) %)) $) Total ($)
Kevin Murai 201C 500,00( 345,38( 504,03 1,647,00I — 2,996,41
President, Chief Executi\ 200¢  498,07¢ 274,28( 344,09« 1,100,001 — 2,216,45!
Officer, and Directo 200¢ 261,53¢ 64,70( 79,19: 900,00( 8,00( 1,313,43.
Peter Larocqu 201C 328,74 361,93t 210,39¢ 1,168,00I 85( 2,069,92'
President, US Distributio 200¢ 322,93t 136,97° 243,87 870,00( 85(C 1,574,64.
200¢ 322,93t 102,77: 216,51 800,00( 85(C 1,443,07
Dennis Polk 201C 316,46¢ 361,93t 210,39¢ 940,00( 85( 1,829,65.
Chief Operating Office 200¢  307,56( 136,97  218,44¢ 700,00( 85( 1,363,83!
200¢  307,56( 102,77. 186,55: 625,00( 85( 1,222,73.
Thomas Alsbor¢ 201C 255,77( 122,10! 155,27 550,00( 85(C 1,083,99
Chief Financial Officel 200¢ 250,00( 97,33! 122,94¢ 375,00( 85(C 846,12°
200¢ 250,00( 81,70¢ 103,44¢ 345,00( 85(C 781,00:
Simon Leunc 201( 219,61! 69,34+ 5,827 215,00( 85(C 510,63¢
Senior Vice Presiden 200¢  215,00( 50,92: 24,72¢ 160,00( 85( 451,50:
General Counsel ar 200¢  193,40: 34,88 27,90: 125,00( 85( 382,04

Corporate Secretal

(1) Amounts listed in these columns represent stienated fair value of stock awards and option awaecognized by us under ASC 718,
disregarding estimated forfeitures, for fiscal yeaded November 30, 2010, rather than amountzeebliy the named individuals. See
Note 4“Share-Based Compensation” for our valuation assiomp for this expense included in our Annual RéporForm 10-K for
fiscal year ended November 30, 20

(2) Includes performance bonus awards earned undapihleeable fiscal year Profit Sharing Plan, butpaithe subsequent fiscal ye
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2010 Grants of Plan-Based Awards

The following table sets forth information on granf planbased awards in fiscal year ended November 30, 20t named execulti
officers.

All Other All Other
. Stock Option

Estimated Future Payouts Under Awards: Awards: Exercise  Grant Date
Non-Equity Incentive Plan Awards Number Number orBase  Fair Value

1@ of Shares of Securities Price of of Stock
of Stock Underlying Option and Option

Grant Threshold Maximum or Units Options Awards Awards

Name Date ($) Target ($) ($) #)(3) (#)(4) ($/Sh) ($/Sh)
Kevin Murai 4/1/1C — — — — 60,00( 29.2( 12.81
4/1/1C — — — 15,00( — — 29.2(

— 650,00 1,300,00 1,885,00! — — — —
Peter Larocqu 4/29/1( — — — 50,00((5) — — 29.0¢
10/7/1( — — — — 19,62 27.8i 11.2¢
10/7/1( — — — 7,17¢ — — 27.8i

— 461,00( 922,00 1,336,90! — — — —
Dennis Polk 4/29/1( — — — 50,00((5) — — 29.0¢
10/7/1C — — — — 19,62 27.8i 11.2¢
10/7/1C — — — 7,17¢ — — 27.81

— 371,00( 742,000 1,075,90! — — — —
Thomas Alsbor 10/7/1( — — — — 13,34t 27.8i 11.2¢
10/7/1( — — — 4,44¢ — — 27.8i

— 199,00( 398,00( 577,10( — — — —
Simon Leunc 10/7/1( — 3,591 — — 27.8i

— 85,00( 170,00( 246,50( — — — —

(1) The target incentive amounts shown in this colugflect our annual bonus awards originally provideder our Profit Sharing Plan a
represents pre-established target awards as anpegeeof base salary for fiscal year ended Nover@0e2010, with the potential for
actual awards under the plan to either exceed tadsethan such funding target depending upon catpgerformance. Actual award
amounts are not guaranteed and are determined distretion of the Compensation Committee, whiely wonsider an individual's
performance during the period. For additional infation, please refer to the Compensation DiscussiohAnalysis section. Actual
Profit Sharing Plan payouts are reflected in th@{&quity Incentive Plan Compensation column of2880 Summary Compensation
Table.

(2) The threshold illustrates the smallest paybat tan be made if all of the pre-established perémce objectives are achieved at the
minimum achievement level. Actual awards may beenarrless than these amounts and are at the discodtthe Compensation
Committee. The target is the payout that can beenfatie pre-established performance objective& limen achieved at the target
achievement level. The maximum is the greatest yiapat can be made if the pre-established maximperformance objectives are
achieved or exceeded at the outperform achieveleesis.

(3) Except as otherwise noted in footnote 5, theseksta@rds vest as to 20% of the shares on thefiftessanniversaries of the grant ds

(4) Option awards listed in this column vest anddme exercisable as to 20% of the shares on gtefiniversary of the grant date and the
remaining vest monthly thereafter over the remaioul-year period
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(5) These restricted stock units (RSUs) will vestull on the fifth anniversary of April 29, 2010figinal Grant Date). A portion of the
RSUs will vest upon the fourth and fifth annivegsaf the Original Grant Date provided that the affi remains in continuous
employment by SYNNEX through the vesting date. Adigonal portion of the RSUs will vest on the ftuand fifth anniversary of the
Original Grant Date provided, that (i) the offigemains in continuous employment by SYNNEX throtigh vesting date and (i) (A) «
the fourth anniversary of the Original Grant D&¥NNEX achieves on a cumulative basis, 5% compammulal growth rate (CAGR)
in earnings before interest and taxes (EBIT) framtimuing operations in fiscal years ending Noven8ig 2011 through 2013, and
(B) on the fifth anniversary of the Original Grddite, SYNNEX achieves on a cumulative basis, 5% @AGEBIT from continuing
operations in fiscal years ending November 30, 281dugh 2014. In the event of an officer’'s deatbmto the fifth anniversary of the
Original Grant Date, SYNNEX will transfer to sucfiicer’'s estate the number of shares that woulcehaasted on an annual basis on or
prior to such office’s death

Narrative to 2010 Summary Compensation Table and 2@ Grants Plan-Based Awards Table

See Compensation Discussion and Analysis abova ¢omplete description of compensation plans putsioavhich the amounts listt
under the 2010 Summary Compensation Table and @04ts of Plan-Based Awards Table were paid or @dhand the criteria for such
payment, including targets for payment of annuegéirives, as well as performance criteria on wkisth payments were based. The
Compensation Discussion and Analysis also desctitgesptions and restricted stock grants.

Except as otherwise noted, all stock awards anidmpivards vest over five years beginning on tleagdate, with the first vesting
occurring on the first anniversary of the grantedat

Employment Contracts, Termination of Employment andChange-of-Control Arrangements

The following summarizes our employment arrangemetft our executive officers, including potentiayments payable to our
executive officers upon termination of employmenaa@hange of control of us under their current leygmpent agreements and our other
compensation programs. The Compensation Commitégeimits discretion revise, amend or add to theseefits if it deems advisable.
Although much of the compensation for our executiffeeers is performance-based and largely contibg@on achievement of aggressive
financial goals, our change of control arrangempniside important protection to our executive oéfis, are consistent with practice of our
peer companies, and are appropriate for attraetiohretention of executive talent.

Consistent with the practice of our peer comparniteer compensation decisions are not generallgdan the existence of this
severance protection. We find it more equitableffer severance benefits based on a standard farreldting to the executive officer’s title
or title equivalent and tenure with the companydwse severance often serves as a bridge when emgioys involuntarily terminated, and
should therefore not be affected by other, longemtaccumulations.

Kevin Murai. On March 31, 2008, the Board of Directorsapied Kevin Murai as Co-Chief Executive Officer®YNNEX. In
connection with Mr. Murai’'s employment with SYNNEKXIr. Murai and our company executed an employmét avhich provided for
certain severance benefits. If we terminate Mr. &iftaremployment with our company after March 3102@or a reason other than Cause,
Disability or death, as such terms are definethéngmployment offer, then Mr. Murai will receivestfollowing severance benefits from us:

» Severance Payments. Mr. Murai will be paid sevesdactwelve (12) months following the employmesinhination date at a
monthly rate equal to his annual base salary datetprget incentive bonus, as then in effect,ddidi by twelve (12) months. Such
payments shall be paid periodically in accordanitk mur normal payroll policies

e Continued Health Benefits. Mr. Murai will receiveimbursement from us of the group health contimmatioverage premiums for
Mr. Murai and his eligible dependents under Secti®80B of the Code or corresponding provisionsateslaw, or COBRA
through the earliest of (x) the twelve-month anrsegey of the date of termination of employment,thg date upon which
Mr. Murai and his eligible dependents become caverser similar plans or (z) the date Mr. Murailownger qualifies as a
“Qualified Beneficiary” (as such term is definedSection 4980B(g) of the Code); provided, howetreat Mr. Murai is solely
responsible for timely electing COBRA covera
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The receipt of any severance benefits will be stilijgMr. Murai signing and not revoking a relea$elaims in a form acceptable to-
company within such period of time as we may regjliut not to exceed 21 days following his termorabf employment. The receipt of any
such severance and change of control benefitdeitlubject to Mr. Murai not violating the non-cortifien and non-solicitation covenants of
the agreement.

Other than as described above, the employmentagraeof Mr. Murai does not provide for repricingsother material modifications
outstanding stock options or other equity-baseddsygpayment of dividends; material waiver or mmdifion of any specified performance
target, goal or condition to payout under any reggbmcentive payout plan or any formula with regpe level of annual base salary and
bonus in proportion to total compensation.

Other Executive Officerslf any of the following categories of officersteyminated without cause within two months befmrd 2
months after a change of control of us (includingplntary termination because of a reduction iargeor position or a relocation), the
officer is entitled to the following:

» Executive Vice Presidents are entitled to salantiooation at a rate equal to the average of sakdry and bonus over the prior
three years for a minimum of 18 months plus onetmper year of employment after the eighteenth péamployment, up to a
maximum of 24 months, and paid COBRA for two years]

» Senior Vice Presidents and the Chief Informatiofid®f are entitled to salary continuation at a eeal to the average total sal
and bonus over the prior three years for a mininofiti2 months plus one month per year of employraétet the thirteenth year
of employment, up to a maximum of 18 months, arid f®BRA for one yeal

Severance payments will be delayed for six mordiewing termination of employment to the exterqueed by Section 409A.

Peter Larocque and Dennis Polk are classifiedérEtkecutive Vice President and above categoryfafess and Thomas Alsborg and
Simon Leung are classified in the Senior Vice Riesi and above category of officers. For theseratkecutive officers, we believe that
structuring their severance benefits in the ab@sedbed fashion in connection with a change otrobiand tying each individuad’'severanc
payment with his or her length of service with @iscourages their retention, rewards them for theliwidual contributions, loyalty, teamwao
and integrity, and motivates them to achieve retdion our stockholders.

For each of these other executive officers, ifrte@iployment with us terminates as a result othan termination without cause within
two months before or 12 months after a change wfrobof us, then they will not be entitled to reeethe above severance benefits. They are
entitled to receive compensation and benefits tindhe date of termination in accordance with aalgished plans.
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Potential Payments Upon Termination or Change of Catrol

The following table sets forth potential paymerdyable to our current executive officers upon teation of employment or a change
of control. Our Compensation Committee may in it€iktion revise, amend or add to the benefitsdéems advisable. The table below
reflects amounts payable to our named executiveanff assuming a change of control on, and/or #raployment was terminated on
November 30, 201(

Termination for Good

Reason/Without Cause Termination Without Cause

No Change of Control with Change of
Name Benefit ($) Control ($)
Kevin Murai Salary 500,00t 500,00t
Bonus 1,300,00! 1,300,00!
Option acceleratio — —
Benefits continuatiol 5,32¢ 5,32¢
Total value 1,805,32! 1,805,32!
Peter Larocqu Salary — 2,854,07
Bonus — —
Option acceleratio — —
Benefits continuatiol — 31,03¢
Total value — 2,885,11!
Dennis Polk Salary — 1,778,53
Bonus — —
Option acceleratio — —
Benefits continuatiol — 30,947
Total value — 1,809,47
Thomas Alsbor Salary — 563,18:
Bonus — —
Option acceleratio — —
Benefits continuatiol — 15,47:
Total value — 578,65!
Simon Leunc Salary — 400,86°
Bonus — —
Option acceleratio — —
Benefits continuatiol — 15,47:
Total value — 416,34(
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2010 Outstanding Equity Awards at Fiscal Year-End Bble

The following table sets forth information regamglioutstanding equity-based awards, including thergi@l dollar amounts realizable
with respect to each award.

Option Awards Stock Awards(1)
Number
of Shares
Number of or Units Market
Securities Number of of Stock Value of
Underlying Securities Option that have Shares or
Unexerciset Underlying Exercise Units of
Unexercised Option not Stock that
Options (#) Options (#) Price Expiration Vested have not
Name Exercisable Unexercisable ($) Date #) Vested ($)
Kevin Murai 77,50( 72,50( 19.41 10/3/201¢ — —
19,00( 41,00( 30.9¢ 9/29/201! — —
13,00( 47,00( 29.2( 4/1/202( — —
— — — — 30,00( 859,80(
— — — — 12,00( 343,92(
— — — — 15,00( 429,90(
Peter Larocqu 20,417 4,58: 23.12  10/18/201 — —
14,75( 9,58: 20.4(C 10/2/201° — —
834 14,58: 19.41 10/3/201¢ — —
4,08: 13,41° 30.9¢ 9/29/201! — —
— 19,62 27.8i 10/7/202( — —
— — — — 1,66¢€ 47,74¢
— — — — 3,332 95,49¢
— — — — 5,10(C 146,16¢
— — — — 5,20( 149,03:
— — — —  50,00(2) 1,433,00
— — — — 7,17¢ 205,63¢
Dennis Polk 21,69¢ — 16.1( 9/27/201- — —
20,00( — 17.1% 9/20/201! — —
20,417 4,58t 23.1:  10/18/201! — —
15,415 9,58: 20.4( 10/2/201° — —
10,417 14,58: 19.41 10/3/201¢ — —
4,08: 13,417 30.9¢ 9/29/201! — —
— 19,62 27.81 10/7/202( — —
— — — — 1,66¢€ 47,74¢
— — — — 3,33¢ 95,49t
— — — — 5,10( 146,16¢
— — — — 5,20( 149,03:
— — — —  50,00(2) 1,433,00
— — — — 7,17¢ 205,63¢
Thomas Alsbor 36,66 13,33 21.2¢ 3/30/201° — —
4,25( 3,25( 21.52 1/18/201¢ — —
3,75( 5,25( 19.41 10/3/201¢ — —
2,80(¢ 9,20( 30.9¢ 9/29/201! — —
— 13,34¢ 27.8i 10/7/202( — —
— — — — 6,66¢ 191,04¢
— — — — 1,50( 42,99(
— — — — 1,80( 51,58¢
— — — — 3,20( 91,712
— — — — 4,44¢ 127,50¢
Simon Leung 392 — 10.0C 2/15/201. — —
7,291 — 12.0C 8/19/201. — —
12,87¢ — 16.1( 9/27/201- — —
5,00( — 17.1% 9/20/201! — —
— — — — 60C 17,19¢
— — — — 1,20( 34,39:
— — — — 2,40( 68,78¢
— — — — 2,40( 68,78¢

— — — — 3,591 102,91¢



(1) Except as otherwise noted in footnote 2, altlstawards listed in this table vest as to 20%hefdhares on each of the first five
anniversaries of the grant date and all option devéisted in these columns vest and become exéteisa to 20% of the shares on the
first anniversary of the grant date and the remagiwviest monthly thereafter over the remaining -year period
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(2) These restricted stock units (RSUs) will vest ithda the fifth anniversary of April 29, 2010 (Onigal Grant Date). A portion of the RS!
will vest upon the fourth and fifth anniversarytbé Original Grant Date provided that the officemains in continuous employment by
SYNNEX through the vesting date. An additional portof the RSUs will vest on the fourth and fifthraversary of the Original Grant
Date provided, that (i) the officer remains in donbus employment by SYNNEX through the vestingedatd (ii)(A) on the fourth
anniversary of the Original Grant Date, SYNNEX a&sfeis on a cumulative basis, 5% compound annualtgnate (CAGR) in earnings
before interest and taxes (EBIT) from continuing@m@tions in fiscal years ending November 30, 2@itdugh 2013, and (B) on the fifth
anniversary of the Original Grant Date, SYNNEX a&sfgis on a cumulative basis, 5% CAGR in EBIT fromtowing operations in fiscal
years ending November 30, 2011 through 2014. Iretleait of an office's death prior to the fifth anniversary of the Gmig Grant Date,
SYNNEX will transfer to such officer’s estate thember of shares that would have vested on an atwasé on or prior to such officer’s
death.

2010 Option Exercises and Stock Vested Table

The following table sets forth the dollar amourgalized pursuant to the vesting or exercise oftgdhased awards during the latest
fiscal year.

Option Awards Stock Awards

Number of Shares Value Realized Number of Shares Value Realized
Name Acquired on Exercise (# On Exercise ($)(1 Acquired on Vesting (# on Vesting ($)(2
Kevin Murai — — 13,00( 385,00(
Peter Larocqu 41,94 499,63: 7,77% 211,29:
Dennis Polk 61,00( 845,28! 7,77: 211,29:
Thomas Alsbor¢ — — 5,23: 152,77¢
Simon Leunc 1,941 43,041 2,96( 80,59:

(1) Amounts reflect the difference between the exenpifee of the option and the market price at theetbf exercise
(2) Amounts reflect the aggregate market value of shanethe vesting dat

Pension Benefits

None of our named executive officers participaterifmave account balances in qualified or non-fjedlidefined benefit plans
sponsored by us. The Compensation Committee, whicbmprised solely of “outside directors” as defirfor purposes of Section 162(m) of
the Code, may elect to adopt qualified or non-diealidefined benefit plans if the Compensation Catte@a determines that doing so is in our
best interests.

Nonqualified Defined Contribution Plans

As discussed above, we maintain a deferred compengdan, which became effective on January 1419%e deferred compensation
plan is designed to permit designated officersdirgttors to accumulate additional income for egtient and other personal financial goals
through a nonqualified deferred compensation ghan ¢nables the officer or director to make electieferrals of a specified amount of sa
or bonus to which he or she will become entitlethim future. The balance in a participant’s accauifitbe distributed in full after the earlier
of their termination of employment with us or upattaining the age of 65. The distribution may bl jra one lump sum or in equal monthly
or annual installments over a period not to excegglears. Under certain circumstances, a participay receive an early distribution in the
form of a lump sum payment, subject to certain fieyga As noted above, this plan was amended éffedanuary 1, 2005 to conform with
changes required under Section 409A of the Code Wesult, for account balances earned after 20i6&ibutions to officers upon
termination of employment are generally subjea &x-month delay, and accelerated distributioesg@nerally prohibited.
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PROPOSAL 2
APPROVAL OF AMENDMENT TO THE EXECUTIVE PROFIT SHARI NG PLAN

In January 2011, our Compensation Committee apprameamendment to our Executive Profit Sharing PPafit Sharing Plan),
subject to the approval of our stockholders atAhrual Meeting. The following summary of the pripal features of the Profit Sharing Plan
is qualified by reference to the terms of the Ri®fiaring Plan, as amended, a copy of which idaaiwithout charge upon stockholder
request to Corporate Secretary, SYNNEX Corporatid201 Nobel Drive, Fremont, California 94538. Hmendment to our Profit Sharing
Plan has also been filed electronically with theusiies and Exchange Commission together with Ry Statement, and can be accessed
on the SEC’s web site at http://www.sec.gov.

Description of Amendment

The amendment to the Profit Sharing Plan approyeallb Compensation Committee and submitted forkstolcler approval consists of
an increase in the maximum award a participantreaeive under the Profit Sharing Plan in any fisesr from $2 million to $3 million and
the addition of a compensation recoupment provision

The Compensation Committee is authorized to recamgraward or portion thereof made in the previg@isnonths to a participant in
the event of a “recoverable event.” A recoveralblent includes (i) a participant’s engagement imdrar other intentional misconduct that is
detrimental to the Company resulting in the pgpait’s termination of employment with the Companyiy payment of an award under the
Profit Sharing Plan that is based on materiallg@mate financial results or performance metrics.

The Compensation Committee, may, in its sole digoretake any or all of the following actions updsmdetermination that a
recoverable event has occurred with respect tatecipant: (i) cause the participant to forfeit amypaid award as of the recoverable event
and/or (ii) recover any and all awards earned awcdived or realized by the participant during teeqd commencing on the date of the
occurrence of the recoverable event and ending@udate on which it determines that the recoverabdst has occurred, but not to exceed
the 36-month period preceding the date of suchrghit@tion (with interest).

This compensation recoupment provision is in additd, and not in lieu of, any requirements under$arbanes-Oxley Act and shall
apply notwithstanding anything to the contraryhie Profit Sharing Plan.

All other material terms of the Profit Sharing Pl@main unchanged. If approved by the stockholdetse Annual Meeting, the
amendment will be effective with respect to 201 hdmawards and thereafter.

General

The Profit Sharing Plan was initially adopted by @empensation Committee in January 2009 anddpptoved by our stockholders in
March 2009, and last amended by our Compensatiom@itee in January 2011, subject to stockholderagp.

Description of Profit Sharing Plan

The Profit Sharing Plan is designed to qualify psrformance-based” compensation under Section 1)6@{the Code, which requires
that the program be subject to stockholder appradadier Section 162(m), we may not receive a fddecame tax deduction for
compensation paid to our Chief Executive Officenjef Financial Officer or up to three additionakextive officers whose total
compensation is required to be reported in our PBtatement to the extent that any of these pensmesves more than $1,000,000 in
compensation in the taxable year. However, if weqmnpensation that is “performance-based” undeti®e162(m), we are generally
entitled to a federal income tax deduction for¢benpensation paid even if such compensation exc&ke060,000 in a single year.
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Eligibility
Participation in the Profit Sharing Plan is limitedthose officers deemed by your Board of Direztorbe executive officers under
Section 16(b) of the Securities Exchange Act 0f4193

Target bonuses and performance goals

During the first ninety days of each fiscal yearr @ompensation Committee will establish in writsgecific performance goals for
each participant, which must be achieved in ordeah award to be earned under the Profit Shariaug f8r that fiscal year. Such performa
goals may be based upon any one or more of thenfislfy: net income per share, revenue, cash flomjegs per share, return on equity, total
stockholder return, share price performance, retarpapital, return on assets or net assets, inaomet income, operating income or net
operating income, operating profit or net operapingfit, operating margin or profit margin, retuwn operating revenue, return on invested
capital, sales productivity, sales growth, marlegfnsent share or similar financial performance messsas may be determined by the
Compensation Committee.

Awards will be payable following the completiontat fiscal year upon certification by our CompeimsaCommittee that we achieved
the specified performance goals established fop#rdcipant. However, even if we attain the sgedifpperformance goals, the Compensation
Committee has the discretion, for each particip@nteduce some or all of an award that would etis® be paid to the participant. In no
event may a participant receive an award of maaea 88 million (including the increase subject tockholder approval at the Annual
Meeting) under the Profit Sharing Plan for anydisgear. Payment of earned awards will be madesh evithin two and one-half months
after the end of the fiscal year.

Fiscal Year 2011 Bonus:i

For fiscal year 2011, bonuses to executive offigglishe based upon the achievement of certainstholl net income per share target
performance percentages with adjustments basedagioavement of certain return on invested capiglormance. Both the threshold net
income per share target and the threshold targ&irpgance percentages for fiscal year 2011 weneased from fiscal year 2010. A second
performance metric based upon achievement of certiirn on invested capital performance was alsied to mitigate the potential for
undue risk assumption. Executive officers will beteligible for bonuses unless we meet or exceesktthreshold target performance
percentages of the internally established net ircpar share goal. The actual bonus payable, éppdicable minimum threshold percentage
is met, will be paid upon a sliding scale of they& net income per share performance percentdgallgcachieved and dollar limits pre-
established by the Compensation Committee for eatibidual executive officer. This amount is thedjusted by the percentage increase or
decrease corresponding with the company’s perfocmas measured by the return on invested capitirpgance metric. In addition, our
President and Chief Executive Officer has the éison to recommend to the Compensation Committaeitilecrease bonuses for all other
executive officers whose compensation is subje&etction 162(m). The following table sets forth Bumuses that would have been paid to
our named executive officers in fiscal year 201é fiscal year 2011 performance targets and t@greentages were in effect for fiscal year
2010.

New Plan Benefits
2010 Profit Sharing Plan for Section 16(b) Officers

Name and Position Dollar Value ($)

Kevin Murai 1,521,00!
President and Chief Executive Offic

Peter Larocqu 1,043,25!
President, US Distributio

Dennis Polk 869,91
Chief Operating Office

Thomas Alsbor¢ 477,75(
Chief Financial Officel

Simon Leunc 226,41°
Senior Vice President, General Counsel and Corp@atretar

Executive Grouj 4,138,33.

Non-Executive Director Grou —
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Fiscal Year 2010 Bonus:i

As mentioned above, under the Profit Sharing Rdaacutive officers would not have been eligiblefonuses unless we met or
exceeded certain threshold target performance pexges of an internally established net incomespare goal. As disclosed in our
Compensation Discussion and Analysis, thresholgetgserformance percentages for all executive effievere 75%. The maximum bonus
for each of our executive officers was based oreadig 130% of our threshold target performancaspfor any executive officer not subject
to the tax deduction limitations of Section 162(ar)y recommendation to increase by up to an additi®0%. Except for the initial 75%
threshold target performance percentage for theutixe officers, the threshold target performanescpntages and corresponding bonuses
were paid based upon a sliding scale, rather thatifés, up to 130%.

Bonuses under the Profit Sharing Plan will be deieed based on actual performance, so future aawatds, if any, cannot now be
determined. The bonuses paid for fiscal year 2Gfd®uour Profit Sharing Plan to our named execudffieers are set forth in the NdBguity
Incentive Plan Compensation column of the 2010 Sargr@ompensation Table contained elsewhere irPfogy Statement.

Administration

The Profit Sharing Plan is administered by our Cengation Committee, which is comprised solely déimle directors as defined unt
Section 162(m) of the Code.

Amendment and Termination of the Profit Sharingn

The Profit Sharing Plan may be amended from tintée, in whole or in part, by our Compensation Qaittee, but no amendment v
be effective without stockholder approval if sugipeoval is required to satisfy the requirementSe€tion 162(m) of the Code.

Required Vote

Approval of the amendment to the Profit SharinghREquires the affirmative vote of a majority oétbhares present and voting at the
Annual Meeting of Stockholders in person or by grddnless marked to the contrary, proxies receiviicbe voted “FOR” approval of the
amendment to our Profit Sharing Plan.

Your Board of Directors recommends a vote FOR the@proval of the amendment to our Profit Sharing Planfor Section 16(b)
Officers.
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PROPOSAL 3
ADVISORY VOTE ON EXECUTIVE COMPENSATION

General

The recently enacted Dodd-Frank Wall Street Refanah Consumer Protection Act of 2010 (Dodd-FranKk Aefuires us to obtain an
advisory vote (non-binding) from our stockholdensaur executive compensation as disclosed in tuisypstatement, which is often referred
to as a “say on pay” proposal.

As described in the Executive Compensation — Compensation Discussiomaalysis’ section of this proxy statement, our executive
compensation programs and policies play an impbrte in achieving our objective of sustainablegderm growth in stockholder value. .
a guiding principle, our executive compensatiorgpams and policies are designed to motivate, retathreward our executives for superior
short- and long-term performance for the Compard/itmstockholders.

We are asking that our stockholders indicate thgiport of our executive compensation as desciib#us proxy statement. While this
advisory vote on executive compensation is himtling, our Board and the Compensation Committdleeview the outcome of this vote a
take the vote into consideration when reviewing@mpensation policies and procedures. This isntended to address specific items of
compensation, but rather the overall compensati@uonamed executive officers and our executivapensation policies and procedures as
described in this proxy statement. Stockholders whnot to communicate with our Board of Directorswl refer to “Communications with
the Board of Directors” in this proxy statement &aoiditional information.

At the Annual Meeting we will ask our stockholdéwsapprove the following resolution:

“RESOLVED, that the Company’s stockholders apprarean advisory basis, the compensation of the dawrecutive officers, as
described in the Company’s proxy statement for2hEl Annual Meeting of Stockholders pursuant todtpensation disclosure rules
of the Securities and Exchange Commission, incytlie Compensation Discussion and Analysis, th® Zliimmary Compensation
Table and the other compensation related tableslisotbsure.”

Required Vote

Approval of our executive compensation, includihg Compensation Discussion and Analysis, the 2@bOn$ary Compensation Table
and the other compensation related tables anddisa as described in th&kecutive Compensation—Compensation Discussion and
Analysis” section of this proxy statement requires theraféitive vote of a majority of the shares presedt\asting at the Annual Meeting of
Stockholders in person or by proxy. Unless marketthé contrary, proxies received will be voted “FGiRproval.

Your Board of Directors recommends a vote “FOR” theapproval of our executive compensation as describdén this proxy
statement.
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PROPOSAL 4

ADVISORY VOTE ON THE FREQUENCY OF
AN ADVISORY VOTE ON EXECUTIVE COMPENSATION

General

The recently enacted Dodd-Frank Act requires wsbtain an advisory vote (non-binding) from our &twalders indicating how
frequently we should seek an advisory vote on @acetive compensation, such as Proposal 3 inclodgehge 37 of this proxy statement.
voting on this Proposal 4, stockholders may indicahether they would prefer an advisory vote oned@rcutive compensation once every
one, two, or three years.

After careful consideration of this Proposal, owaBd of Directors has determined that an advisotg wn executive compensation that
occurs every three years is the most approprisdenative for us, and therefore our Board of Dinestrecommends that you vote for a
triennial advisory vote on executive compensation.

In formulating its recommendation, our Board ofd@itors considered that a triennial advisory vot@wnexecutive compensation will
provide our stockholders with direct input on oxeeutive compensation, but also allow stockholdeus,management and our Board of
Directors time to evaluate the effects of our exiweucompensation policies and procedures. Thisaggh will also provide us with time to
implement improvements and changes to addressarems reflected by a negative vote.

You may cast your vote for your preferred votingguency by choosing the option of one year, twasydhree years or abstain from
voting when you vote in response to the resolusietforth below.

“RESOLVED, that the option of once every one yéan years, or three years that receives the highasber of votes cast for this
resolution will be determined to be the prefernedjfiency with which the Company is to hold a stot#tér advisory vote to approve 1
Company’s executive compensation, as disclosedipntgo the Securities and Exchange Commissiomgpensation disclosure rules
(which disclosure shall include the CompensatioscDssion and Analysis, the Summary CompensatioteTabd the other related
tables and disclosure).”

Required Vote

The option of one year, two years or three yeasritceives the highest number of votes cast lpkstdders will be the frequency for
the advisory vote on executive compensation thatieen selected by stockholders. However, bechissedte is advisory and not binding
our Board of Directors or us in any way, our Boaraly decide that it is in the best interests ofgiackholders and us to hold an advisory
on executive compensation more or less frequehdy the option approved by our stockholders.

Your Board of Directors recommends a vote “FOR” theoption of once every three years as the frequenayith which our
stockholders are provided an advisory vote on ounecutive compensation.
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PROPOSAL 5
RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGI STERED PUBLIC ACCOUNTANTS

The Audit Committee, which is composed entirelynoh-employee independent directors, has selecteeviterhouseCoopers LLP as
independent registered public accountants to awdibooks, records and accounts and our subsiglifmig¢he fiscal year ending
November 30, 2011. Your Board of Directors has eselbthis appointment. Ratification of the selatd PricewaterhouseCoopers LLP
stockholders is not required by law. However, asadter of good corporate practice, such selectidieing submitted to the stockholders for
ratification at the Annual Meeting of Stockholddfg¢he stockholders do not ratify the selectidre Board of Directors and the Audit
Committee will reconsider whether or not to re@ircewaterhouseCoopers LLP, but may retain PricenlvatiseCoopers LLP. Even if the
selection is ratified, the Audit Committee in iisatetion may change the appointment at any tinmenguhe year if it determines that such
change would be in the best interests of SYNNEX ignstockholders. PricewaterhouseCoopers LLP ptesly audited our consolidated
financial statements during the three fiscal yeaided November 30, 2008, 2009 and 2010. Represestaf PricewaterhouseCoopers LLP
are expected to be present at the Annual Meetir8tafkholders. They will have an opportunity to makstatement, if they desire to do so,
and will be available to respond to appropriatestjoes.

Audit and Non-Audit Fees

Aggregate fees for professional services rendaredd by PricewaterhouseCoopers LLP for the yeaas@ November 30, 2010 and
2009, were as follows:

Services Provided 2010 2009
Audit $2,518,51! $1,842,41.
Audit Relatec 159,33° —
Tax 45,37¢ 43,90:
All Other 1,50( 1,50(C
Total $2,724,73: $1,887,81!

Audit Fees The aggregate fees billed for the years endeceMdrer 30, 2010 and 2009, were for professionaicesvwendered for the
audits of our consolidated financial statementtusbry audits of our subsidiaries, reviews of imtierim consolidated financial statements
services provided in connection with statutory segllatory filings. The aggregate fees for the yavated November 30, 2009 also included
fees in connection with professional services rezdiéor the issuance of convertible senior notesamsistance in responding to comment
letters from the SEC.

Audit Related FeesThe aggregate fees billed for the year ended hdvee 30, 2010 were for professional services reattieglating to
due diligence for mergers and acquisitions.

Tax Fees The aggregate fees billed for the years endeceMber 30, 2010 and 2009 were for professional sesviendered relating to
consulting services for state tax audit and relatagices.

All Other Fees All other fees billed for the years ended Noven®@& 2010 and 2009 were for an online accountsgarch tool
subscription.

Audit Committee Pre-Approval Policies and Procedurs

The Audit Committee has implemented pre-approvétigs and procedures related to the provisionuafittand non-audit services.
Under these procedures, the Audit Committee preesss both the type of services to be provided figeaterhouseCoopers LLP and the
estimated fees related to these services.

During the approval process, the Audit Committelesaders the impact of the types of services andedlated fees on the independence
of the registered public accountants. The senacesfees must be deemed compatible with the maintenof such accountants’
independence, including compliance with SEC rutes r@gulations.
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Throughout the year, the Audit Committee will raviany revisions to the estimates of audit and naditdees initially approved.

Required Vote

Ratification of the appointment of Pricewaterhousefers LLP requires the affirmative vote of a migjoof the shares present and
voting at the Annual Meeting of Stockholders ingmer or by proxy. Unless marked to the contraryxigsreceived will be voted “FOR”
ratification of the appointment. In the event riatifion is not obtained, your Audit Committee waliew its future selection of our
independent registered public accountants.

Your Board of Directors recommends a vote FOR theatification of PricewaterhouseCoopers LLP as our idependent registered
public accountants.
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REPORT OF THE AUDIT COMMITTEE

The following report of the Audit Committee doesammstitute soliciting material and shall not beedned filed or incorporated by
reference into any other filing by SYNNEX underSkeurities Act of 1933 or the Securities Exchahefeof 1934.

The Audit Committee provides assistance to the @o&Directors in fulfilling its legal and fiducigrobligations in matters involving
SYNNEX’ accounting, auditing, financial reportingternal control and legal compliance functionsapproving the services performed by
SYNNEX’ independent registered public accountant$ i@viewing their reports regarding SYNNEX’ accting practices and systems of
internal accounting controls as set forth in aternitcharter adopted by your Board of Directors. 8¥EX’ management is responsible for
preparing SYNNEX’ financial statements and the pefedent registered public accountants are resgerfsibauditing those financial
statements. The Audit Committee is responsiblef@rseeing the conduct of these activities by SYNNBanagement and the independent
registered public accountants.

In this context, the Audit Committee has met anld liéscussions with management and the independgigtered public accountants.
Management represented to the Audit CommitteeSN&NEX’ consolidated financial statements were prepareddordance with genera
accepted accounting principles, and the Audit Caeaihas reviewed and discussed the consolidataddial statements with management
and the independent registered public accountants.

The Audit Committee has discussed with the indepehtkegistered public accountants matters requirée discussed by Statement on
Auditing Standards No. 61 and No. 90 (Audit ComeatCommunications). In addition, the independegistered public accountants
provided to the Audit Committee the written discloss required by Public Company Accounting OvertsBpard Rule 3526 (Communicati
with Audit Committees Concerning Independence) thiedAudit Committee and the independent registprdalic accountants have discussed
such accountant@dependence from SYNNEX and its management, imatuthe matters in those written disclosures. Addilly, the Audi
Committee considered whether the provision of naditeservices was compatible with maintaining sacbountants’ independence. The
Audit Committee has discussed with managementiibespures for selection of consultants and theadleompetitive bidding practices and
fully considered whether those services providethieyindependent registered public accountantsargatible with maintaining such
accountant independence.

The Audit Committee has discussed with SYNNEX' intd and independent registered public accountaritis,and without
management present, their evaluations of SYNNErimal accounting controls and the overall qualitgYNNEX’ financial reporting.

In reliance on the reviews and discussions withagament and the independent registered public ataots referred to above, the
Audit Committee recommended to the Board of Diresstand the Board of Directors has approved, thieigion of the audited financial
statements in SYNNEX’' Annual Report on Form 10-Kthe fiscal year ended November 30, 2010, fondilvith the SEC.

Respectfully submitted on February 9, 2011, bynibenbers of the Audit Committee of your Board oé&aors:

Mr. Gregory Quesnel, Chairman
Mr. Dwight Steffensen

Mr. James Van Horne

Ms. Andrea Zulberti
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STOCKHOLDER PROPOSALS FOR THE 2012 ANNUAL MEETING O F STOCKHOLDERS

If a stockholder wishes to present a proposal tmtleided in our Proxy Statement for the 2012 Ardmdeeting of Stockholders, the
proponent and the proposal must comply with theyproposal submission rules of the SEC. One ofélgeirements is that the proposal be
received by the Corporate Secretary no later thetoligér 25, 2011. Proposals we receive after thtatwddl not be included in the Proxy
Statement. We urge stockholders to submit propdseertified Mail—Return Receipt Requested.

A stockholder proposal not included in our proxgteient for the 2012 Annual Meeting of Stockholdeitsbe ineligible for
presentation at the 2012 Annual Meeting of Stoadttéid unless the stockholder gives timely noticthefproposal in writing to the Corporate
Secretary of SYNNEX at the principal executive céf of SYNNEX. Under our Bylaws, in order for a teato be deemed properly preset
by a stockholder, timely notice must be deliverdt mailed and received by, us not less thands@more than 75 days prior to the next
Annual Meeting of Stockholders; provided, howevRat in the event that less than 65 days’ noticerimr public disclosure of the date of the
next Annual Meeting of Stockholders is given or e&al stockholders, notice by the stockholder ttirnely must be so received not later t
the earlier of (a) the close of business on tha @&y following the day on which such notice of tiate of the next Annual Meeting of
Stockholders was mailed or such public disclosuaie made, whichever first occurs, and (b) two (3sdaior to the date of the next Annual
Meeting of Stockholders.

The stockholder’s notice must set forth, as to gaoposed matter, the following: (a) a brief dgstion of the business desired to be
brought before the meeting and reasons for conuystich business at the meeting; (b) the nameddress, as they appear on our books, of
the stockholder proposing such business; (c) @escnd number of shares of our securities thdieareficially owned by the stockholder;

(d) any material interest of the stockholder intsbasiness; and (e) any other information thagdgiired to be provided by such stockholder
pursuant to proxy proposal submission rules ofSB€. The presiding officer of the meeting may reftssacknowledge any matter not made
in compliance with the foregoing procedure.

You may obtain a copy of the current rules for sitting stockholder proposals from the SEC at:

U.S. Securities and Exchange Commission
Division of Corporation Finance

100 F Street, N.E.

Washington, DC 20549

or through the Commission’s Internet web site: weeg.gov. Request SEC Release No. 34-40018, Mal/9®8.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of4198quires our executive officers and directons] persons who own more than 10%
of a registered class of our equity securitiediléareports of ownership on Forms 3, 4 and 5 wihih SEC. Officers, directors and greater than
10% stockholders are required to furnish us withies of all Forms 3, 4 and 5 they file.

Based solely on our review of the copies of suemfwe have received and written representatiam frertain reporting persons that
they filed all required reports, we believe thadlour officers, directors and greater than 1Q&elkholders complied with all Section 16(a)
filing requirements applicable to them with resptectransactions during fiscal year ended Noven39e2010.
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OTHER MATTERS

Your Board of Directors does not know of any othasiness that will be presented at the Annual Megati Stockholders. If any other
business is properly brought before the Annual Wegetf Stockholders, your proxy holders will vote ib as they think best unless you direct
them otherwise in your proxy instructions.

Whether or not you intend to be present at the AhMeeting of Stockholders, we urge you to subroitrysigned proxy promptly.

By Order of the Board of Director

/sl Simon Y. Leung

Simon Leunc

Senior Vice President, General Counsel
and Corporate Secreta

Fremont, California
February 24, 2011

SYNNEX’ 2010 Annual Report has been mailed with tts Proxy Statement. We will provide copies of exhits to the Annual
Report on Form 10K, but will charge a reasonable fee per page to amgquesting stockholder. Stockholders may make sualequest in
writing to SYNNEX Corporation at 44201 Nobel Drive,Fremont, California 94538, Attention: Investor Rehtions. The request must
include a representation by the stockholder that asf February 9, 2011, the stockholder was entitleth vote at the Annual Meeting of
Stockholders.
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PROXY
SYNNEX CORPORATION

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
OF THE COMPANY FOR ANNUAL MEETING — MARCH 21, 2011

The undersigned hereby conslitutes and appoints Kevin Murai, Dennis Polk and Simon Leung, and each of

them, his true and lawful agenls and proxies with full power of substitution in each, o represent the

undersigned al the Annual Meeting of Stockholders of SYNNEX CORPORATION to ba hald al the offices of

the Company and al any adjournmenis thereofl and to vote with respect o the proposals set forth on the

Mreverse side all shares of stock of SYNNEX CORPORATION the undersigned is entitled 1o vote at the Annual
eeting.

You are encouraged to specify your cholce by marking the appropriate box, SEE REVERSE SIDE.
Shares represented by this proxy will be voted as directed by the stockholder. IF NO SUCH
DIRECTIONS ARE INDICATED, THE PROXIES WILL HAVE AUTHORITY TO VOTE FOR THE ELECTION
OF DIRECTORS, FOR PROPOSAL 2, FOR PROPOSAL 3, FOR 3 YEARS ON PROPOSAL 4, FOR
PROPOSAL 5 AND IN ACCORDANCE WITH THE DISCRETION OF THE PROXIES ON ANY OTHER
MATTERS AS MAY PROPERLY COME BEFORE THE ANNUAL MEETING. The proxies cannot vote your
shares unless you sign and return this card.

(PLEASE VOTE, DATE AND SIGN THIS PROXY ON THE OTHER SIDE AND RETURN PROMPTLY IN THE
ENCLOSED ENVELOPE.}

& PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED. &

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be held March 21, 2011. The Proxy
Statement, Letter to Stockholders and our 2010 Annual Report on Form 10-

K are available at: www.proxyease.com/synnex/2011
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PROXY VOTING INSTRUCTIONS
Please have your 11 digit control number ready when voting by Internet or Telephone

INTERNET MAIL
Vote Your Proxy on the Internet: Vote Your Proxy by mail:
Go to www. proxyease.com
Have your praxy card available Mark, sigr, and date your proxy
when you access the above card, than detach it, and refum it
website, Follow the prompts to in the postage-paid envelope
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