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SYNNEX CORPORATION
44201 Nobel Drive
Fremont, California 94538

(510) 656-3333

February 23, 2012
Dear Stockholder:

You are cordially invited to attend our 2012 Annivéeting of Stockholders. The Annual Meeting of ktwolders will be held at 10:l
a.m., Pacific Time, on March 20, 2012, at our efi@t 44201 Nobel Drive, Fremont, California 94538.

The formal notice of the Annual Meeting of Stoclderls and the Proxy Statement have been made afhi$ invitation.

Whether or not you attend the Annual Meeting ofc&tmlders, it is important that your shares be espnted and voted at the Anr
Meeting of Stockholders. After reading the Proxpt8tent, please promptly vote and submit your prmxydating, signing and returning
enclosed proxy card in the enclosed postage-prepaiglope.Your shares cannot be voted unless you submit yoyroxy or attend the
Annual Meeting of Stockholders in person.

The Board of Directors and management look forwarskeeing you at the Annual Meeting of Stockholders

Sincerely,

[s/ Simon Y. Leung
Simon Y. Leung
Senior Vice President, General Counsel and Corp@atretary
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SYNNEX Corporation

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held March 20, 2012

To our Stockholders:

SYNNEX Corporation will hold its Annual Meeting &tockholders at 10:00 a.m., Pacific Time, on Ma26h 2012, at our offices
44201 Nobel Drive, Fremont, California 94538.

We are holding this Annual Meeting of Stockholders:

« to elect eleven directors to serve until the 20Itudal Meeting of Stockholders or until their susmes are duly elected &
qualified;

e to approve an amendment to our Executive Profiti8gdlan for Section 16(b) Office
e to hold an advisory vote to approve our Executieen@ensatior
« to ratify the appointment of KPMG LLP as our indagdent registered public accountants;

e to transact such other business as may properlyecbefore the Annual Meeting of Stockholders and adjournments ¢
postponements of the Annual Meeting of Stockholders

Only stockholders of record at the close of businas February 8, 2012 are entitled to notice ofl #mvote at this Annual Meeting
Stockholders and any adjournments or postponenmntie Annual Meeting of Stockholders. For ten day®r to the Annual Meeting
Stockholders, a complete list of stockholders Ettito vote at the Annual Meeting of Stockholdei be available at the Corporate Secretary’
office at 44201 Nobel Drive, Fremont, California538.

It is important that your shares are represented atthis Annual Meeting of Stockholders. Even if you [an to attend the Annua
Meeting, we hope that you will promptly vote and sbmit your proxy by dating, signing and returning the enclosed proxy card in th
enclosed envelope. This will not limit your rightgo attend or vote at the Annual Meeting of Stockhalers.

By Order of the Board of Directors,

/s/ Simon Y. Leung
Simon Y. Leung
Senior Vice President, General Counsel and Corp@atretary

Fremont, California
February 23, 2012

Important Notice Regarding the Availability of Proxy Materials
for the Stockholder Meeting to Be Held on March 202012.

Our Proxy Statement for our 2012 Annual Meetingstadckholders, along with the proxy card, our Annaport on Form 16 for the
fiscal year ended November 30, 2011 and LettetdokBolders, dated February 23, 2012 are availatblenvw.proxyease.com/synnex/2012.
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SYNNEX CORPORATION

PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION

This Proxy Statement is being furnished to youanrection with the solicitation by the Board of &tors of SYNNEX Corporation,
Delaware corporation, of proxies to be used at2@i2 Annual Meeting of Stockholders and any adjments or postponements thereof (refe
to herein as the Annual Meeting). Our Annual Megtivill be held at our offices at 44201 Nobel Drivggemont, California, at 10:00 a.m., Pac
Time, on March 20, 2012. This Proxy Statement dedaccompanying form of proxy card are being maitedgtockholders on or about Febrt
23, 2012.

Appointment of Proxy Holders

Your Board of Directors asks you to appoint Kevinrsli, Dennis Polk and Simon Leung as your proxylard to vote your shares at
Annual Meeting. You make this appointment by votihg enclosed proxy card using one of the votinthods described below.

If appointed by you, the proxy holders will votewyshares as you direct on the matters describ&dsrProxy Statement. In the abse
of your direction, they will vote your shares asaemended by your Board of Directors.

Unless you otherwise indicate on the proxy cardy gso authorize your proxy holders to vote yowarsh on any matters not known
your Board of Directors at the time this Proxy 8taént was printed and which, under our Bylaws, tm@yproperly presented for action at
Annual Meeting.

Who Can Vote

Only stockholders who owned shares of our commoaoksat the close of business on February 8, 202record date for the Anni
Meeting, can vote at the Annual Meeting. As of these of business on February 8, 2012, we had 37806 shares of common stock outstan
and entitled to vote. Each holder of common stacérititled to one vote for each share held as bfugey 8, 2012. There is no cumulative vo
in the election of directors.

How You Can Vote

You may vote your shares at the Annual Meetingeeith person or by mail as described below. Stoltldrs holding shares throug!
bank or broker should follow the voting instructsoon the form of proxy card received from such bankbroker. Your Board of Directc
recommends that you vote by proxy, as it is nottical for most stockholders to attend the Annuaeting. Giving a proxy will not affect yo
right to vote your shares if you attend the Anrakting and want to vote in person.

Voting by Mail. You may vote by proxy by dating, signing and reing your proxy card in the enclosed postagepaid return envelop

Voting by Telephone and InterndDepending upon your bank or broker, you may \mytéelephone and Internet. Your bank or brokel
provide further instructions.

Voting at the Annual MeetingYou may vote in person at the Annual Meetingydfi hold shares through a bank or broker, you
obtain a proxy, executed in your favor, from thelbar broker to be able to vote at the Annual
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Meeting. Voting by mail, telephone or Internet witht limit your right to vote at the Annual Meetirifyou decide to attend in person.

If you submit your proxy, but do not mark your vai preference, the proxy holders will vote yourreld&OR the election of th
nominees for directof;OR the approval of the amendment to our ExecutiveiP8faring Plan for Section 16(b) OfficeFEQR the approval c
our executive compensation aROR the ratification of the appointment of independegistered public accountants.

Revocation of Proxies

Stockholders can revoke their proxies at any tiefere they are exercised in any of three ways:

. by voting in person at the Annual Meeting;

. by submitting written notice of revocation to t@erporate Secretary prior to the Annual Meeting; o

. by submitting another properly executed proxga ddter date prior to the Annual Meeting.

Required Vote

Directors are elected by a plurality vote, whichame that the eleven nominees receiving the mostraftive votes will be electe
However, your Board of Directors has adopted a nitgjoote standard for director elections. As auiesf a director receives less than a majc
of the votes cast for such director, the Board afe&ors will evaluate the situation and is authed to remedy the situation as it de
appropriate, including requesting that the affea®dctor resign from the Board of Directors. Ather matters submitted for stockholder appr
require the affirmative vote of the majority of sbs present in person or represented by proxy atitlee to vote.

A quorum, which is a majority of the outstandingusts as of February 8, 2012, must be present tbthelAnnual Meeting. A quorum
calculated based on the number of shares represbgtehe stockholders attending in person and lejr throxy holders. If you indicate

abstention as your voting preference, your shart®evcounted toward a quorum but they will notJm¢ed on the matter.

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

Brokers who hold shares of our common stock foeefficial owner have the discretion to vote onirmiproposals when they have
received voting instructions from the beneficialrew. If a broker indicates on the enclosed proxyl @a its substitute that such broker does
have discretionary authority to vote on a particatatter (broker nowotes), those shares will be considered as prégsepturposes of determinil
the presence of a quorum but will not be treateshases entitled to vote on that matter.

Solicitation of Proxies

We will pay the cost of printing and mailing proryaterials. In addition to the solicitation of pregiby mail, solicitation may be made
our directors, officers and other employees by gaakinterview, telephone or facsimile. No addiabnompensation will be paid to these per:
for solicitation. We will reimburse brokerage firraed others for their reasonable expenses in faliwgusolicitation materials to beneficial own
of our common stock.

Important

Please promptly vote and submit your proxy by sigmig, dating and returning the enclosed proxy card inthe postageprepaid
return envelope so that your shares can be votedhis will not limit your rights to attend or vote at the Annual Meeting.
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PROPOSAL 1

ELECTION OF DIRECTORS

Directors and Nominees

Our Bylaws currently provide that the number ofdiors which shall constitute the whole Board afebiors shall be fixed from time
time by the Board of Directors or stockholders. ¥erently have authorized eleven directors. At freual Meeting, eleven persons will
elected as members of your Board of Directors, dacka oneyear term or until their successors are electedcaradified. The Nominating ai
Corporate Governance Committee of the Board ofdims has nominated, and the Board of Directorsdessgnated, the eleven persons i
below for election at the Annual Meeting. Pursuanthe New York Stock Exchange (NYSE) listing startts, a majority of the members sen
on your Board of Directors must be independentatiis. Your Board of Directors has determined thi@ssrs. Breidenbach, Lee, Ques
Steffensen, Van Horne, Wurster, and Zitzner and Eldberti have no material relationship with us ahdt each of these directors is
independent director. All of the nominees, excegisbts. Lee, Polk and Wurster who were elected bruaey 2012 by the Board of Directc
were elected at SYNNEX Annual Meeting held on Ma2dh 2011. The proxies given to the proxy holdeiis e voted or not voted as direc
and, if no direction is given, will be voted FORetkleven nominees. Your Board of Directors knows@freason why any of these nomir
should be unable or unwilling to serve. Howevefpifany reason any nominee should be unable oillimyto serve, the proxies will be voted
any nominee designated by your Board of Directorfilltthe vacancy.

General

Certain information with respect to each nominegeaps on the following pages, including age, posifif any) with SYNNEX, busine:
experience during at least the past five yearsdinegtorships of other publicly-owned corporatioAges are as of February 23, 2012.

Name Age Position
Dwight Steffensen 68 Chairman of the Board
Kevin Murai 48 President, Chief Executive Officer and Director
Fred Breidenbach 65 Director
Hau Lee 59 Director
Matthew Miau 65 Chairman Emeritus
Dennis Polk 45 Chief Operating Officer and Director
Gregory Quesnel 63 Director
James Van Horne 76 Director
Thomas Wurster 59 Director
Duane Zitzner 64 Director
Andrea Zulberti 60 Director

Business Experience of Nominees

Dwight Steffensehas served as a member of our Board of Directoesrebruary 2002 and as Chairman of the Boara sinone 201!
He also served as Lead Director from March 2008utoe 2010. Mr. Steffensen served as the ChairmdrCaref Executive Officer of Merist
Inc. from February 1996 until August 2000. Priorjaining Merisel, Mr. Steffensen served as Predidend Chief Operating Officer at Ber¢
Brunswig Corporation, a healthcare company. Priothe merger of Bergen Brunswig Corporation andeByex Corporation, he served
President and Chief Executive Officer of Synergdx. Steffensen is a member of the Board of Directwi OmniVision Technologies, Inc. N
Steffensen received a Bachelor of Arts degree ionBmics from Stanford University and is a certiffgablic accountant (inactive). As a forr
executive officer and member of the Board of Dioestof Merisel, Inc., one of our former competitared an Audit Committee financial exp
we believe that Mr. Steffensen contributes his éesldip skills, industry knowledge, finance backgmuand business experience to our Boa
Directors. In addition, we believe that Mr. Steffen’s




Table of Contents

membership on our Board of Directors helps to achide objective that its membership be composegkpérienced and dedicated individi
with diversity of backgrounds, perspectives, skilfal other individual qualities that contributeBtoard heterogeneity.

Kevin Murai, our President and Chief Executive Officer andiee@or, joined us in March 2008. He served asGhief Executiv:
Officer until Robert Huang retirement in December 2008. Prior to SYNNEX, Murai was employed for 19 years at Ingram Micro.lmos
recently as President, Chief Operating Officer amdember of the Board of Directors. During his téeayear tenure at Ingram Micro, Mr. Mu
served in several executive management positionge@tly, he serves on the Board of Directors far Global Technology Distribution Coun
and also serves on the DemrAdvisory Council of the University of Waterloo.etholds a Bachelor of Applied Science degree irctEtml
Engineering from the University of Waterloo in Omta Canada. As a former executive officer and mendf the Board of Directors of Ingr:
Micro, one of our competitors, we believe that Mfurai contributes his leadership skills, industnyolwledge, technology background,
business experience to our Board of Directors. \Wleebe it is also important that the Chief Execat®fficer serve on the Board of Directors
addition, we believe that Mr. Murai’'membership on our Board of Directors helps taesmehthe objective that its membership be compas
experienced and dedicated individuals with divgrsit backgrounds, perspectives, skills and othdividual qualities that contribute to Boi
heterogeneity.

Fred Breidenbachhas served as a member of our Board of Directowseskebruary 2003. Mr. Breidenbach has had his eamsulting
firm of FA Breidenbach & Associates, LLC since Novger 1997. Prior to that, he served as the Presidiett Chief Operating Officer
Gulfstream Aerospace Corporation, an aviation camgp&om 1993 to 1997. Prior to joining GulfstreaMr. Breidenbach spent 25 years
various positions at General Electric Company,lduig five years as an officer of the General Elec€ompany and two years as President
Aerospace Asia Pacific, responsible for busineseldpment and Asian operations. Mr. Breidenbackived a Bachelor of Science degre
Industrial Engineering from Pennsylvania State @ity and a Master of Business Administration frgavier University. As a former executi
officer of Gulfstream Aerospace Corporation and &eahElectric Company, we believe that Mr. Breidaetb contributes his leadership skills,
related corporate discipline, Asia Pacific knowledtechnology background, and business experienceirt Board of Directors. In addition,
believe that Mr. Breidenbach’membership on our Board of Directors helps toieaehthe objective that its membership be compash
experienced and dedicated individuals with divgrsit backgrounds, perspectives, skills and othdividual qualities that contribute to Boi
heterogeneity.

Hau Leehas served as a member of our Board of DirectarsesFebruary 2012. Mr. Lee is the Thoma Profes$oDmerations
Information and Technology at the Graduate Schédusiness at Stanford University. He is the foungdand current Director of the Stanf
Global Supply Chain Management Forum, an induatgdemic consortium to advance the theory andipeact global supply chain managemr
and is also the Director of the Stanford Institfde Innovations in Developing Economies, a newitost created to use entrepreneurship
innovations to alleviate poverty. Mr. Lee was edecto the National Academy of Engineering of th&.UFellow of Manufacturing and Serv
Operations Management; Production and Operationsaglement Society; and INFORMS. He is afaonder of DemandTec, Inc. Mr. L
received his Bachelor of Social Science degreeconBmics and Statistics from the University of Hdfgng, his Master of Science degre:
Operational Research from the London School of Bouos, and his Master of Science and Doctor ofd2biphy degrees in Operations Rese
from the Wharton School of the University of Perlmagia. As a professor in supply chain managemeatbelieve that Mr. Lee contributes
leadership skills, supply chain and technology agknd, and business experience to our Board adciirs. In addition, we believe that |
Lee’s membership on our Board of Directors helps toieaghthe objective that its membership be compasfedxperienced and dedica
individuals with diversity of backgrounds, perspees, skills and other individual qualities thantdbute to Board heterogeneity.

Matthew Miauhas served as a member of our Board of Directowsesl 992 and as a nexecutive employee since 2001. In connec
with Mr. Huangs retirement and election as Chairman of the Bolhd, Miau assumed the position of Chairman Emeritfishe Board i
December 2008. Mr. Miau is the Chairman of the BaafrDirectors of MiTAC International CorporatioBynnex Technology International Co
UPC Technology Corp. and Lien Hwa Industrial Cdle.is also a member of the Board of Directors oT MC Incorporated, Getac Technolc
Corp., the Institute for Information Industry inilvan and the Supervisory Board of Linde AG in GenpaMr. Miau received a Bachelor
Science degree in Electrical Engineering/Computéerige from the University of California, Berkelagd
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a Master of Business Administration degree fromt&&lara University. As the Chairman of the BoafdMdTAC International Corporation, v
believe that Mr. Miau contributes his leadershigiskdistribution, contract manufacturing and Atacific knowledge, finance and technol
background, and business experience to our Boaflirefttors. In addition, we believe that Mr. Miaunembership on our Board of Direct
helps to achieve the objective that its memberdfepcomposed of experienced and dedicated indivsduath diversity of backgrounc
perspectives, skills and other individual qualitieat contribute to Board heterogeneity.

Dennis Polkhas served as a member of our Board of Directorseskebruary 2012. Mr. Polk originally joined SYNKEn 2002 a
Senior Vice President of Corporate Finance and fGireancial Officer. In 2006, he was promoted taeElOperating Officer. Mr. Polk serves
the Board of Directors of Terreno Realty Corponatiéd\t Terreno, Mr. Polk serves on the Audit Comagtt Compensation Committee,
Nominating and Corporate Governance Committee. iBgfmning SYNNEX, Mr. Polk was Vice President ah&nce at DoveBid Inc., a capi
asset disposition services firm. Prior to Dovelditt, Polk served at Savoir Technology Group, Inccomputer systems distributor and coni
manufacturer, where he was the Senior Vice Presalah Chief Financial Officer and at Grant ThorntdrP, where he was an Audit Managel
graduate of Santa Clara University, Mr. Polk reedi\his Bachelor's Degree in Accounting and is difiéat Public Accountant. As a curre
executive officer of SYNNEX and prior distributi@md contract manufacturer executive, we believeMraPolk contributes his leadership ski
distribution and operations knowledge, finance lgackind, and business experience to our Board addirs. In addition, we believe that |
Polk’s membership on our Board of Directors helps toieaghthe objective that its membership be compasfedxperienced and dedica
individuals with diversity of backgrounds, perspees, skills and other individual qualities thantrdbute to Board heterogeneity.

Gregory Quesnehas served as a member of our Board of DirectorsesBeptember 2005. Mr. Quesnel served as PresadenChie
Executive Officer and a member of the Board of Bioes of CNF Inc. from 1998 until his retirementJaly 2004. Prior to that, he servec
Executive Vice President and Chief Financial Offio€ CNF Inc. He joined CNF Inc. in 1975 followirsgveral years of professional experie
with major corporations in the petroleum and wooaddpicts industries. Mr. Quesnel serves on the Boafdirectors of Potlatch Corporation ¢
Ross Stores, Inc. At Potlatch Mr. Quesnel serveshenCompensation Committee, the Audit Committed e Nominating Committee. N
Quesnel is a member of the Audit Committee for Rateses. Mr. Quesnel received a Bachelor of Scieleggee in Finance from the University
Oregon and holds a Master of Business Administnaftiom the University of Portland. As a former extiee officer and member of the Boarc
Directors of CNF Inc. and an Audit Committee fineh@xpert, we believe that Mr. Quesnel contributes leadership skills, transportation
logistics knowledge, finance background, and bussinexperience to our Board of Directors. In addijtizve believe that Mr. Quesnel’
membership on our Board of Directors helps to achide objective that its membership be composegkpérienced and dedicated individi
with diversity of backgrounds, perspectives, skilfal other individual qualities that contributeBoard heterogeneity.

James Van Hornbas served as a member of our Board of Directoesbeptember 2005. Mr. Van Horne joined the Stdnifmiversity
Graduate School of Business faculty in 1965 afseniag a doctorate degree from Northwestern Unitsersle presently is the A.P. Giann
Professor of Finance Emeritus Stanford. He sergetthe Director of the MBA Program at Stanford Umsiy from 1970 to 1973 and then ser
as Associate Dean for Academic Affairs from 19738¥5 and 1976 to 1980. From July 1985 to April Z0He was a member of the Boart
Directors of Montgomery Street Income Securities;,. IAs the A.P. Giannini Professor of Finance EmsriStanford and an Audit Commit
financial expert, we believe that Mr. Van Horne tidnutes his leadership skills, finance backgrouadd business experience to our Boar
Directors. In addition, we believe that Mr. Van IHeis membership on our Board of Directors helps tdeaghthe objective that its members
be composed of experienced and dedicated indivdduéth diversity of backgrounds, perspectives,Iskiind other individual qualities tt
contribute to Board heterogeneity.

Thomas Wurstehas served as a member of our Board of Directorseskebruary 2012. Mr. Wurster is a Senior Paramgl Managin
Director with The Boston Consulting Group (BCG)eading global management consulting firm, wherdelaels the West Coast. In addition
serves as a member of BCG's Senior Officer Sele@iommittee, Officer Development Committee, and Aoas Management Team. In the p
he has led both the Los Angeles and San Francificeof BCG. Mr. Wurster joined BCG in 1978 andswelected Vice President and Dire
in 1985. Mr. Wurster is also Adjunct Professor tifafgy and Organization at the Yale School of Mgmaent. He has more than thirty year
experience consulting to leading companies withexmlization in technology and media. Mr. Wursseco-author
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of the book Blown to Bits (1999) on how digital kemlogies change business strategy. Mr. Wurstegived a Bachelor of Arts degree
Economics and Mathematics from Cornell Universitighwdistinction and was elected to Phi Beta Kapga.received his Master of Busin
Administration degree with honors from the Univigrsof Chicago and received his Doctor of Philosopgtggree in economics from Yi
University. We believe that Mr. Wurster contributés leadership skills and corporate and businagsstrategy development, organization des
merger integration planning and implementation, keting and sales, operations, and IT distributiankground and experience to our Boar
Directors. In addition, we believe that Mr. Wursgemembership on our Board of Directors helps taeaghthe objective that its membershig
composed of experienced and dedicated individudfs diversity of backgrounds, perspectives, skalgl other individual qualities that contrib
to Board heterogeneity.

Duane Zitznethas served as a member of our Board of DirectorsesMay 2007. Mr. Zitzner has had his own consglfinm since
January 2005. Prior to that, he served as the Hixecdice President of the Personal Systems GraupesvlettPackard Company from 2002 u
his retirement in December 2004. Prior to his apfmeéent as Executive Vice President at HewlRgtkard Company, Mr. Zitzner spent se\
years in various executive positions at Hewldtkard Company, including three years as Presafédomputing Systems and three years as
President and General Manager of the Personal fBgs@&roup. Mr. Zitzner received a Bachelor of Sceedegree in Mathematics from
University of Wisconsin — Madison and did advanstddies in Computer Science at the University ohidisota -Twin Cities. As a forme
executive officer of HewletRackard Company, we believe that Mr. Zitzner contes his leadership skills, industry knowledgehitmlogy
background, and business experience to our BoaRirettors. In addition, we believe that Mr. Zitzremembership on our Board of Direct
helps to achieve the objective that its memberdi@pcomposed of experienced and dedicated indivdduath diversity of backgrounc
perspectives, skills and other individual qualitieat contribute to Board heterogeneity.

Andrea Zulbertihas served as a member of our Board of DirectorsesSeptember 2010. Ms. Zulberti is retired frommcBgys Globe
Investors (now Blackrock, Inc.), one of the worldésgest investment management and advisory corapaafter a 14ear career in vario
executive positions, including Managing Directohi€ Financial Officer, Head of Global Risk Managamhand Head of Global Operations. F
April 2005 to June 2011, Ms. Zulberti served onBuard of Trustees of ProLogis, a NY$faded REIT. During her tenure at ProLogis, she &
member of ProLogisAudit Committee and Finance and Investment Committad chaired its Management Development and Cosagier
Committee. Prior to Barclays Global Investors, Msiberti’'s earlier business roles included foonding a real estate syndication firm
financial management experience in various indestrincluding transportation and marketing conselfa Ms. Zulberti was graduated w
honors with a Bachelor of Science degree in Busidehministration from California State Universitytdayward (now California State Univers
East Bay). Ms. Zulberti is a certified public acotant (inactive) and a member of the CaliforniaiStycof Certified Public Accountants. A
former executive officer of Barclays Global Invastand former member of the Board of Trustees, AGdimmittee and Finance and Investn
Committee of ProLogis, we believe that Ms. Zulberdntributes her leadership skills, finance, baokgd, and business experience to our B
of Directors. In addition, we believe that Ms. Zeitt's membership on our Board of Directors helps taeaghthe objective that its membershif
composed of experienced and dedicated individudts diversity of backgrounds, perspectives, slailgl other individual qualities that contrib
to Board heterogeneity.

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

The eleven nominees for director receiving the éggmumber of affirmative votes will be electeddagctors. However, your Board
Directors has adopted a majority vote standardlii@ctor elections. As a result, if a director riges less than a majority of the votes cast foh
director, the Board of Directors will evaluate thieuation and is authorized to remedy the situatierit deems appropriate, including reque:

that the affected director resign from the Boar®o&ctors. Unless marked to the contrary, proxézeived will be voted “FOR” the nominees.

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

The Board of Directors held 10 meetings during fiteal year ended November 30, 2011. Each direetarept Messrs. Lee, Polk ¢
Wurster who were elected to your Board of DireciarBebruary 2012, attended at least 75% of thed tegularly scheduled and special meet
held by your Board of Directors and each directteraded 100% of the total regularly scheduled gretisl meetings held by the committee:
which such director served during his tenure infibeal year ended November 30, 2011. Our n@amagement directors of the Board of Direc
meet in regularly scheduled sessions without tlesgmce of management in Executive Sessions. Thien@traof the Board or the Lead Direc
as applicable, presides over each such Executisgi@e Currently, Mr. Steffensen is an independemt.executive Chairman of the Board, so
position of Lead Director remains vacant. Histdticaour Chief Executive Officer has not servedoas Chairman of the Board and we continu
separate the two positions. Separating the twdipasiensures that our Chief Executive Officerdsauntable for managing our company in ¢
alignment with the interests of stockholders, afiatés the inherent conflict of interest that arisben the roles are combined, promotes over
of risk and can serve as a conduit for regular camipation with stockholders. We do not have a pohegarding directorsattendance at tl
Annual Meeting. However, the 2011 Annual MeetingStbckholders was attended by all directors onBbard of Directors at the time of 1
meeting.

The Board of Directors has established four stapdiommittees: the Audit Committee, the Compensa@ommittee, the Nominatit
and Corporate Governance Committee and the Exec@wmmittee. The Board of Directors has determitied all members of the Auc
Compensation, and Nominating and Corporate Govem@ommittees meet the independence standarde OfYISE and rules and regulation:
the Securities and Exchange Commission (SEC). \Wiipect to the Executive Committee, at least onedfiche members of the Execut
Committee must meet the independence standardseoNYSE and rules and regulations of the SEC. Miiteaxh, each member of the Au
Committee is financially literate as defined by yd@oard of Directors and meets the heightened ieddpnce standards of the NYSE and |
and regulations of the SEC applicable to memberthefAudit Committee. The Board of Directors hagpraped a charter for each of th
committees, which can be found on our website atwsynnex.com. Our corporate governance guidelinéscade of ethics, which are applice
to our principal executive, financial and accougtiofficers, directors and employees, are also abkd| on or through, our website
www.synnex.com and are available in print to amyckholder upon request. We intend to post any aments to the corporate governa
guidelines or code of ethics on our website.

Audit Committee
Number of Members: 3
Members: Gregory Quesnel, Chairman and Audit Committee méied Expert

James Van Horne, Audit Committee Financial Expert
Andrea Zulberti, Audit Committee Financial Expert

Number of Meetings in fiscal year ended 9
November 30, 2011:

Functions: The Audit Committee provides assistance to ther@oéDirectors in fulfilling its
legal and fiduciary obligations in matters involgiour accounting, auditing,
financial reporting, internal control and legal quiance functions by approving the
services performed by our independent registerdtiqgpaccountants and reviewing
their reports regarding our accounting practices systems of internal accounting
controls. The Audit Committee also oversees thetadfibrts of our independent
registered public accountants and takes thoserectis it deems necessary to satisfy
itself that the accountants are independent of gemant.
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Compensation Committee
Number of Members:

Members:

Number of Meetings in fiscal year ended
November 30, 2011:

Functions:

Nominating and Corporate Gover nance Committee
Number of Members:

Members:

Number of Meetings in fiscal year ended
November 30, 2011:

The Audit Committee is responsible for reviewinge tframework by whic
management discusses our risk profile and risk exms with the full board and
committees. The Audit Committee meets regularlyhwaur President and Chi
Executive Officer, Chief Operating Officer, ChiefnBncial Officer, Associate Vic
President of Internal Audit, independent auditoren€al Counsel, and otf
members of senior management to discuss our maandial risk exposure
financial reporting, internal controls, credit ahguidity risk, compliance risk, ke
operational risks, and risk management frameworkd gorograms. Othe
responsibilities include at least annually revieyvinhe implementation ar
effectiveness of our compliance and ethics progaach our business continuity pl
and test results. The Audit Committee meets rebularseparate executive sess
with the Associate Vice President of Internal Aualiild independent auditor, as w
as with committee members only, to facilitate 4 &uld candid discussion of risk a
other issues.

4
Fred Breidenbach, Chairman
James Van Horne

Duane Zitzner

Andrea Zulberti

9

The Compensation Committee reviews and determimesgeneral compensatir
policies and the compensation provided to our eff¢ including targets for annt
and long term bonus plans. The Compensation Comendtso reviews, determir
and approves bonuses for our officers and otherl@mees. In addition, th
Compensation Committee reviews, administers and roapp equitybasec
compensation for our officers and employees andiridtars our stock option pla
and employee stock purchase plan.

The Compensation Committee is responsible for @eng human capital ai
compensation risks, including evaluating and agsgssisks arising from ot
compensation policies and practices for all empsyand ensuring executi
compensation is aligned with performance. The Camsgtion Committee also
charged with monitoring our incentive and equigsed compensation pla
including employee pension and benefit plans.

3

Fred Breidenbach
Gregory Quesnel

Duane Zitzner, Chairman
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Functions: The Nominating and Corporate Governance Committegsponsible for makir
recommendations to the Board of Directors regardamdidates for directorships
the size, director qualifications, and compositairthe Board of Directors, direct
compensation, including equity compensation, and deerseeing our corpore
governance guidelines and reporting and makingmecendations to the Board
Directors concerning corporate governance matteraddition, the Nominating ar
Corporate Governance Committee is responsible &rsidering nominations
stockholders.

The Nominating and Corporate Governance Committeesees risks related to ¢

overall corporate governance, including board adnoittee composition, board si
and structure, director independence, and our catpogovernance profile a
ratings. The Committee also is actively engagedviarseeing risks associated w
succession planning for the board and management.

Executive Committee
Number of Members: 5
Members: Matthew Miau
Kevin Murai, Chairman
Gregory Quesnel
Dwight Steffensen
Duane Zitzner

Number of Meetings in fiscal year ended  None
November 30, 2011:

Functions: The Executive Committee is responsible for perfagrthe functions of the Board
Directors when there is a critical need for promgatiew and action of the Board
Directors and it is not practical to arrange a rimgedf the Board of Directors with
the time reasonably available and representingfutieBoard of Directors betwee
regularly scheduled meetings and other matters tth@tBoard of Directors m:
delegate to the Executive Committee from time reeti

The Board of Directors’ Role in Risk Oversight

Our Board of Directors recognizes the importanceftéctive risk oversight in running a successfusiness and in fulfilling its fiducia
responsibilities to SYNNEX and our stockholders. iwhhe Chief Executive Officer and other membefsoor senior management team
responsible for the day-tay management of risk, our Board of Directors @sponsible for ensuring that an appropriate culfreaisk
management exists within our company and for gettie right “tone at the topgverseeing our aggregate risk profile, and asgistianageme
in addressing specific risks, such as strategic @mdpetitive risks, financial risks, brand and rpion risks, legal risks, regulatory risks,
operational risks.

Our Board of Directors believes that the currerdkrship structure best facilitates this oversightisk by combining independe
leadership, through an independent Chairman oBibeard, independent board committees, and majanifgpendent board composition, witr
experienced Chief Executive Officer who has intien&khowledge of our business, history, and the cempghallenges that arise. The C
Executive Officer’s in-depth understanding of thes&tters and involvement in the dayeglay management of our company uniquely positiom
to promptly identify and raise key business riskotr Board, call special meetings of our Board mvhecessary to address critical issues
focus our Board attention on areas of concern. The ChairmaneoBtbard, independent committee chairs and othectdirs also are experient
professionals or executives who can and do rameessfor board consideration and review, and atéhesitant to challenge management.
Board of Directors believes there is a well-funoiig and effective balance between the ChairmaheBoard, norexecutive board members ¢
the Chief Executive Officer, which enhances riskmsight.
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In addition, while we retain an independent Chaitro&the Board, our Board of Directors believed the Chairman of Board should
serve on the Audit Committee, Compensation Committethe Nominating and Corporate Governance CotaeiAs such, our current Chairn
of the Board, Mr. Steffensen, has not served ondditlye independent committees since our 2011 AnMiesting of Stockholders.

Our Board of Directors exercises its oversight oesibility for risk both directly and through thresf its standing committee
Throughout the year, our Board of Directors ancheemmmittee spend a portion of their time reviewargl discussing specific risk topics. °
full Board is kept informed of each committeegisk oversight and related activities throughutag oral reports from the committee chairs,
committee meeting minutes are available for revigvall directors. Strategic, operational and coritipetrisks also are presented and discuss
our Board’s quarterly meetings, and more oftenesxded. On at least an annual basis, our Board ctmdueview of our longerm strategic plai
and members of senior management report on outigkg and the steps management has taken or walttamitigate these risks. In addition
each quarterly meeting, or more often as necestayGeneral Counsel updates the board on mategal and regulatory matters. On a reg
basis between Board meetings, our Chief Executiffecéd provides written reports to our Board on tbetical issues we face and rec
developments in each of our principal operatingasrerhese reports include a discussion of busirisks as well as a discussion regari
enterprise risk.

Director Nominations

The Board of Directors nominates directors for etecat each Annual Meeting of Stockholders andtsl@ew directors to fill vacanci
when they arise. The Nominating and Corporate Gmuere Committee has the responsibility to identdyaluate, recruit and recomm
qualified candidates to the Board of Directorsrfomination or election.

The Nominating and Corporate Governance Committag & policy and process regarding consideratiordipdctor candidate
recommended by stockholders. The Nominating angp@ate Governance Committee reviews suggestiondifector candidates recommen
by stockholders and considers such candidatesefmmmmendation based upon an appropriate balankeosfledge, experience and capabi
The assessment of candidates include the candidatievant industry experience, general businessriqme, relevant financial experien
interpersonal and communication skills, as welttas candidates roles and contributions that araaldé to the business community, pers
qualities of leadership, character, judgment andthér the candidate possesses and maintains tloougérvice on the Board a reputation in
community at large of integrity, trust, respectingetence and adherence to the highest ethicalast@sdn addition to considering an approp!
balance of knowledge, experience and capabiliy,Bbard of Directors has as an objective that isnimership be composed of experiencec
dedicated individuals with diversity of backgroungerspectives, skills and other individual queitthat contribute to Board heterogeneity.
Nominating and Corporate Governance Committee &eleandidates for director based on their charagteigment, diversity of experien
relevance of experience, business acumen, intemparand communication skills, and ability to antleehalf of all stockholders. The Nominat
and Corporate Governance Committee believes thatnees for director should have experience, su@xpsrience in management or accour
and finance, or industry and technology knowledfet may be useful to SYNNEX and the Board of Ctimex, high personal and professic
ethics, and the willingness and ability to devattfisient time to effectively carry out his or hduties as a director. The Nominating and Corps
Governance Committee believes it appropriate fdeadt one, and, preferably, multiple, memberdefBoard of Directors to meet the criteria
an “audit committee financial expes defined by SEC rules, and for a majority oftf@mbers of the Board of Directors to meet the dafim of
“independent directorlinder the rules of the NYSE. The Nominating andpBaate Governance Committee also believes it apjatepfor certai
key members of our management to participate ashaeof the Board of Directors.

Prior to each Annual Meeting of Stockholders, themfihating and Corporate Governance Committee iflegtinominees first k
reviewing the current directors whose term expaeshe Annual Meeting of Stockholders and who aiing to continue in service. The
candidates are evaluated based on the criteriaided@above, including each candidatdemonstrated prior service as a director, andidieels ¢
the Board of Directors with respect to the particiblents and experience of its directors. Inghent that a director does not wish to contint
service, the Nominating and Corporate Governancar@ittee determines not to nominate the directora @acancy is created on the Boar
Directors as a result of a resignation, an incrélagbe size of the Board of Directors or otherrdy¢he Nominating and Corporate Govern
Committee will consider various candidates for Bbaf Directors membership, including those suggkdte the Nominating and Corpor
Governance Committee members, by other Board adiors members,

10




Table of Contents

by any executive search firm engaged by the Nonmgatnd Corporate Governance Committee and by Btdkrs. A stockholder who wishes
suggest a prospective nominee for the Board ofdre should notify SYNNEX'Corporate Secretary, any member of the Nominatimg
Corporate Governance Committee, or the personserefed below in “Communications with the Board afedtors” in writing with any
supporting material the stockholder considers gmieite.

In addition, our Bylaws contain provisions that esl$ the process by which a stockholder may nomiaatindividual to stand f
election to the Board of Directors at our Annualdileg of Stockholders. In order to nominate a cdat#i for director, a stockholder must ¢
timely notice in writing to SYNNEX' Corporate Setaey and otherwise comply with the provisions of @ylaws. To be timely, SYNNEX’
Bylaws provide that SYNNEX must have received theelsholders notice not less than 120 days prior to the sdeeddate of such meetir
However, if notice or prior public disclosure obtiate of the Annual Meeting of Stockholders issgior made to stockholders less than 100
prior to the meeting date, SYNNEX must receive sheckholders notice by the close of business on the 7th dtar dfie earlier of the di
SYNNEX mailed notice of the Annual Meeting of Stbokders date or provided such public disclosuréhefmeeting date. Information requi
by the Bylaws to be in the notice include the naand contact information for the candidate and thes@n making the nomination and of
information about the nominee that must be disdasgroxy solicitations under Section 14 of the@dies Exchange Act of 1934 and the rel
rules and regulations under that Section.

Stockholder nominations must be made in accordaiitbethe procedures outlined in, and include tHerimation required by, our Byla
and must be addressed to: Corporate Secretary, EXN\Bbrporation, 44201 Nobel Drive, Fremont, Califiar 94538. You can obtain a copy
our Bylaws by writing to the Corporate Secretaryhig address.

Communications with the Board of Directors

The Board of Directors has a process for stockhielded other interested persons to send commumisatd directors. If you wish
communicate with your Board of Directors as a whmléo nonmanagement directors, you may send your commuaitéati writing to: Gregor
Quesnel, Chairman of the Audit Committee, SYNNEXrgwation, 44201 Nobel Drive, Fremont, Californid538 or Jorge A. del Calv
Pillsbury WinthropShaw Pittman LLP, 2475 Hanover Street, Palo AltalifGrnia 94304. You must include your name andredsl in the writte
communication and indicate whether you are a stolcldn or other interested person of SYNNEX. Mes&usesnel or del Calvo will review a
communication received from a stockholder or otimerested person, and all material communicatimos stockholders or other interes
persons will be forwarded to the appropriate doeor directors or committee of the Board of Dimgstbased on the subject matter.

Directors’ Compensation Table

The following tables set forth the compensation ants paid to each noexecutive director for their service in fiscal yeamder
November 30, 2011, other than Messrs. Lee and \&tudio were elected to your Board of Directors ébfiary 2012

Fees Earned or  Stock Awards ($) Option Awards Nonqualified Deferred

Name Paid in Cash ($) @)(2) $)(D)(2) Compensation Total ($)
Fred Breidenbach 82,50( 91,91! 2,981 - 177,39¢
Matthew Miau 27,00( 91,91! 2,981 23,00( 144,89¢
Gregory Quesnel 84,00( 91,911 - - 175,91:
Dwight Steffensen 132,00( 91,911 2,981 - 226,89¢
James Van Horne 76,000 91,91! - - 167,91:
Duane Zitzner 80,00( 91,911 - - 171,91:
Andrea Zulberti 77,00( 109,30¢ 37,51 - 223,81!

11




Table of Contents

Q) Amounts listed in these columns represent the cosgt®n expense of stock awards and option awaatsynized by us unc
Accounting Standards Codification 718, “Compensetibtock Compensation,ASC 718) for the fiscal year ended Noven
30, 2011 rather than the amounts realized by tieedaindividuals. See Note 4 “Share-Based Compemsahdr our valuatiol
assumptions for this expense included in our AnfRegort on Form 16 for fiscal year ended November 30, 2011. The t
date fair value of the stock awards granted to gamhexecutive director during fiscal year ended Novemk@ 2011 wa
$32.35.

(2) The table below sets forth the aggregate nurobstock awards and option awards held by our-executive directors as
November 30, 201!

Name Stock Awards Option Awards
Fred Breidenbach 695 40,00(
Matthew Miau 695 210,00(
Gregory Quesnel 695 25,00(
Dwight Steffensen 695 20,00(
James Van Horne 695 12,00(
Duane Zitzner 695 10,00¢
Andrea Zulberti 695 10,00¢

Narrative to Directors’ Compensation Table

For the fiscal year ended November 30, 2011, eawherecutive director received an annual cash retdieerof $30,000 and
additional $2,000 for each meeting of the BoardDafectors attended regardless of form of attenda®@e000 for each committee mee
attended in-person, and $1,000 for each committeeting attended by telephone, video or other ngpeirson attendance. The committee ¢
for the Compensation Committee and the Nominatimd) @orporate Governance Committee received an anetaéner fee of $7,500 and $5,0
respectively. The Audit Committee Chair receivedaanual retainer fee of $10,000. In addition, & thead Director position were filled, then
or she would have received an annual cash retéeesf $30,000. The Chairman of the Board of Dmexteceived an annual cash retainer f¢
$100,000. Norexecutive directors are expected to receive theesssmpensation during the fiscal year ending Novan30, 2012. All directo
are reimbursed for their reasonable out-of-pockptases in serving on the Board of Directors or @mymittee of the Board of Directors.

Directors had previously been eligible to receiteck options under our 1997 Stock Option/Stock dsme Plan and our Spe
Executive Stock Option/Stock Issuance Plan. Culyedirectors are eligible to receive equity indees, in the form of stock options and restri
stock awards, under our Amended and Restated 2t@% $centive Plan (2003 Stock Incentive Plan)obfirst election, each noemploye:
director is awarded the equivalent value of $90,60festricted stock (Initial Restricted Stock Awaiand an option to purchase 10,000 shar
our common stock on the date he or she joined tsdBof the Directors. One quarter of the InitiglsRicted Stock Award will vest on the last
of each quarter following the date of the grantrav@eriod of one year, subject to earlier termamafollowing the directors cessation of Board
Directors service for any reason. The options tmvexercise price equal to the fair market valuewfcommon stock on the grant date, and
a term of 10 years, subject to earlier terminafalowing the directors cessation of Board of Directors service. Theamstivest over three yee
of which 33.3% of the shares vest upon the firstiarsary of the vesting start date and the remgiishares vest monthly thereafter ovet
remaining two-year period.

Prior to March 21, 2011, following each Annual Magtof Stockholders, each of our continuing rexecutive directors was awart
2,000 shares of restricted stock (Annual Restri&etk Award) under our 2003 Stock Incentive Pfmoyided such individual had served on
Board of Directors for at least six months. Onertgraof the Annual Restricted Stock Award vestedtwnlast day of each quarter following
date of the grant over a period of one year, stligeearlier termination following the directsrtessation of Board of Directors service for
reason. After March 21, 2011, following each AnnMieting of Stockholders, each of our continuing+executive directors will be awarded
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the equivalent value of $90,000 of restricted stP&knual Value Restricted Stock Award) under ouf2@Btock Incentive Plan, provided s
individual has served on the Board of Directorsdbteast six months. One quarter of the AnnuabigdRestricted Stock Award will vest on
last day of each fiscal quarter following the dafethe grant over a period of one year, subjectddier termination following the directar’
cessation of Board of Directors service for anysoea

In addition, prior to March 21, 2011, we requestedh current member of the Board of Directors tad lam equity position in SYNNE
of at least an aggregate of 5,000 shares of constauk, whether vested or unvested, or vested inrtheey stock options on the date of €
Annual Meeting of Stockholders, commencing on tB@®Annual Meeting of Stockholders. For any nevectior we requested that he or she
an equity position in SYNNEX of at least an aggtegaf 5,000 shares of common stock, whether vesteshvested, or vested in-timesney stoc
options on the date of each Annual Meeting of Stotdkers, commencing on the third Annual Meetingtdckholders held following his or t
initial election. After March 21, 2011, we requestch current member of the Board of Directors, wtas elected prior to the 2010 Ann
Meeting of Stockholders, to hold an equity positiorSYNNEX of the equivalent value of at least $ZBD of common stock, whether veste
unvested, or vested in-threeney stock options on the date of each Annual Megeif Stockholders, commencing on the 2011 AniMeéting o
Stockholders. For any new director elected after2®10 Annual Meeting of Stockholders we will resfuthat he or she hold an equity positio
SYNNEX of the equivalent value of at least $250,@@@ommon stock, whether vested or unvested, stedein-themoney stock options on t
date of each Annual Meeting of Stockholders, contirgnon the third Annual Meeting of Stockholderddhfellowing his or her initial election.

In fiscal year ended November 30, 2011, MatthewuMtieceived the standard retainer, meeting atteredBees and equity compensa
as other outside directors, upon approval of thenMating and Corporate Governance Committee. Adsaca norexecutive employee, Mr. Mii
received other employee benefits, such as medieatal and life insurance. Any future compensagiapable to Mr. Miau will be based upon
approval of the Nominating and Corporate GoverndDaamittee, which is composed of disinterested masbf the Board of Directors.

Compensation Committee Interlocks and Insider Parttipation

Fred Breidenbach (Chairman), James Van Horne, Dddreer and Andrea Zulberti served as memberd®fQompensation Commit
for fiscal year ended November 30, 2011. None efrttembers of the Compensation Committee has seweaah officer or been an employe:
SYNNEX and we do not have any related party tratsas with any of the members of the Compensatiomf@ittee. In addition, our Board
Directors has determined that Messrs. Breidenbdah,Horne, and Zitzner and Ms. Zulberti have noanat relationship with us and that eacl
these directors is an independent director. Noneuofexecutive officers serves on the Board of &es or Compensation Committee of
entity that has one or more executive officersisgras a member of our Board of Directors or Consption Committee.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Overview

We have a business relationship with MiTAC Inteiorzdl Corporation (MiTAC International) a publictyaded company in Taiwan, tl
began in 1992 when it became our primary inveshoough its affiliates. As of February 8, 2012, MiCTAlnternational and its affiliat
beneficially owned approximately 27.5% of our conmstock. In addition, Matthew Miau, the Chairmandtitus our Board of Directors, is 1
Chairman of MiTAC International and a director dfieer of MiTAC Internationals affiliates. As a result, MiTAC International geakly has
significant influence over us and over the outcamhall matters submitted to stockholders for coasidion, including any of our mergers
acquisitions. Among other things, this could hawe ¢ffect of delaying, deterring or preventing argde of control over us.

Until July 31, 2010, we worked with MiTAC Internatial on OEM outsourcing and jointly marketed MiTA@ernationals design an
electronic manufacturing services and our conteaiembly capabilities. This relationship enabledtaisbuild relationships with MiTA!
Internationals customers. On July 31, 2010, MIiTAC Internatiopakchased certain assets related to contract afsdmbiness includin
inventory and customer contracts, primarily relatedcustomers then being jointly served by MiTAGehmational and us. As part of t
transaction, we provide MiTAC International certaiansition services for the business for a montéé/over a period of twelve months. The s
agreement also included easnt and profit sharing provisions, which were basedoperating performance metrics achieved ovelvevin
eighteen months from the closing date for the @efioustomers included in this transaction. Durhmyfiscal year ended November 30, 2011
recorded $6.7 million in service fees earned, reiméments for facilities and overhead costs andulheachieved earmut condition. During th
fiscal year ended November 30, 2010, we received $#lion in service fees earned and reimburseséotfacilities and overhead costs.

We purchased inventories, including notebook coegutmotherboards and other peripherals, from MiTA@rnational and its affiliat
totaling $5.2 million, $157.1 million and $312.41kain during fiscal years 2011, 2010 and 2009, eetipely. Our sales to MiTAC Internatiol
and its affiliates during fiscal years 2011, 2046d 2009 totaled $4.2 million, $5.6 million and &2nillion, respectively. Most of the purcha
and sales in 2011 were pursuant to the agreemesrtsioned under the heading ‘Agreements with MiTA@etnational’below. Most of th
purchases and sales in 2010 and 2009 were purgsuant Master Supply Agreement with MiTAC Intermatal and Sun Microsystems, forme
one of our contract assembly customers. In fiseary2010, Oracle Corporation acquired Sun Micr@systand all of our contract assen
services to Oracle Corporation were covered byNaster Supply Agreement and, in July 2010, thet®taSupply Agreement was transferre
MITAC International as part of the asset sale.

Our business relationship with MiTAC Internatiotald been informal and was not governed by Itargs commitments or arrangeme
with respect to pricing terms, revenue or capamiymitments.

During the time period that we worked with MiTACténnational we negotiated manufacturing, pricing ather material terms or
case-byease basis with MiTAC International and our contrassembly customers for a given project. While MCT International is a relat
party and a controlling stockholder, we believet ttig significant terms under these agreementd)dimg pricing, would not materially diff
from the terms we could have negotiated with uhiaféid third parties, and we have adopted a paléquiring that material transactions v
MITAC International or its related parties be apmd by our Audit Committee, which is composed sol#l independent directors. In additi
Matthew Miaus compensation is approved by the Nominating ando@ate Governance Committee, which is also contpaszely o
independent directors. As MiTAC Internatiorabwnership interest in us decreases as a resshle$ of our stock and additional dilution,
interest in the success of the business and opesatnay decrease as well.
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Beneficial Ownership of our Common Stock by MiTAC hternational

As noted above, MiTAC International and its affiéia in the aggregate beneficially owned approxitp&@@.5% of our common stock
of February 8, 2012. These are owned by the folgWiTAC affiliates:

MITAC Affiliate Shares
MITAC International(1) 5,907,796
Synnex Technology International Corp.(2) 4,282,895
Total 10,190,691

Q) Shares held via Silver Star Development Ladwholly-owned subsidiary of MiTAC International. Exclude893056 shares (
which 379,056 shares are directly held and 210db@@es are subject to exercisable options) heldityhew Miau.

(2) Synnex Technology International Corp. (Syniechnology International) is a separate entity frasnand is a publiclyradec
corporation in Taiwan. These shares held via Peeve@pment Ltd., a whollpwned subsidiary of Synnex Technoli
International. MiTAC International owns a noncotiing interest of 8.7% in MiTAC Incorporated, a yaiely-held Taiwanes
company, which in turn holds a noncontrolling ietsr of 13.9% in Synnex Technology International.itide MITAC
International nor Mr. Miau is affiliated with anyepson(s), entity, or entities that hold a majonitierest in MiTAC Incorporated.

While the ownership structure of MiTAC Internatidbaad its affiliates is complex, it has not had atenial adverse effect on our busir
in the past, and we do not expect it do so in titeré.

We own shares of MiTAC International and one ofatSliates related to the deferred compensati@anpf Robert Huang, our fount
and former Chairman. As of November 30, 2011, thiee of the investment was $0.6 million. Exceptlascribed herein, none of our officer:
directors has an interest in MITAC Internationaltsraffiliates.

Synnex Technology International is a publitigeled corporation in Taiwan that currently progidiistribution and fulfillment services
various markets in Asia and Australia, and is aao potential competitor. Neither MiTAC Internatedmor Synnex Technology Internationg
restricted from competing with us.

Agreements with MiTAC International

We have entered into several additional agreemeititsMiTAC International. These agreements do rmistitute contracts or obligatic
by any party to purchase products or services ftoenother parties, nor do they restrict our abiiityconduct our business, except where so |
below. Accordingly, we do not believe that the teration of any of these agreements would have emahtadverse effect on our busin
Pursuant to these agreements, the terms for comtraervices or purchased products are individuadlyotiated and, if agreed upon by the pa
such terms are included in a purchase order. Weugethat the terms of each of these agreementsaterially no less favorable to us than
terms we could have negotiated with unaffiliateiddtiparties. In the fiscal year ended November281,1 we paid an aggregate of approxims
$5.2 million to MiTAC International, most of whiakas paid pursuant to the agreements described below

Logistics Services Agreements with MiTAC Digital o In March 2010, we entered into a logisticalvimrs agreement with MiTA
Digital Corp. Pursuant to the agreement, we proeielain reverse logistics services related to petgireturned by MiTAC Digitaf customers
Canada. The agreement has an initial term of tvewsyand automatically renews for subsequent onetgaas. The agreement may be termin
without cause either by the mutual written agreeneérthe parties or, following the initial two yeterm, by either party without cause upor
days prior written notice of termination to the etiparty.
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Distribution Agreement. In April 2009, we enterexa a distribution agreement with MiTAC Digital @orPursuant to the agreement,
may purchase certain MiTAC Digital products fortdisution in the United States. The agreement Imeimidial term of one year and automatic:
renews for subsequent one year terms. The agreemayntbe terminated without cause by either partgnupO days prior written notice
termination to the other party.

Services Agreement with MITAC International andaghi, Ltd. This agreement, dated July 2007, goveorgracted configuration-to-
order services, warranty services and systemscasrygrovided by MiTAC International and us to Hitad_td. and its affiliates. The agreem
has an initial term of three years and will autanaly renew for subsequent one year terms. Anyypay terminate the agreement upon wri
notice provided at least 180 days prior to exparatf the then current term.

Services Agreement with MiTAC International. In 8uB007, we entered into this services agreementtigh we agreed to provi
customer service and product support services AZi International end users. The agreement hasitialiterm of one year and automatici
renews for subsequent one year terms. The agreemanbe terminated with or without cause by eitbety upon 30 days prior written notice
termination to the other party.

Manufacturing Agreement with MiTAC InternationaldaBot Hill Systems Corporation. In January 2007,eméered into this agreem
by which MIiTAC International and we agreed to mautfire product for Dot Hills Systems. The agreeniest an initial term of two years ¢
automatically renews for subsequent one year terms.

Distribution Agreement-Stocking. In October 2006, we entered into a distion and stocking agreement with MiTAC Internatit
Pursuant to the agreement, we may purchase cévidiAC International products for distribution inghUnited States. The agreement ha
initial term of one year and automatically renews $ubsequent one year terms. The agreement mégrinenated without cause either by
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
the agreement, we may purchase certain MiTAC lattimnal products for distribution in Canada. Theeagnent had an initial term of one y
and automatically renews for subsequent one yeasteThe agreement may be terminated without caitiser by the mutual written agreemen
both parties or by either party without cause up@mays prior written notice of termination to thiber party.

Joint Sales and Marketing Agreement with MiTAC migtional. In May 2002, we entered into a joinesadnd marketing agreement v
MITAC International. Pursuant to the agreementhbparties agree to use their commercially reasenaffbrts to promote the other pagy’
capabilities to their respective customers who iaterested in such product offerings. The agreenfmmt an initial term of one year ¢
automatically renews for subsequent one year temtess either party provides written notice of menewal within 90 days of the end of i
renewal term. The agreement may also be terminaitbdut cause either by the mutual written agreemoéboth parties or by either party with
cause upon 90 days prior written notice of terniamato the other party.

Others

On August 31, 2010, we acquired a 33.3% noncoimtpihterest in SB Pacific. We are not the primbagneficiary in SB Pacific. Tt
controlling shareholder of SB Pacific is Robert Hgawho is our founder and former Chairman. OuB&3investment in SB Pacific is accour
for as an equity-method investment and is includetDther assets.In fiscal year 2011, we invested $4.93 million iB Bacific. The balances
the investment as of November 30, 2011 and 201@ %&195 million and $1.1 million, respectively. Wagard SB Pacific to be a variable inte
entity and as of November 30, 2011, its maximumosxpe to loss was limited to its investment of $5m8illion. During fiscal years 2011 a
2010, we paid $150,000 in management fees to SBI®&B Pacific owns a 30.0% noncontrolling intsrén SYNNEX Infotec Japan.
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Policies and Procedures for Approving Related Partyr'ransactions

We have adopted a policy requiring material tratisas relating to related party transactions toapproved by our Audit Committe
which is composed of disinterested members of thar® of Directors.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatias of February 8, 2012, as to shares of our constauk beneficially owned by: (i) ea
person who is known by us to own beneficially mtran 5% of our common stock, (ii) each of our exiweuofficers listed in the 2011 Summ
Compensation Table on page 32, (iii) each of oveadors and (iv) all our current directors and exee officers as a group. Unless otherv
stated below, the address of each beneficial olisted on the table is c/o SYNNEX Corporation, 44200bel Drive, Fremont, California 945:
The percentage of common stock beneficially owsdabised on 37,061,890 shares outstanding as afdgl8, 2012.

Amount and Nature of Beneficial Ownership

Right To Acquire Beneficial
Ownership within 60 days Percentage Beneficially
Name and Address of Beneficial Owner Shares Beneficially Owned(1) of February 8, 2012 Total Owned(1)(2)

5% Stockholders:

MITAC International Corporation and related
parties(3)

FMR LLC(4)
82 Devonshire Street
Boston, MA 02109 5,561,78! - 5,561,78! 15.(%

Dimensional Fund Advisors LP(5)
1299 Ocean Ave
Santa Monica, CA 90401 2,588,59i - 2,588,59: 7.C%

Blackrock, Inc.(6)
40 East 52nd Street
New York, NY 10022 1,886,83. - 1,886,83. 5.1%

10,190,69 - 10,190,69 27.5%

Directors and Named Executive Officers:

Kevin Murai 94,82t 200,73 295,55¢ *
Dennis Polk 43,44¢ 83,94 127,39 *
Thomas Alsborg 28,17( 75,59’ 103,76’ *
Peter Larocque 42,03¢ 63,72¢ 105,76 *
Simon Y. Leung 19,76: 17,87¢ 37,631 *
Fred Breidenbach 25,78: 15,00( 40,78: *
Hau Lee - S - *
Matthew Miau(3) 379,05¢ 210,00( 589,05¢ 1.6%
Gregory Quesnel 11,78: 25,00( 36,78: *
Dwight Steffensen 10,78: 20,00( 30,78: *
James Van Horne 12,61 9,00( 21,61t ;
Thomas Wurster ) ) ; *
Duane Zitzner 10,78: 10,00( 20,78: *
Andrea Zulberti 4,78: 5,05( 9,83: *
All current directors and executive officers as a wpup (14
persons) 683,82t 735,92: 1,419,74 3.8%

*  Amount represents less than 1% of our comntooks



1) We have determined beneficial ownership in accardamith the SEC rules. To our knowledge, the pessmamed in the table have <

voting and investment power with respect to allrebaof common stock shown as beneficially ownedhgm, subject to commun
property laws, where applicable, and the informmationtained in the footnotes to this table.

2) For purposes of computing the percentage of oudsigrshares held by each person or group of pe
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®)

“4)

®)

(6)

named above, shares which such person or grouth@aight to acquire within 60 days of Februar®2812 are deemed to be outstanc
but are not deemed to be outstanding for the pesposcomputing the percentage ownership of angrgibrson.

Based on information reported to the SEC on a Fbalated January 23, 2012 and on a Schedule 13@Gwih the SEC on February:
2012, this amount represents 5,907,796 sharesbye®ilver Star Developments Ltd. and 4,282,895 eshdweld by Peer Developme
Ltd. Silver Star Developments Ltd. is a whobtiysned subsidiary of MITAC International Corporatidrhe principal business office -
MITAC International Corporation and Silver Star Répments Ltd. is No. 200 Wen Hua 2nd Road, KuearSHisiang, Taoyua
Taiwan. Jhi-Wu Ho, Chi-Ying Yuan and Hsialging Yang, the directors of Silver Star Developnsebtd., hold shared voting a
dispositive power over the shares held by Silvar Stevelopments Ltd. Peer Development Ltd. is allyh@mwvned subsidiary of Synn
Technology International Corp. The principal busmeffice for Synnex Technology International Caxpd Peer Developments Ltd
4th Floor, No. 75 Sec. 3 Mingsheng East Road, Taim@wan. Matthew Miau and SH¥u Tu, the directors of Peer Developments |
hold shared voting and dispositive power over theras held by of Peer Developments Ltd. MatthewuMisathe Chairman of the Bo:
of Directors of MIiTAC International Corporation ar&ynnex Technology International Corp. and a diedf the issuer. Mr. Mig
disclaims beneficial ownership of the shares hglthle above-listed entities, except to the extéhi®pecuniary interest therein.

Based solely on information reported on a Scheti@tg/A filed with the SEC on Februaryl14, 2012 by FMIEC, this amount consists
5,560,740 shares beneficially held by Fidelity Mgerment & Research Company (Fidelity), a whalyned subsidiary of FMR LLC al
an investment advisor to various investment comgmnlhe number of shares beneficially owned by Idicludes 339,945 shar
resulting from the assumed conversion of $10,0fincipal amount of 4.0% Convertible Senior Notiee 2018. The ownership
one investment company, Fidelity Ld®riced Stock Fund, amounted to 3,501,000 sharesaidC. Johnson 3d, as Chairman of F
LLC, and FMR LLC each have sole dispositive poweerc5,560,740 shares. Members of the family of Edw@. Johnson 3d, as |
predominant owners, directly or through trustsSefies B voting common shares of FMR LLC, may benged, under the Investm
Company Act of 1940, to form a controlling groupttwiespect to FMR LLC through their ownership ofirg common shares and

execution of a shareholders’ voting agreement. lRig&lobal Advisors Trust Company (PGATC), an iedirwholly-owned subsidial
of FMR LLC, is the beneficial owner of 1,040 shaassa result of its serving as investment manag@sttutional accounts owning su
shares. Edward C. Johnson 3d and FMR LLC, throbgh tontrol of PGATC, each has sole dispositives@oover 1,040 shares and ¢
power to vote or to direct the voting of 1,040 gsaof our common stock owned by the institutioreloaints managed by PGATC. T
principal address for Fidelity is 82 Devonshireegtr Boston, Massachusetts, 02109, the principtead for PGATC is 900 Salem Str
Smithfield, Rhode Island, 02917.

Based solely on information reported on a Sched@&/A filed with the SEC on February 14, 2012, Disienal Fund Advisors L
(Dimensional) an investment advisor registered u@betion 203 of the Investment Advisors Act of Q9#urnishes investment advice
four investment companies registered under thestmvent Company Act of 1940, and serves as investmamager to certain ott
commingled group trusts and separate accountseliheestment companies, trusts and accounts aré&timels.” In its role as investme
advisor or manager, Dimensional does not possesstiment and/or voting power over the shares andbealeemed to be the benefi
owner of the shares. However, all the shares areedwy the Funds. Dimensional disclaims benefmiahership of the shares.

Based solely on information reported on a Scheti@d filed with the SEC on February 9, 2012 by Black, Inc., this amounts consi
of 1,886,831 shares beneficially owned by Blackrdok. by virtue of holdings by the following subries: BlackRock Japan Co. L
BlackRock Institutional Trust Company, N.A., Blaakék Fund Advisors, BlackRock Asset Management Carlddhited, BlackRoc
Asset Management Australia Limited, BlackRock Advss LLC, BlackRock Asset Management Ireland Limijteand BlackRoc
International Limited. Various persons have thérig receive or the power to direct the receiptiiefdends from, or the proceeds fr
the sale of the shares. No one person's interd¢iseishares is more than five percent of the tnigédtanding common shares.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The Compensation Committee has overall resportsiidr SYNNEX’' executive compensation policies as provided in igtemr charte
adopted by your Board of Directors. The CompensaGommittee is empowered to review and approvectimpensation and compensa
procedures for the executive officers. In additisnJune 2011, our Board of Directors determine,tbonsistent with the stockholdeesivisory
vote in March 2011, it will include in our proxy tegials a stockholder vote on executive compensatieery year until the next requil
stockholder vote on the frequency of stockholdgées@n executive compensation. This "say on pagpgsal is provided in Proposal 3.

Objectives and Philosophy of Our Compensation Paogr

Our compensation philosophy is to pay for perforogaas well as to offer competitive compensatioartrer to attract and retain talen
executive officers. With respect to “pay for perfance,”our program is designed to align the interestsurfexecutive officers with those of ¢
stockholders, for whom they work. A significant pjon of an executive offices’ total compensation depends on his performanediveltc
operational and financial objectives. In particuliar determining total compensation, we stress mpansation philosophy that is performance-
driven with relatively moderate base salaries, figh variability through our Profit Sharing Plandaaquity compensation. We believe that
foregoing portion should be at risk. As a resukulstantial portion of an executive officetdtal compensation is in the form of profit shgranc
annual equity grants.

We believe that the compensation of our executffieass should reflect their success as a manageteam, as well as individuals,
attaining key operating objectives, such as grasfthales, growth of operating earnings and earngegsshare, growth or maintenance of me
share, longerm competitive advantage, and ultimately, in initgy an increased market price for our common lstde believe that tt
performance of our executive officers in managifiNSIEX, considered in light of general economic cibioths, our company and industry, ¢
competitive conditions, should be the basis foedatning their overall compensation.

We also believe that their compensation shouldedbased on the shdgrm performance of our stock, whether favorablardavorable
as we expect the price of our stock will, in thedderm, reflect our operating performance, and ultetya the management of SYNNEX by «
executive officers. We seek to have the loagn performance of our stock reflected in exeaitempensation through our stock option, restr
stock and other equity incentive programs.

Competitive compensation is important if we areattract and retain the talent necessary to lead NEYX in the competitive ar
changing business environment in which we opetatthis regard, we are mindful of the median lesietompensation of our competitors as
as of the median level of compensation in the laceh in which the executive is located. We stforanternal equity among employees accor:
to job responsibilities, experience, capabilityd andividual performance. Our executive compensagicogram impacts all employees by set
general levels of compensation and helping to eraatenvironment of goals, rewards and expectatidssve believe the performance of ey
employee is important to our success, we are minaffihe effect that our executive compensation armakntive program has on all of «
employees.

The differences in compensation between the variexiscutive officers are based primarily upon indidl differences in jc
responsibility, contribution and performance. Areextive with responsibility over a broader, morenptex or more profitable business uni
corporate division will have potential for greatesmpensation than an executive with responsibiwgr a narrower, less complex or |
profitable business unit or corporate division.

Our compensation philosophy emphasizing performgreeneates total compensation for both executifieesé and norexecutive
employees. While we do not have an exact formutaaflocating between cash and non-cash compensatieriry to balance lontgerm equity
versus short-term cash compensation and varialigpensation
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versus fixed compensation. As noted above, exeewfficers who have greater ability to influence therformance of SYNNEX receive m
long-term equity as a percentage of total comp@rsahan norexecutive employees who have less ability to infaee the performance
SYNNEX. Similarly, performance related cash compgios for such executive officers as a percentagttal compensation is greater tl
performance related cash compensation of @@cutive employees. The goal is to create a bathoalture of high performance without un
risk assumption.

Risk Assessment of Our Compensation Prog

Consistent with SEC disclosure requirements, weetassessed our compensation programs and havaideddhat our compensat
policies and practices do not create risks thatreasonably likely to have a material adverse effmcour company. The risk assessment pr«
included a review of program policies and practiggegram analysis to identify risk and risk cohtr@ated to the programs; and determinat
as to the sufficiency of risk identification, thalance of potential risk to potential reward, rigntrol and the support of the program and
risks to our company strategy. Although we review#dcompensation programs, we focused on the progrwith variability of payout, with tl
ability of an executive officer to directly affepiyout and the controls on executive officer acaod payout. By way of examples, we revie
our compensation programs for certain design feattinat have been identified by experts as haviegpbtential to encourage excessive risk-
taking, including:

e too much focus on equii

e compensation mix overly weighted toward annual iiives
« highly leveraged payout curve and uncapped pay

e unreasonable goals or thresholds,

e steep payout cliffs at certain performance le

that may encourage short-term business decisiome&t payout thresholds. We are satisfied thaethetential pitfalls have been mitigated.

In addition, we have internal controls over finahaieporting and the measurement and calculationoafpensation goals, and ot
financial, operational, and compliance policies amectices that are designed to keep our compemsatiograms from being susceptible
manipulation by any employee, including our exemitfficers. Other risknitigating factors considered by the Compensatiom@ittee includ
the following:

« the use of different types of compensation thratvide a balance of short-term and ladegm incentives with fixed and varial
components;

e our minimum equity holding guideline

e our clawback policy which, in the event of a restaént of our financial results allows the CompdansaCommittee to seek
recover or cancel Profit Sharing Plan bonuses;

e caps on performance based awards to limit wind

* every executive officer must obtain permission froor Legal Department before the sale of any shafr@sir common stock, ev
during an open trading window;

* our Code of Ethics and Business Conduct for Emm@ey®fficers and Directors; a
« the Compensation Committeetonsideration of ethical behavior as integraldeessing the performance of all executive offi

Ultimately, our incentive compensation is desigteedeward executive officers for committing to aselivering goals that are intendec
be challenging yet provide them a reasonable oppitytto reach the threshold amount, while reqginmeaningful growth to reach the target I
and substantial growth to reach the maximum leVhe amount of growth required to reach the maximewel of compensation is develog
within the context of the normal business planraggle and, while difficult to achieve, is not vievto be at such an aggressive level that it w
induce our executive officers to take inappropri&ks that could threaten our financial and opegastability.
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Elements of Our Compensation Progr

As a result of the above assessment process, oeniber 1, 2011, we implemented a modified compemsgtiogram for our executi
officers. The new program consists of five compénsacomponents: (1) base salary, (2) Profit SpRfan bonus, (3) annual equity grants
performance based, lorigkem equity incentives (LTI) and (5) LTI progranarisitional bonuses. We and our Compensation Coeerliitlieve thi
this new program closely ties executive compensatio business performance, and also aligns totatpemsation closer to the mar
comparatives in value and in form.

The first three elements, base salary, Profit S8igaflan, and annual equity grants, are usually midiered in three cycles. Merit rai:
for base salaries are generally performed in thelMnay period. Annual equity grants are generallyarded in the Septemb@gtober perioc
Profit Sharing Plan bonuses are generally paithénRecembedanuary period. However, all of the above elemantsreviewed and determir
on at least an annual basis by our Compensatiom@ibae.

The components of our compensation program areitlegcas follows:

Base Salary.Base salaries are designed to provide a consigiesth flow throughout the year as compensation fay-td-day
responsibilities. In prior years, we maintainedtiekely low base salaries to incent executive efficto achieve the Profit Sharing Plan targets
thus create a performance driven environment. Qumiznsation Committee increased base salariesemrdaded Profit Sharing Plan bonuse
reduce the variability of the cash compensation pament and to discourage excessive risk-taking siraftterm business decisions to I
payout thresholds; however, base salaries genemathain near the 25th percentile for comparablédtipas in our peer group and are r
considered relatively moderate. In determining meer group, we considered the following industrgrpmmpanies and market capitalization
companies:

Electronics Distribution Broad Industry Distribution Hi-Tech Industry Market Cap
Peers Peers Peers
Arrow Electronics, Inc. Applied Industrial Taablogies Amkor Technology, Inc.
Avnet, Inc. Owens & Minor Anixter Internatial Inc.
Ingram Micro, Inc. PSS World Medical Bendmik Electronics, Inc.
Insight Enterprises United Natural Foods igBtpoint
ScanSource, Inc. United Stationers Celastitc.
Tech Data Corporation Fairchild Semiconductor

Integrated Device Technology, Inc.
MKS Instruments
Multi-Fineline Electronix
Plantronics, Inc.
Plexus Corp.
Sanmina SCI
TriQuint Semiconductor Inc.
WESCO International, Inc.

Base salaries for our executive officers are reeand, if deemed appropriate, adjusted on an &base. Merit increases are basec
among other things, individual performance, any mesponsibilities assumed and the magnitude ofmenit increase budget for the year. V
respect to each executigeindividual performance, we assess the breadth camdplexity of his area of responsibility and higlividua
contributions and seek to quantify the same. Datation of base salary is not made in accordandk avistrict formula that measures weigt
qualitative and quantitative factors, but rathdsased on objective data synthesized to competitimges and to internal policies and practices.
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Profit Sharing Plan.Profit Sharing Plan bonuses reward individuals dchieving operating and financial goals, in keepinith &
performancedriven environment conducive to increasing stocteolalue. Under our Profit Sharing Plan, we actra€ertain percentage of «
pretax, before profit sharing accrual, profits for pide bonuses. Bonuses granted to executive officedder our Profit Sharing Plan
determined by our Compensation Committee based bptm qualitative and quantitative consideratiofds.in prior years, our Compensat
Committee set reasonably difficult minimum ProfiteBing Plan hurdles and performance metrics. Iritiatig we amended the Profit Sharing F
to include a compensation recoupment provisionit@ate the potential for such undue risk assunmptio

For fiscal year ended November 30, 2011, bonusexégutive officers were based upon (1) the achieve of certain threshold r
income per share target performance percentagethg2achievement of certain return on investedtab(ROIC) performance percentages,
(3) assessments of individual performance. As negatier, with respect to each executs/@dividual performance, we assess the breadt
complexity of his area of responsibility and higliidual contributions and seek to quantify the satwhile our Compensation Commit
primarily focused upon net income per share tapgformance metrics to measure performance witheasto the Profit Sharing Plan,
Compensation Committee monitored other quantifigldgormance metrics, such as return on investpdatato mitigate the potential for unc
risk assumption. In determining the net income giware target performance metrics, we focused uporgmwth, return on equity, return
invested capital, and earnings per share. The mimirthreshold target performance percentage was at@dhe maximum target performa
percentage was 130% for all executive officergsh& minimum threshold target performance percestadehe internally established net incc
per share goal were not achieved, no bonuses wmilpaid to the executive officers, regardless efdbhievement of the ROIC performa
metrics. The minimum threshold target performanee@ntages were based on the previous yaéaternally established net income per share
plus a reasonable “stretclgbal taking into account the difficult and challérg economic environment. Alternatively, if the nraxm targe
performance percentages of the internally estaddistet income per share goal were exceeded, nenmeerital bonuses beyond the maxin
award would be paid to the executive officers.

If the applicable minimum threshold percentage mas, the actual bonus was paid based on a slidiag &f the target performance
percentage actually achieved and dollar limitskdistiaed by the Compensation Committee for such @tkez officer. This amount was then
adjusted by the percentage increase or decreassponding with our performance as measured bR@EC performance metric. Each of our
executive officers had a minimum target under awfiPSharing Plan of a certain percentage of hisual base salary for the 2011 fiscal year as
follows:

Minimum Threshold

Name Percentage of Base Salary
Kevin Murai 168%
Peter Larocque 167%
Dennis Polk 141%
Thomas Alsborg 106%
Simon Leung 61%

There was potential for actual awards under the fdaither exceed or be less than such minimugetatepending upon corporate
performance, as well as the executive officer’sqrenance of certain individual goals that were ptedmined by our President and Chief
Executive Officer. In addition, our Compensatiomn@nittee had discretion to decrease the bonus fexatutive officers. Our Compensation
Committee’s discretion is exercised based uporudisons with Mr. Murai, taking into account hislapito manage and monitor the performance
of the other named executive officers.

Based on comparable companies in our industriestatal cash compensation targets, including baselsalary and Profit Sharing F
bonus, excluding any recommended adjustments byCaumpensation Committee, for our executive offickns comparable positions in ¢
industry peer groups for fiscal year 2011 werecélsws:
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Total Cash Compensation
Name Target Percentile

Kevin Murai .
Below 25" Percentile

Peter Larocque .
q Below 75™ Percentile

Dennis Polk .
Below 90" Percentile

Thomas Alsbor .
9 Below 50™ Percentile

Simon Leun .
! ung Below 25™ Percentile

For fiscal year ended November 30, 2011, we aclievaet income per share of $4.08 per diluted sheneh exceeded the minimt
threshold and as a result our executive officecsived the following bonuses:

Profit Sharing

Name Plan Bonuses

Kevin Murai $ 2,146,45
Peter Larocque $ 1,471,46.
Dennis Polk $ 1,226,22
Thomas Alsborg $ 674,99:
Simon Leung $ 318,58

For fiscal year ending November 30, 2012, bonusesxecutive officers will be based upon (1) theie@ebment of certain threshold
income target performance percentages, (2) theeaeiment of certain ROIC performance percentaged, (8h assessments of individ
performance. In determining the net income targefgugmance metrics, we focused upon our growthyrrebn equity, ROIC, and earnings
share (EPS). The minimum threshold target perfooagrercentage is 75% and the maximum target peaioece percentage is 133.3% for
executive officers. This maximum target performapeecentage of 133.3% represents an increase ashyéars maximum target performar
percentage of 130%. If the minimum threshold tamgtformance percentages of the internally estaddisnet income goal is not achieved
bonuses will be paid to the executive officers,arépss of the achievement of the ROIC performanegrics. The minimum threshold tar
performance percentages are based on the previau's ynternally established net income per shaed glus a reasonable “stretcgdal taking
into account the then economic environment. Altdviedy, if the maximum target performance perceetagf the internally established net inct
per share goal are exceeded, no incremental bobegesd the maximum award will be paid to the exigewfficers.

The actual bonus payable, if the applicable mininthrashold percentage is met, will be paid upohding scale of the target net inco
performance percentage actually achieved and dattits pre-established by our Compensation Committee for @adividual executive office
This amount is then adjusted by the percentageaser or decrease corresponding with our performascaeasured by the ROIC performe
metric. The Profit Sharing Plan bonuses of our atiee officers are based upon a certain percenvdnis annual base salary for the 2011 fi
year. At the 100% target performance percentagegxecutive officers would receive a bonus basetherfollowing percentage of his 2011 fis
year base salary:

Percentage of Base Salary

Name

Kevin Murai 25(%
Peter Larocque 20€%
Dennis Polk 20€%
Thomas Alsborg 13(%
Simon Leung 101%

As noted above, the minimum threshold target peréorce percentage is 75% and the maximum targeirpeahce percentage is 133.
for all executive officers. There is potential factual awards under the Profit Sharing Plan toelse than such minimum target depending !
corporate performance, as well as the executivieesf§ performance of certain individual goals that wpredetermined by our President



Chief Executive Officer.
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In addition, our Compensation Committee has digmmdb decrease the bonus for all executive offic€ur Compensation Committealiscretiol
is exercised based upon discussions with Mr. Muekiing into account his ability to manage and rtamihe performance of the other nar
executive officers.

We believe that the fiscal year 2012 goals reptessasonably difficult hurdles to incent our exaeeitofficers to achieve returns for «
stockholders, considered in light of general ecoicaronditions, our company and industry, and coitipetconditions. In our judgment, there i
reasonable probability of attaining this minimumetthold. The maximum hurdles, on the other harelsat at levels exceeding the prior year
are intended to incentivize our executive officerdncrease stockholder return by setting a reddigihigh net income goal. As noted above
setting the maximum hurdles, the Compensation Cateenconsidered our growth, return on equity, retom invested capital and earnings
share.

Annual Equity Grants Long+erm incentives involve annual equity grants, idahg restricted stock awards, restricted stock (R8U’
grants and stock option grants. Restricted stock R8Us help us to retain key personnel, whereak siptions provide incentive for creat
incremental stockholder value. The value of anmaglity grants derives from stock price, which adigixecutive compensation with stockho
value.

Annual equity grants are based on a number of dersiions. The Compensation Committedétermination with respect to stock op
grants, restricted stock awards and RSU grantsxexutive officers for fiscal year ending Novemb8r 2012 can be viewed from t
perspectives: our company and our executive offiEeom our companyg perspective, our Compensation Committee considére following
principal elements:

e corporate performanc
« dilution to stockholders, a
* related expense to our Compe

From our executive officers’ perspective, our Comgagtion Committee considered the following printgaments:

e job responsibilities and past performai

e likely future contribution:

» potential reward to the executive officer if thedt price appreciates in the public mar
« management tier classificatit

e equity grants made by competitors,

e existing vested and unvested equity holdi

Determination of annual equity grant amounts is maide in accordance with a strict formula that mess weighted qualitative a
quantitative factors, but rather is based on objeatata synthesized to competitive ranges anadtirnal policies and practices, including
overall review of both employee and corporate penfince and the value of annual equity grants ofparable officers at comparable compatr
including Arrow Electronics, Inc., Avnet, Inc., Irgn Micro Inc., Insight Enterprises, ScanSource, bnd Tech Data Corporation. We eval
our corporate performance objective primarily by &ionancial performance, including growth, retum equity, ROIC, and EPS. Annual eqi
grants may also be made to new executive officeasm i commencement of employment and, on occasiaxeoutive officers in connection witl
significant change in job responsibility. We alsstiiguish between annual equity grants of stockoog and restricted stock based upor
officer's position. We believe that stock options carry enosk than restricted stock. As such, we expedate officers with the most dire
impact on our overall performance to accept moretggisk and their grants are more heavily weight®wvards stock options rather than restri
stock awards.

To further ensure that the lortgrm interests of executive officers are closelgradd with those of stockholders, we request thay
except Mr. Murai, hold an equity position in SYNNEXthe lesser of the following: (1) at least omeds his annual total cash compensation ¢
$1,000,000. This equity position can be satisfigchblding shares of common stock, whether vestednwested, or vested in-tleeney stoc
options. With respect to Mr. Murai, he is expected to sell vested equity compensation (with theegxion of shares sold or withheld by u
cover any exercise price or taxes on such compen3aintil he achieves ownership of an amount af@ammon stock having a fair market ve
of at least two times the sum of his annual bakysplus target bonus as in effect from time to
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time or $2,000,000, whichever is less. Mr. Muraeigpected to maintain this minimum level of ownépstmereafter. Stock ownership for |
Murai’'s purpose includes common stock owned personalily wust for his benefit, but does not include ested restricted stock or stock units
unexercised stock options.

In addition, to avoid any impropriety or even ttppaarance of such, the Compensation Committee nealéty grants only during op
trading windows. If the date of an equity grantSavithin a trading blaclout period, then the effective grant date is ugmnexpiration of the thi
trading day after the trading black# period ends. The exercise price is the marksirg price of our common stock on the effectivany date
In addition, annual equity grants to executive aiffs are generally awarded each year in the Septeddiober period. We believe that
automatic and consistent nature of our annual y@guént process avoids the possibility of timingid&ons.

Performance Based, Long-Term Equity Incentiv&s an additional component of our annual equignts, we have included LTI awar
for our executive officers, commencing in fiscahy®012.0ur LTI program, currently implemented through @03 Stock Incentive Plan,
designed to provide longerm retention incentives for our executive offigeasind also to create an alignment between theesiteof our executi
officers and those of our stockholders becauseegfgtion in the stock price of our shares will fégnkeoth our executive officers and ¢
stockholders. Under the 2003 Stock Incentive Plae,Compensation Committee may grant LTI awardsrdguire, as a condition to vesting,
attainment of one or more performance targets &pdcby our Compensation Committee from the listpoissible financial and operatio
performance metrics specified in the 2003 Stocleiitize Plan.

The LTI program will be comprised of performanceséd RSU grants. For performance based RSU grargedad during fiscal ye
ending November 30, 2012, the LTI awards to exgeutifficers will cliff vest based upon (1) the aslement of certain threshold EPS ta
performance percentages and (2) the achievemamrtafin ROIC performance percentages with bothoperdince metrics measured over ged
period. In determining the EPS target performanegrios, we focused upon our growth, return on ggiROIC, and EPS. The minimum threst
EPS target performance percentage is 75% and tkenua target performance percentage is 166.7% lfaxacutive officers. If the minimu
threshold target performance percentages of ttexrially established EPS goal are not achieved, 80Rwill vest for the executive office
regardless of the achievement of the ROIC perfooaanetrics. The minimum threshold target perfornegoercentages are based on the pre
year's EPS plus a reasonable, 3-year “stretgpbéll taking into account the then economic envirenm Alternatively, if the maximum targ
performance percentages of the internally estaddidEPS goal are exceeded, no incremental RSU gdstiyond the maximum award will ben
the executive officers.

The actual number of RSUSs, if the applicable minimthreshold percentage is met, will vest on a fidscale of the target E
performance percentage actually achieved and thHardonits preestablished by our Compensation Committee for eadividual executiv
officer. This amount is then adjusted by the pet@ge increase or decrease corresponding with odorpgance as measured by the R
performance metric. The dollar value of the LTI agigaof our executive officers is based upon 33.3%ioProfit Sharing Plan bonus for the 2
fiscal year or the percentage of his annual baseystor the 2011 fiscal year. At the 100% targetfprmance percentage of our LTI program,
executive officers would receive a bonus basederfdllowing percentage of his fiscal year 201 1ebsalary:

Name Percentage of Base Salary
Kevin Murai 83%
Peter Larocque 69%
Dennis Polk 69%
Thomas Alsborg 43%
Simon Leung 34%

The dollar value of the LTI awards is based upor3@3of the executive offices’Profit Sharing Plan for the 2012 fiscal year luseath
LTI awards will be funded from the historical Ptofsharing Plan. This rebalancing of annual, vagabbmpensation to @ear, variabl
compensation further mitigates the potential fodwmsrisk assumption.
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In addition, the vesting of the LTI awards is coggnt upon the executive officer still being emgdyby us on the date
vesting. Accordingly, to the extent that we fail meet our performance targets for the applicabjea period, then that portion of the sh
underlying the LTI awards will be canceled and wibt vest.

In considering the appropriate performance metoic the LTI awards for fiscal year 2012, our Comm@diosn Committee, with tt
assistance of senior management, concluded thdicalple EPS and ROIC performance metrics be theestom all executive officers. O
Compensation Committee also considered the aggremaijected cost of the equity grants to the exeeudfficers under Financial Boe
Accounting Standards Codification Topic 718, Congation — Stock Compensation (FASB ASC Topic 718).

With respect to both our annual equity grants d&dliT| program, our Compensation Committee considg¢deast annually whether
approve specific longerm equity awards based on the recommendationsioPresident and Chief Executive Officer (excefihwespect to h
own awards). When determining awards, our Compems&ommittee considers factors such as the indalid position with us, his prior a
expected future performance and responsibilities, retention and succession needs, and the tieimg-incentive award levels for compar:
executives and key employees at companies thatetemyith us for executive and managerial talent. ©Campensation Committee also consi
the total value of equity awards previously grardéed the existing equity ownership of each exeeutifficer when determining restricted st
award levels, with particular attention paid to trelue of unvested awards. In addition, our Comatos Committee considers the poter
dilution and accounting costs of lotgrm equity awards as compared to those grantethat publicly traded companies that compete wittiot
business and executive talent. The 2003 Stock tiveerPlan does not state a formulaic method forghigig these factors, nor does
Compensation Committee employ one.

In general, we believe that the modified compensatirogram for our executive officers meets thesctiyes of rewarding executi
officers for measurable results in meeting and ediey goals and mitigates the potential for undsie assumption.

LTI Program Transitional Bonuse#s noted above, the dollar value of the LTI awasdbased upon 33.3% of the executive offiser’

Profit Sharing Plan for the 2012 fiscal year beesath® LTI awards will be funded from the histori€abfit Sharing Plan. As a result of the/&al
vesting period of the LTI awards, the cash compgmsalue to the executive officers during this sition period is reduced by 25% of
executive officers applicable Profit Sharing Plan bonus. In ordebridge the initial implementation of the LTI pragn, we will also provide
transitional bonus to each of our executive oficequal to the amount of the cash compensatioredseresulting from the implementation of
LTI program in order to make up for this shortfalhis transitional bonus will be earned based driesement of the same metrics as the F
Sharing Plan for the given year. In this way, therall cashflow effect to our executive officers and to thergmany will be largely the same w
the new LTI program and what would occur underphevious compensation program. This transitionalusois applicable for fiscal years 2(
and 2013 only. At the expiration of such time péria fiscal year 2014, the LTI awards are expedtedest, assuming that the applice
performance targets are achieved.

Deferred Compensation PlanOur deferred compensation plan permits designateployees to accumulate income for retiremen
other personal financial goals by deferring preseanbme through a nonqualified plan. Our deferrethpensation plan became effective
January 1, 1994 and was amended on January 7,t@@a#form with changes required by Section 409AhefInternal Revenue Code of 198¢
amended (Code). Currently, none of our executifiears participate in this plan.

Benefits, Perquisites and Othe®ther benefits to our executive officers includedical, dental and life insurance, as well as Koalar
participation. These benefits are generally avéglad all our employees.

Executive Compensation Discussion for the NameduEixe Officers

President and Chief Executive OfficelKevin Murai, our President and Chief Executivdi€z and a Director, joined us in March 2C
Mr. Murai’s annual base salary was increased t@$8ID in fiscal year 2011. This
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compensation change from fiscal year 2010 to figear 2011 was a result of our efforts to rebaldiitaed and variable compensation for
executive officers. Mr. Murai also received a bomfist2,146,458 under our Profit Sharing Plan, alstoption grant of 73,666 shares, ar
restricted stock award of 14,825 shares. Someeopthmary factors affecting Mr. Murai’compensation include, among other things, ouerson
performance toward our pestablished financial goals, comparative compemsatf competitor companies and his overall leadprsifi oul
company. In addition, Mr. Murai was responsible fioe strategy of our company including further glbbxpansion into India, Japan, and
United Kingdom, the introduction of new service ahilities, the successful completion of four acdigas, and our overall performan
including year over year increases in net incomenfcontinuing operations and earnings per shara frontinuing operations of 29% and 2!
respectively, and growth of annual return on inedstapital to 11.1%, a rate above our cost of agpitr. Murai was named one of 20%%bp 10!
channel executives by UBM Channel's CRN and whildem Mr. Murais leadership in fiscal year 2011, we earned notaaegnition, includin
the Partner in Excellence Award for HP Distribu@nowth for the second year in a row, three 2011 Xi@gfe XCellence awards in the categc
of Best Total Solution, Most Innovative Federal gfeon and Most Innovative State and Local Programtarner awards with Aarosy’ CDW, ani
HSN, and listing as one of the “Best Places to Winr8outh Carolina.Also, Mr. Murai is instrumental in the developmefither executives al
instills his vision of the Company across the spautof all employees.

President, US Distribution Peter Larocque has served as our President, is&ibution since July 2006 and previously senas
Executive Vice President of Distribution from Ju2@01 to July 2006, and Senior Vice President oéSaind Marketing from September 1
until June 2001. Mr. Larocque is responsible for OuS. distribution business. Mr. Larocqseinnual base salary was increased to $422,(
fiscal year 2011. This compensation change fromafigear 2010 to fiscal year 2011 was a resultwfefforts to rebalance fixed and varie
compensation for our executive officers. Mr. Lanoedlso received a bonus of $1,471,464 under mfit Bharing Plan, a stock option gran
23,020 shares, and a restricted stock award oR7sthares. Some of the primary factors affecting Mrocques compensation include, amc
other things, our superior performance toward agergstablished financial goals, the superior perforreant his division within our company,
contribution to the overall leadership of our compand his leadership of the sales and marketingtion of our company in the United States
addition, Mr. Larocque contributed substantiallyaior new service offerings, such as CLOUDSolv, CERGESolv, PROHEALTHSolv at
RENEWSolv, expansion of our product line card; kxatip of several significant sales divisions, ulthg audiovisual, consumer electroni
enterprise, integrated communications, and teclgyoswmlutions; organic growth of the U.S. distrilautibusiness, including Enterprise Solutit
Healthcare Solutions, Hyve Solutions, NetworkinduBons, Reseller Marketing Solutions, Technologusions, and Wide Format Solutions; |
customer initiatives, such as collocation and degigograms; expansion of the VARnex reseller comityuand establishment and leadershi
Share the Magic, our charitable fundraising efforts

Chief Operating Officer Dennis Polk is our Chief Operating Officer and ls@rved in this capacity since July 2006. Mr. Hslklso |
Director and has served in this capacity since Galyr2012. Mr. Polk previously served as Chief Rgial Officer and Senior Vice Presiden
Corporate Finance since joining us in February 20@2 Polk’'s annual base salary was increased to $422,00@sdal fyear 2011. Th
compensation change from fiscal year 2010 to figear 2011 was a result of our efforts to rebaldfitaed and variable compensation for
executive officers. Mr. Polk also received a bowifish1,226,220 under our Profit Sharing Plan, alstoption grant of 23,020 shares, ar
restricted stock award of 7,412 shares. Some optimeary factors affecting Mr. Polk’compensation include, among other things, ouersol
performance toward our pestablished financial goals, his contribution te thverall leadership of our company, inclusive af gales an
profitability growth and geographic expansion iachl year 2011; his leadership of the operatiomstfan and efficiency of our company;
responsibility for our distribution operations; misponsibility for our support departments, inahgdfinancial operations, legal, and mergers
acquisitions; and his responsibility for our ChiiMexico and fee-based logistics operations.

Chief Financial OfficerThomas Alsborg is our Chief Financial Officer. Heéned us in March 2007, Mr. Alsboyannual base sal:
was increased to $288,000 in fiscal year 2011. Thimpensation change from fiscal year 2010 to ffigear 2011 was a result of our effort:
rebalance fixed and variable compensation for aecaetive officers. Mr. Alsborg also received a bsmi $674,994 under our Profit Sharing P
a stock option grant of 15,211 shares, and resttistock awards totaling 4,810 shares. Some opthmeary factors affecting Mr. Alsborg’
compensation include, among other things, our sopeerformance toward our pestablished financial goals, his contribution te thveral
leadership of our company, his leadership of tharftial function of our company, his
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involvement in numerous analytical studies of vasiaspects of our business, and his active invadweim, and oversight of, investor relations
addition, Mr. Alsborg contributed to four acquisiis in fiscal year 2011, assisted in the integnatib these businesses, and also contrit
significantly to the stock repurchase program.

Senior Vice President, General Counsel and Corgot@agecretary. Simon Leung is our Senior Vice President, Gen@wailinsel an
Corporate Secretary and has served in this capsicite May 2001. Mr. Leung joined us in Novembe®@@s Corporate Counsel. Mr. Leusg’
annual base salary was increased to $233,000dal figar 2011. This compensation change from figeat 2010 to fiscal year 2011 was a re
of our efforts to rebalance fixed and variable cemgation for our executive officers. Mr. Leung alsceived a bonus of $318,558 under our F
Sharing Plan and a restricted stock award of 58&&8es. Some of the primary factors affecting Myuihg’s compensation include, among o
things, our superior performance toward our @s&blished financial goals, his contribution te thverall leadership of our company,
leadership of the legal and compliance functionswfcompany, his leadership in compamigte education of best practices and ethical statx
and his efficient discharge of corporate governaeseonsibilities. In addition, Mr. Leung contribdtsubstantially to the acquisitions of e4e,
Marubeni Infotec Corporation, the global email camyp limited, and VisionMAX Solutions Inc.; purchasé a new distribution facility i
Romeoville, lllinois; management of litigation withour expectations; global treasury functions; glabal compliance initiatives.

Tax Deductibility Considerations

Section 162(m) of the Code generally prohibits nesnf deducting the compensation of executive offidbat exceeds $1,000,000 un
that compensation is contingent on the satisfaatioabjective performance goals approved by oucldtolders. Our Profit Sharing Plan, wh
was approved by our stockholders, and the propaseehdment, which is submitted for stockholder apploare structured to permit bor
awards under that plan that are intended to qualgfyperformanceased compensation and maximize the tax deduttitfi such award
However, we reserve the discretion to pay compé@nrsét our executive officers that may not be deithle.

Compensation Committee

The Compensation Committee has overall resporsilfdr our executive compensation policies as ptediin a written charter adop
by your Board of Directors. The Compensation Corteritis empowered to review and approve the anmrapensation and compensa
procedures for our executive officers. The Compoms&Committee does not delegate any of its fumdito others in setting compensation.

Compensation Consultant and Peer Group Analysi® assist in this process, our Compensation Cdi@enretained the services
Compensia LLC as its compensation consultant fecafi year 2010. Compensia reported directly to @ampensation Committee and
Compensation Committee directly approved the Comipdiees. Management had no role in the selecfidimeocompensation consultant. In fis
year 2011, our Compensation Committee retainedéhéces of Compensia to provide updates and sogits to the 2010 report for use in fit
year 2011. Neither SYNNEX, nor our Compensation @ittee engaged any compensation consultants ddisegl year 2011, whose fe
exceeded $120,000. Our Compensation Committeevieslithat the Compensia advice was independent obgement, and Compensia
certified the same in writing, and benefited oumpany and stockholders. Compensia provided our @osgtion Committee with a review of
overall compensation climate in the United Staltest practices, and trends specific to our indu§€pmpensia provided analyses of base sal
bonuses, longerm incentives and benefit practices of comparablmpanies in our electronics distribution industsyoad distribution and
technology companies more broadly defined with rebdapitalizations similar to that of SYNNEX.
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The following industry peer companies and markeitetization peer companies were used in our coitiypebenchmarking:

Electronics Distribution Broad Industry Distribution Hi-Tech Industry Market Cap
Peers Peers Peers

. Applied Industrial Technologies
Arrow Electronics, Inc. Amkor Technology, Inc.

Owens & Minor
Avnet, Inc. Anixter International Inc.

. PSS World Medical
Ingram Micro, Inc. Benchmark Electronics, Inc.

. . United Natural Foods
Insight Enterprises Brightpoint

United Stationers
ScanSource, Inc. Celestica, Inc.

Tech Data Corporation Fairchild Semiconductor
Integrated Device Technology, Inc.
MKS Instruments
Multi-Fineline Electronix
Plantronics, Inc.
Plexus Corp.
Sanmina SCI
TriQuint Semiconductor Inc.
WESCO International, Inc.

In addition to talking to members of our CompermatCommittee, Compensia also contacted certairunkerecutive officers and ott
employees in our human resources department tdnohtstorical data and insight into previous comgagion practices. Our Compensa
Committee took information provided by Compensia iconsideration when setting executive compensdtpfiscal year 2010 and used ther
a basis for making changes to executive compemstidiscal year 2011.

Tally Sheets and the Role of President and Chiettbive Officer. In fiscal year 2011, our Compensation Committestioued th
practice of reviewing the total remuneration of tweecutive officers using summary tables, or taheets. These tally sheets allowed
Compensation Committee to undertake a comprehenswew across all forms of compensation, and teustand the effect that changing pi
and stock price scenarios could have on such reratioe forms.

Mr. Murai also made recommendations to our Comp@rs&ommittee as to the compensation of the atlaened executive officers. C
Compensation Committee may accept or adjust sucbnmemendations for these officers. However, in gaheyur Compensation Commit
considered the recommendations of our PresidenCéiref Executive Officer, the named executive @fls role, responsibilities and performa
during the past year, and the amount of compensgtéd to named executive officers in similar posis at comparable companies. Tt
recommendations were considered in relation to ahperformance reviews and played an important iroke compensation determinations
our Compensation Committee. For Mr. Murai, our Cemgation Committee solely determines the compensaif the President and Ct
Executive Officer based on a performance review@nmdpetitive benchmarking.

In general, we believe that the current executieengensation program meets the objectives of rewgrdixecutive officers f
measurable results in meeting and exceeding goals.

Compensation Committee Report

The following report of the Compensation Committees not constitute soliciting material and shait be deemed filed or incorporated
reference into any other filing by SYNNEX underSbkeurities Act of 1933 or the Securities Exchahgteof 1934.
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The Compensation Committee has reviewed and disdugse Compensation Discussion and Analysis wittNSEX' managemer
Based on this review and these discussions, thep€osation Committee recommended to the Board oédiirs of SYNNEX that tt
Compensation Discussion and Analysis be includeSMNNEX' proxy statement on Schedule 14A and incorporatectfarence into its Annu
Report on Form 10-K for the fiscal year ended Noben80, 2011.

Respectfully submitted on February 13, 2012, bynteenbers of the Compensation Committee of yourdBaiabirectors:
Mr. Fred Breidenbach, Chairman
Mr. James Van Horne

Mr. Duane Zitzner
Ms. Andrea Zulberti
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2011 Summary Compensation Table

The following tables set forth compensation forveers rendered in all capacities to us for theedhiisecal years ended November
2009, 2010, and 2011 for our President and ChiedfcHtive Officer, Chief Financial Officer, and thierde other most highly compense

executive officers as of November 30, 2011 whosa tompensation for fiscal year ended Novembe2Ba,1 exceeded $100,000, whom we 1
to in this Proxy Statement as the named execuffieecs.

Non-Equity

Option Awards ($) Incentive Plan All Other
Name & Principal Position Year Salary ($) Stock Awards ($)(1) 1) Compensation ($)(2) Compensation ($) Total ($)
Kevin Murai
President, Chief Executive
Officer, and Director 2011 557,69: 434,35: 663,94( 2,146,45! - 3,802,44.
2010 500,00( 345,38( 504,03: 1,647,001 - 2,996,41.
2009 498,07¢ 274,28( 344,09 1,100,001 - 2,216,45!
Peter Larocque
President, US Distribution 2011 384,34t 508,19: 227,74! 1,471,46. 850 2,592,591
2010 328,74 361,93 210,39t 1,168,001 850 2,069,92
2009 322,93 136,97° 243,87 870,00( 850 1,574,64.
Dennis Polk
Chief Operating Officer 2011 380,11! 508,19: 227,74! 1,226,22! 850 2,343,12
2010 316,46¢ 361,93 210,39t 940,00( 850 1,829,65:
2009 307,56( 136,97° 218,44¢ 700,00( 850 1,363,83!
Thomas Alsborg
Chief Financial Officer 2011 276,15 147,09¢ 187,13 674,99 850 1,286,23!
2010 255,77( 122,10¢ 155,27 550,00( 850 1,083,99!
2009 250,00( 97,33! 122,94¢ 375,00( 850 846,12
Simon Leung
Senior Vice President, 2011 228,76¢ 83,90¢ - 318,58¢ 850 632,11:
General Counsel and 2010 219,61! 69,34« 5,821 215,00( 850 510,63t
Corporate Secretary 2009 215,00( 50,92: 24,72¢ 160,00( 850 451,50:
1) Amounts listed in these columns represent the estichfair value of stock awards and option awaedegnized by us under ASC 7

disregarding estimated forfeitures, for fiscal yeaded November 30, 2011, rather than amountszeehby the named individuals. ¢
Note 4“Share-Based Compensation” for our valuation asgiomg for this expense included in our Annual Reémor Form 10K for
fiscal year ended November 30, 2011.

2) Represents performance bonus awards under the Bhafiing Plan earned in fiscal year 2011, but paféscal year 201.
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2011 Grants of Plan-Based Awards

The following table sets forth information on grauof planbased awards in fiscal year ended November 30, 8Dilie named executi

officers.
] ) ) Grant Date
Estimated Future Payﬁl&sagigdag (l\zl?nEqulty Incentive Plan Al gw :rrd ito ck K VAV! g;h ﬁu%péfrnof Fg;rs\{gtl;ll(e
Number of Securities Exercise or Base and Option
Grant Threshold Shares of Stock Underlying Options  Price of Option Awards
Name Date $) Target ($) Maximum ($) or Units (#)(3) #)(4) Awards ($/Sh) ($/Sh)
Kevin Murai 10/5/2011 - - - - 73,66¢ 26.98 10.86
10/5/2011 - - - 14,82¢ - - 26.98
936,00( 1,873,001 2,715,85I - - - -
Thomas Alsborg 10/5/2011 - - - - 15,21 26.98 10.86
10/5/2011 - - - 4,81( - - 26.98
294,00( 589,00( 854,05( - - - -
Dennis Polk 10/5/2011 - - - - 23,02( 26.98 10.86
10/5/2011 - - - 7,41% - - 26.98
535,00( 1,070,00! 1,551,501 - - - -
Peter Larocque 10/5/2011 - - - - 23,02( 26.98 10.86
10/5/2011 - - - 7,41z - - 26.98
642,00( 1,284,001 1,861,801 - - - -
Simon Leung 10/5/2011 - - - 5,55¢ - - 26.98
- 139,00( 278,00( 403,10( - - - -

@)

@)

®)
(4)

The target incentive amounts shown in this colueftect our annual bonus awards originally provideder our Profit Sharing Plan ¢
represents prestablished target awards as a percentage of bésy $or fiscal year ended November 30, 2011, whith potential fc
actual awards under the plan to either exceed dedsthan such funding target depending upon catp@erformance. Actual aw:
amounts are not guaranteed and are determineck atisbretion of the Compensation Committee, whicy roonsider an individua’
performance during the period. For additional infation, please refer to the Compensation Discusaith Analysis section. Actt
Profit Sharing Plan payouts are reflected in then{equity Incentive Plan Compensation column of tha2Gummary Compensati
Table.

The threshold illustrates the smallest paybat can be made if all of the pestablished performance objectives are achievetie
minimum achievement level. Actual awards may beanar less than these amounts and are at the discret the Compensatit
Committee. The target is the payout that can beemfithe preestablished performance objectives have been amtiat the targ
achievement level. The maximum is the greatest yatltat can be made if the pestablished maximum performance objectives
achieved or exceeded at the outperform achieveleesls.

These stock awards vest as to 20% of the shartreedirst five anniversaries of the grant d

Option awards listed in this column vest and becexsrcisable as to 20% of the shares on the finsivarsary of the grant date and
remaining vest monthly thereafter over the remajriour-year period.

Narrative to 2011 Summary Compensation Table and 20 Grants Plan-Based Awards Table

See Compensation Discussion and Analysis abova émmplete description of compensation plans putsieawhich the amounts list

under the 2011 Summary Compensation Table and Brahts of PlarBased Awards Table were paid or awarded and therierifor suc
payment, including targets for payment of annualeimives, as well as performance criteria on whicith payments were based.
Compensation Discussion and Analysis also desctiigeeptions and restricted stock grants.
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Except as otherwise noted, all stock awards antmo@wards vest over five years beginning on trengdate with the first vesti
occurring on the first anniversary of the grantedat

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

The following summarizes our employment arrangemaith our executive officers, including potentiahypnents payable to c
executive officers upon termination of employmentaochange of control of us under their current leygympent agreements and our of
compensation programs. The Compensation Commitgeimits discretion revise, amend or add to theseefits if it deems advisable. Althot
much of the compensation for our executive offiderperformancdsased and largely contingent upon achievement gifeagive financial goa
our change of control arrangements provide impompaotection to our executive officers, are coreistwith practice of our peer companies,
are appropriate for attraction and retention ofcexige talent.

Consistent with the practice of our peer comparttser compensation decisions are not generallgcasn the existence of this severe
protection. We find it more equitable to offer semce benefits based on a standard formula reldtintdhe executive offices’ title or title
equivalent and tenure with the company becauseraese often serves as a bridge when employmemviduntarily terminated, and shoi
therefore not be affected by other, longer-ternuandations.

Kevin Murai. On March 31, 2008, the Board of Directors appmminKevin Murai as C&hief Executive Officer of SYNNEX. |
connection with Mr. Muras employment with SYNNEX, Mr. Murai and our compa®ecuted an employment offer which provided fataie
severance benefits. If we terminate Mr. Musag®mployment with our company after March 31, 2€¥8a reason other than Cause, Disabilit
death, as such terms are defined in the employoféert then Mr. Murai will receive the following gerance benefits from us:

» Severance Payments. Mr. Murai will be paid sevesdac twelve (12) months following the employmeertnhination date at a monthly r
equal to his annual base salary rate plus targentive bonus, as then in effect, divided by tweli/2) months. Such payments shal
paid periodically in accordance with our normal mdlypolicies.

» Continued Health Benefits. Mr. Murai will receiveimbursement from us of the group health contimmatoverage premiums for N
Murai and his eligible dependents under Section0B98f the Code or corresponding provisions of state, or COBRA through tt
earliest of (x) the twelveaonth anniversary of the date of termination of Emment, (y) the date upon which Mr. Murai and éligible
dependents become covered under similar plang thézdate Mr. Murai no longer qualifies as a “Qfied Beneficiary” @s such term
defined in Section 4980B(g) of the Code); providealwever, that Mr. Murai is solely responsible fionely electing COBRA coverage.

The receipt of any severance benefits will be sttkije Mr. Murai signing and not revoking a relea$elaims in a form acceptable to
company within such period of time as we may regjuiut not to exceed 21 days following his termorabf employment. The receipt of any s
severance and change of control benefits will bgest to Mr. Murai not violating the non-competiti@nd nonsolicitation covenants of tl
agreement.

Other than as described above, the employment mgreeof Mr. Murai does not provide for repricingsather material modifications
outstanding stock options or other equigsed awards; payment of dividends; material waivenodification of any specified performance tay
goal or condition to payout under any reported ii#e payout plan or any formula with respect teeleof annual base salary and bonu
proportion to total compensation.

Other Executive Officerslf any of the following categories of officersterminated without cause within two months befmrd2 month
after a change of control of us (including a volugttermination because of a reduction in salargasition or a relocation), the officer is enti
to the following:
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* Executive Vice Presidents are entitled to salamntiooation at a rate equal to the average of &akdry and bonus over the prior three y
for a minimum of 18 months plus one month per yefaemployment after the eighteenth year of emplaytmep to a maximum of :
months, and paid COBRA for two years; and

« Senior Vice Presidents and the Chief Informatiofid@f are entitled to salary continuation at a regeial to the average total salary
bonus over the prior three years for a minimum Bfmonths plus one month per year of employmentr dfte thirteenth year
employment, up to a maximum of 18 months, and G&BRA for one year.

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

Peter Larocque and Dennis Polk are classified énBkecutive Vice President and above category fifes6 and Thomas Alsborg &
Simon Leung are classified in the Senior Vice Rlesi and above category of officers. For thesero#ixecutive officers, we believe tl
structuring their severance benefits in the aboescdbed fashion in connection with a change oftrobrand tying each individuad’ severanc
payment with his length of service with us, encgesatheir retention, rewards them for their indistl contributions, loyalty, teamwork a
integrity, and motivates them to achieve returmsofar stockholders.

For each of these other executive officers, ifrte@nployment with us terminates as a result othan termination without cause witl
two months before or 12 months after a change ofrabof us, then they will not be entitled to re@ethe above severance benefits. The)
entitled to receive compensation and benefits tifindbe date of termination in accordance with @ialelished plans.
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Potential Payments upon Termination or Change of Guatrol

The following table sets forth potential paymengyable to our current executive officers upon taation of employment or a change
control. Our Compensation Committee may in its idison revise, amend or add to the benefits ifeiéms advisable. The table below refl
amounts payable to our named executive officensnaggy a change of control on, and/or their employnveas terminated on November 30, 2(

Termination for Good
Reason/Without Cause; No Termination Without Cause

Change of Control with Change of Control
Name Benefit 6)] %)
Kevin Murai Salary 600,00 600,00
Bonus 1,873,001 1,873,00!
Option acceleration - -
Benefits continuation 5,08t 5,08t
Total value 2,478,08! 2,478,08!
Thomas Alsborg Salary - 698,95:
Bonus - -
Option acceleration - -
Benefits continuation - 17,34¢
Total value - 716,30:
Dennis Polk Salary - 2,096,19
Bonus > -
Option acceleration - -
Benefits continuation - 34,69
Total value - 2,130,89:
Peter Larocque Salary - 3,322,83
Bonus - -
Option acceleration - -
Benefits continuation - 29,62¢
Total value - 3,352,46!
Simon Leung Salary - 482,76t
Bonus > -
Option acceleration - -
Benefits continuation = 17,34¢
Total value - 500,11
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2011 Outstanding Equity Awards at Fiscal Year-End Bble

The following table sets forth information regamlinutstanding equitased awards, including the potential dollar amsuaalizabl
with respect to each award.

Option Awards Stock Awards
Number of Securities Underlying Number of Securities Number of Shares or
Unexercised Options (#) Underlying Unexercised Options  Option Exercise  Option Expiration  Units of Stock that have Market Value of Shares or Units
Name Exercisable (#) Unexercisable Price ($) Date not Vested (#) of Stock that have not Vested ($)

Kevin Murai 107,50 42,50 19.41  10/3/2018 - -
31,00( 29,00( 30.96 9/29/2019 = S
25,00( 35,00( 29.20 4/1/2020 = S
- 73,66¢ 26.98 10/5/2021 - -
- - - - 20,00( 587,00(
- = - - 9,00(¢ 264,15(
- - - - 12,00( 352,20(
- - - - 14,82t 435,11
Thomas Alsborg 46,667 3,33t 21.24 3/30/2017 - -
5,75( 1,75C 21.52 1/18/2018 - -
5,55( 3,45( 19.41 10/3/2018 - -
5,20( 6,80( 30.96 9/29/2019 - -
2,891 10,45« 27.87 10/7/2020 - -

- 15,21 26.98 10/5/2021
- - - - 3,33¢ 97,82«
- - - - 1,00¢ 29,35(
- - - - 1,20¢ 35,22(
B B - - 2,40¢ 70,44(
- - - - 3,55¢ 104,45
- - - - 4,81( 141,17.
Dennis Polk 8,69¢ - 17.17 9/20/2015 - -
25,00( - 23.13 10/18/2016 - -
20,417 4,582 20.40 10/2/2017 - -
15,417 9,58¢ 19.41 10/3/2018 = S
7,58¢ 9,917 30.96 9/29/2019 = S
4,252 15,37: 27.87 10/7/2020 = S
= 23,02( 26.98 10/5/2021 = S
B B = 5 1,66€ 48,89:
B B = 5 3,40( 99,79(
- - - - 3,90( 114,46!
- - - - 5,74( 168,46¢
- - - - 50,000(2 1,467,501
- - - - 7,412 217,54:
Peter Larocque 25,00( - 23.13 10/18/2016 - -
11,15( 4,582 20.40 10/2/2017 - -
4,167 9,58: 19.41 10/3/2018 - -
7,58: 9,917 30.96 9/29/2019 - -
4,252 15,37 27.87 10/7/2020 - -
- 23,02( 26.98 10/5/2021 - -
- - - - 1,66¢ 48,897
- - - - 3,40( 99,79(
- - - - 3,90( 114,46!
- - - - 5,74( 168,46¢
- - - - 50,000(2 1,467,50
B B - - 7,412 217,54
Simon Leung 12,87¢ - 16.10 9/27/2014 - -
5,00( - 17.17 9/20/2015 - -

= = = = 60C 17.61(



37




Table of Contents

(1) All stock awards listed in this table vestta 20% of the shares on each of the first fiveisrsaries of the grant date and all op
awards listed in these columns vest and becomecisabte as to 20% of the shares on the first ansérg of the grant date and
remaining vest monthly thereafter over the remajrour-year period.

(2) These restricted stock units (RSUs) willtvesfull on the fifth anniversary of April 29, 201(Original Grant Date). A portion of t
RSUs will vest upon the fourth and fifth annivessaf the Original Grant Date provided that the odfi remains in continuous employm
by SYNNEX through the vesting date. An additionattipn of the RSUs will vest on the fourth andHitnniversary of the Original Gr:
Date provided, that (i) the officer remains in donbus employment by SYNNEX through the vestingedand (ii)(A) on the four
anniversary of the Original Grant Date, SYNNEX a&sigis on a cumulative basis, 5% compound annualtgroate (CAGR) in earnin
before interest and taxes (EBIT) from continuingm@ions in fiscal years ending November 30, 20kaugh 2013, and (B) on the fi
anniversary of the Original Grant Date, SYNNEX a&sigis on a cumulative basis, 5% CAGR in EBIT fromtowing operations in fisc
years ending November 30, 2011 through 2014. Iretrent of an offices death prior to the fifth anniversary of the Omigi Grant Date
SYNNEX will transfer to such officer’s estate thember of shares that would have vested on an atraséd on or prior to such officer’
death.

2011 Option Exercises and Stock Vested Table

The following table sets forth the dollar amourgalized pursuant to the vesting or exercise oftgechased awards during the latest fi

yeatr.
Option Awards Stock Awards
Number of Shares Number of Shares
Acquired on Value Realized On Acquired on Vesting Value Realized on
Name Exercise (#) Exercise ($)(1) #) Vesting ($)(2)

Kevin Murai - - 16,000 521,100
Thomas Alsborg - - 6,123 186,452
Dennis Polk 33,000 484,745 7,767 205,683
Peter Larocque 10,267 141,385 7,767 205,683
Simon Leung 7,683 157,676 3,319 87,919

(1) Amounts reflect the difference between the exerngigze of the option and the market price at theetof exercist
(2) Amounts reflect the aggregate market value of shanethe vesting da

Pension Benefits

None of our named executive officers participateritnave account balances in qualified or gordified defined benefit plans sponsc
by us. The Compensation Committee, which is coregriolely of “outside directorsls defined for purposes of Section 162(m) of thdeCma
elect to adopt qualified or non-qualified defineshbfit plans if the Compensation Committee deteesitthat doing so is in our best interests.

Nonqualified Defined Contribution Plans

As discussed above, we maintain a deferred compengalan, which became effective on January 1,419%e deferred compensat
plan is designed to permit designated officers dimdctors to accumulate additional income for egtient and other personal financial g
through a nonqualified deferred compensation pan énables the officer or director to make electieferrals of a specified amount of salar
bonus to which he or she will become entitled ia filture. The balance in a participansiccount will be distributed in full after the ke of thei
termination of employment with us or upon attainthg age of 65. The distribution may be paid in tumep sum or in equal monthly or ann
installments over a period not to exceed 15 yadamsler certain circumstances, a participant mayivecn early distribution in the form of a lul
sum payment, subject to certain penalties. As nateale, this plan was amended effective JanuaB0Q@5 to conform with changes requi
under Section 409A of the Code. As a result,
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for account balances earned after 2004, distribatio officers upon termination of employment aemeyally subject to a simonth delay, ar
accelerated distributions are generally prohibited.
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PROPOSAL 2

APPROVAL OF AMENDMENT TO THE EXECUTIVE PROFIT SHARI NG PLAN

In January 2012, our Compensation Committee apprameamendment to our Executive Profit Sharing PrPaofit Sharing Plan), subje
to the approval of our stockholders at the Annualelihg. The following summary of the principal fe=s of the Profit Sharing Plan is quali
by reference to the terms of the Profit Sharing\Pé&s amended, a copy of which is available witlohatrge upon stockholder request to Corp
Secretary, SYNNEX Corporation, 44201 Nobel DrivegrRont, California 94538. The amendment to ouriP&laring Plan has also been f
electronically with the Securities and Exchange @uwssion together with this Proxy Statement, and loaraccessed on the SEGVeb site ¢
http://www.sec.gov.

Description of Amendment

The amendment to the Profit Sharing Plan approyedus Compensation Committee and submitted forkstoltler approval consists
an increase in the maximum award a participantreaeive under the Profit Sharing Plan in any figesr from $3 million to $3.5 million.

All other material terms of the Profit Sharing Pleemain unchanged. If approved by the stockholdgrthe Annual Meeting, tl
amendment will be effective with respect to 2012dmawards and thereafter.

General

The Profit Sharing Plan was initially adopted by @ompensation Committee in January 2009 anddjpproved by our stockholders
March 2009, and last amended by our Compensationn@tiee in January 2012, subject to stockholderag.

Description of Profit Sharing Plan

The Profit Sharing Plan is designed to qualify psrformance-basedfompensation under Section 162(m) of the Code, wiequire
that the program be subject to stockholder apprdyatier Section 162(m), we may not receive a fddacmme tax deduction for compensal
paid to our Chief Executive Officer, Chief Finarld@fficer or up to three additional executive offis whose total compensation is required t
reported in our Proxy Statement to the extent #mat of these persons receives more than $1,000i0@@mpensation in the taxable ye
However, if we pay compensation that is “performebasedunder Section 162(m), we are generally entitled federal income tax deduct
for the compensation paid even if such compensaaeeds $1,000,000 in a single year.

Eligibility

Participation in the Profit Sharing Plan is limitea those officers deemed by your Board of Directtr be executive officers unt
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 writsecific performance goals for e
participant, which must be achieved in order foraarard to be earned under the Profit Sharing Rlarthfat fiscal year. Such performance g
may be based upon any one or more of the followirg}: income per share, revenue, cash flow, earniegsshare, return on equity, tc
stockholder return, share price performance, returncapital, return on assets or net assets, inammeet income, operating income or
operating income, operating profit or net operapingfit, operating margin or profit margin, retusn operating revenue, return on invested ca
sales productivity, sales growth, market segmeatesior similar financial performance measures ag bedetermined by the Compensa
Committee.
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Awards will be payable following the completion thie fiscal year upon certification by our CompeimsatCommittee that we achiev
the specified performance goals established forpdmticipant. However, even if we attain the spedifperformance goals, the Compens:
Committee has the discretion, for each participeimteduce some or all of an award that would atfes be paid to the participant. In no e\
may a participant receive an award of more thaB $8llion (including the increase subject to stookier approval at the Annual Meeting) un
the Profit Sharing Plan for any fiscal year. Payb@hearned awards will be made in cash within &l onekalf months after the end of |
fiscal year.

Fiscal Year 2012 Bonuses

For fiscal year 2012, bonuses to executive offiegtsbe based upon the achievement of certainstiwil net income target performa
percentages with adjustments based upon achievesheettain return on invested capital performari®@eth the threshold net income per sl
target and the threshold target performance peagestfor fiscal year 2012 were increased from ffigear 2011. A second performance me
based upon achievement of certain return on indestgital performance was also added to mitigatepibtential for undue risk assumpti
Executive officers will not be eligible for bonusasless we meet or exceed these threshold targiirpance percentages of the intern
established net income per share goal. The actumldpayable, if the applicable minimum threshadcpntage is met, will be paid upon a slic
scale of the target net income per share performmpaocentage actually achieved and dollar limiesgstablished by the Compensation Comm
for each individual executive officer. This amoustthen adjusted by the percentage increase oeasercorresponding with the company’
performance as measured by the return on invespilat performance metric. In addition, our Presidend Chief Executive Officer has
discretion to recommend to the Compensation Coremittat it decrease bonuses for all other execoffigers whose compensation is subjec
Section 162(m). The following table sets forth thenuses that would have been paid to our nameduxemfficers in fiscal year 2011 if t
fiscal year 2012 performance metrics were in effecfiscal year 2011.

New Plan Benefits

2012 Profit Sharing Plan for Section 16(b) Officers

Name and Position Dollar Value ($)

Kevin Murai 1,550,00!
President and Chief Executive Officer

Peter Larocque 899,00(
President, US Distribution

Dennis Polk 899,00(
Chief Operating Officer

Thomas Alsborg 387,50(
Chief Financial Officer

Simon Leung 242,83
Senior Vice President, General Counsel and Corp@atretary

Executive Group 3,978,33.

Non-Executive Director Group

Fiscal Year 2011 Bonus:i

As mentioned above, under the Profit Sharing Riaacutive officers would not have been eligiblefonuses unless we met or exces
certain threshold target performance percentageanofnternally established net income per shard. gh& disclosed in our Compensat
Discussion and Analysis, threshold target perforreapercentages for all executive officers were 75%e maximum bonus for each of
executive officers was based on achieving 130% wfthreshold target performance. Except for théiahir5% threshold target performal
percentage for the executive officers, the thraeskaiget performance percentages and correspobdimgses were paid based upon a sliding ¢
rather than as cliffs, up to 130%.
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Bonuses under the Profit Sharing Plan will be deteed based on actual performance, so future aetwalds, if any, cannot now
determined. The bonuses paid for fiscal year 20ideu our Profit Sharing Plan to our named executiffieers are set forth in the Ndbguity
Incentive Plan Compensation column of the 2011 Samgr@ompensation Table contained elsewhere infttagy Statement.

Administration

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

Amendment and Termination of the Profit Sharingnf

The Profit Sharing Plan may be amended from timiéne, in whole or in part, by our Compensation @uittee, but no amendment v
be effective without stockholder approval if sugpeoval is required to satisfy the requirementSeétion 162(m) of the Code.

Required Vote

Approval of the amendment to the Profit SharinghRlequires the affirmative vote of a majority oétehares present and voting at
Annual Meeting in person or by proxy. Unless markedhe contrary, proxies received will be votedO’ approval of the amendment to
Profit Sharing Plan.

Your Board of Directors recommends a vote FOR the gproval of the amendment to our Profit Sharing Planfor Section 16(b
Officers.
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PROPOSAL 3

ADVISORY VOTE TO APPOVE OUR EXECUTIVE COMPENSATION

General

The Dodd-Frank Wall Street Reform and Consumerdetmn Act of 2010 (Dodd-Frank Act) requires ustgain an advisory vote (non-
binding) from our stockholders on our executive pemsation as disclosed in this proxy statementchvig often referred to as a "say on g
proposal. Consistent with the stockholders’ adwisarte on the frequency of holding an advisory vateSYNNEX' executive compensation,
are seeking an advisory vote on executive compiamsavery year until the next required stockholdete on the frequency of stockholder v¢
on executive compensation.

As described in the Executive Compensation — Compensation DiscussidrAaalysis’ section of this proxy statement, our exect
compensation programs and policies play an impbrae in achieving our objective of sustainablagderm growth in stockholder value. A
guiding principle, our executive compensation pamgs and policies are designed to motivate, retaihraward our executives for superior short-
and long-term performance for the Company anddskfolders.

We are asking that our stockholders indicate thapport of our executive compensation as desciibélas proxy statement. While ti
advisory vote on executive compensation is homting, our Board and the Compensation Committdlerewview the outcome of this vote and ti
the vote into consideration when reviewing our cemgation policies and procedures. This is not beento address specific items
compensation, but rather the overall compensatfoouo named executive officers and our executivenpensation policies and procedure
described in this proxy statement. Stockholders what to communicate with our Board of Directorswld refer to Communications with tt
Board of Directors” in this proxy statement for #@ahal information.

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

“RESOLVED, that the Company’stockholders approve, on an advisory basis, tilepensation of the named executive officer:
described in the Comparsyproxy statement for the 2012 Annual Meeting afc&holders pursuant to the compensation disclogues
of the Securities and Exchange Commission, inclydire Compensation Discussion and Analysis, thel 28dmmary Compensati
Table and the other compensation related tableslisetbsure.”

Required Vote

Approval of our executive compensation, includihg Compensation Discussion and Analysis, the 2Qiinsary Compensation Tal
and the other compensation related tables andodis@ as described in thé&Executive Compensation — Compensation DiscussidrAaalysis’
section of this proxy statement requires the affiticre vote of a majority of the shares present estthg at the Annual Meeting in person or
proxy. Unless marked to the contrary, proxies neeiwill be voted “FOR” approval.

Your Board of Directors recommends a vote “FOR”the approval of our executive compensation as desbed in this proxy
statement.

43




Table of Contents

PROPOSAL 4

RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGI STERED PUBLIC ACCOUNTANTS

The Audit Committee, which is composed entirelynoin-employee independent directors, has selected KPMB &s independe
registered public accountants to audit our bookspmds and accounts and our subsidiaries for wmalfiyear ending November 30, 2(
Representatives of KPMG LLP are expected to beemtest the Annual Meeting. They will have an oppoitly to make a statement, if they de
to do so, and will be available to respond to appate questions.

Your Board of Directors has endorsed the appointro€EKPMG LLP. Ratification of the selection of KRBMLLP by stockholders is n
required by law. However, as a matter of good caigopractice, such selection is being submitteti¢cstockholders for ratification at the Anr
Meeting. If the stockholders do not ratify the séilen, the Board of Directors and the Audit Comasttwill reconsider whether or not to re
KPMG LLP, but may retain KPMG LLP. Even if the sgfien is ratified, the Audit Committee in its distion may change the appointment at
time during the year if it determines that suchngewould be in the best interests of SYNNEX aadtbckholders.

PricewaterhouseCoopers LLP previously audited omsolidated financial statements during the thieeaf years ended November
2009, 2010 and 2011. Representatives of PricewaiedCoopers LLP are not expected to be preseme &rtnual Meeting.

As previously reported on a current report on F&, filed with the SEC on February 15, 2012, effeetiFebruary 9, 2012, the Au
Committee terminated PricewaterhouseCoopers LLE agpproved the selection of KPMG LLP, as our indefeat registered public account
firm for the fiscal year ending November 30, 2012.

PricewaterhouseCoopers LLP's reports on our cadeseld financial statements as of and for the figears ended November 30, 2010
2011 did not contain an adverse opinion or a dis@a of opinion, and were not qualified or modifiasl to uncertainty, audit scope, or accout
principles. During the fiscal years ended Novent®@r2011 and 2010 and the subsequent period thrBagtuary 9, 2012, we did not have
disagreements (as defined in Item 304(a)(1)(iv) Régulation S-K and the related instructions to &4 of Regulation %) with
PricewaterhouseCoopers LLP on any matter of acamymirinciples or practices, financial statemersicttisure, or auditing scope or proced
which disagreements, if not resolved to the satigia of PricewaterhouseCoopers LLP, would havesedut to make reference to the sut
matter of the disagreements in connection withreéfsort. Also during this period, there were no mégiadle events as that term is describe
Item 304(a)(1)(v) of Regulation S-K.

We provided PricewaterhouseCoopers LLP with a aafpyur current report on FormB-prior to its filing with the SEC and requestecit
PricewaterhouseCoopers LLP furnish us with a letitressed to the SEC stating whether it agredd thvit above statements and, if not, stz
the respects in which it did not agree. A copyhaf ketter from PricewaterhouseCoopers LLP, datduiueey 13, 2012, is attached as Exhibit !
to the current report on Form 8-K.

During the fiscal years ended November 30, 2011 201D and the subsequent period through Februa?2@®, we did not consult wi
KPMG, nor did anyone acting on our behalf, regagdiny of the matters or events described in Itedd4e8(2)(i) and (ii) of Regulation S-K.

Audit and Non-Audit Fees

For fiscal years ended November 30, 2011 and 2RPMG LLP billed us Audit Related Fees of $40,525 &0, respectively, fi
services rendered as the statutory auditor forafneur foreign subsidiaries. In addition, for fisgeears ended November 30, 2011 and 2010
KPMG LLP billed us fees of $85,300 and $0, respetyi, for valuation services. KPMG LLP will no Igar provide these valuation services
has provided no such services subsequent to Nowed®h@011. KMPG LLP did not bill us for any Audites or Tax Fees for either fiscal y:
ended November 30, 2011 or 2010.
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The following table presents the aggregate feegpfofessional services rendered for us by PricelvatesseCoopers LLP for the fis
years ended November 30, 2011 and 2010:

Services Provided 2011 2010

Audit $ 3,357,02! $ 2,518,51!
Audit Related 15,00( 159,33
Tax 121,69° 45,37¢
All Other 3,00( 1,50(
Total $ 3,496,71 $ 2,724,73.

Audit Fees The aggregate fees billed for the fiscal yeaedrNovember 30, 2011 and 2010, were for profeasigarvices rendered |
the audits of our consolidated financial statemesttutory audits of our subsidiaries, reviewswf interim consolidated financial statements
services provided in connection with statutory aegllatory filings. The aggregate fees for thedigear ended November 30, 2010 also incl
fees in connection with professional services reedi€or the issuance of convertible senior notab @ssistance in responding to comment le
from the SEC.

Audit Related FeesThe aggregate fees billed for the fiscal yeaedNovember 30, 2011 and November 30, 2010 wenerédessione
services rendered relating to due diligence forgaer and acquisitions.

Tax Fees. The aggregate fees billed for the fiscal yeardednNovember 30, 2011 and 2010 were for profeskiserices rendert
relating to consulting services for state tax aadi related services.

All Other Fees All other fees billed for the fiscal years endédvember 30, 2011 and 2010 were for an online auboy research to
subscription.

Audit Committee Pre-Approval Policies and Procedure

The Audit Committee has implemented pre-approvdicigs and procedures related to the provision wfittand noraudit service:
Under these procedures, the Audit Committeegmeroves both the type of services to be providePMG LLP and the estimated fees rel:
to these services.

During the approval process, the Audit Committeesoters the impact of the types of services anddlaed fees on the independenc
the registered public accountants. The servicesfeasl must be deemed compatible with the maintenaficsuch accountants' independe
including compliance with SEC rules and regulations

Throughout the year, the Audit Committee will reviany revisions to the estimates of audit and naditdees initially approved.
Required Vote

Ratification of the appointment of KPMG LLP requrthe affirmative vote of a majority of the shapgesent and voting at the Ann
Meeting in person or by proxy. Unless marked todbetrary, proxies received will be voted “FORitification of the appointment. In the ev

ratification is not obtained, your Audit Committed| review its future selection of our independeegistered public accountants.

Your Board of Directors recommends a vote FOR the atification of KPMG LLP as our independent registered public
accountants.
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REPORT OF THE AUDIT COMMITTEE

The following report of the Audit Committee doe$ oonstitute soliciting material and shall not beeined filed or incorporated
reference into any other filing by SYNNEX underSbkeurities Act of 1933 or the Securities Exchahgteof 1934.

The Audit Committee provides assistance to the 8adrDirectors in fulfilling its legal and fiducigirobligations in matters involvir
SYNNEX’' accounting, auditing, financial reporting, interr@ntrol and legal compliance functions by apprgvthe services performed
SYNNEX’ independent registered public accountamid i@viewing their reports regarding SYNNEXccounting practices and systems of inte
accounting controls as set forth in a written ofvagdopted by your Board of Directors. SYNNEXanagement is responsible for prepa
SYNNEX’ financial statements and the independent registgubtic accountants are responsible for auditirgg¢hfinancial statements. The At
Committee is responsible for overseeing the condicthese activities by SYNNEXmanagement and the independent registered |
accountants.

In this context, the Audit Committee has met anfil ltkscussions with management and the indepenégrgtered public accountar
Management represented to the Audit Committee SYAINEX’' consolidated financial statements were prepareacaordance with genera
accepted accounting principles, and the Audit Cotemihas reviewed and discussed the consolidateddial statements with management
the independent registered public accountants.

The Audit Committee has discussed with the indepehdegistered public accountants matters requodik discussed by Statemen
Auditing Standards No. 61 and No. 90 (Audit ComedtCommunications). In addition, the independegistered public accountants provide:
the Audit Committee the written disclosures reqaiityy Public Company Accounting Oversight Board R8&26 (Communication with Auc
Committees Concerning Independence) and the Audihm@ittee and the independent registered public atemts have discussed s
accountantsindependence from SYNNEX and its management, imctudhe matters in those written disclosures. Aiddilly, the Audi
Committee considered whether the provision of naditaservices was compatible with maintaining sachountantsindependence. The Au
Committee has discussed with management the proeedar selection of consultants and the relatemipsditive bidding practices and fu
considered whether those services provided by idependent registered public accountants are cdngatith maintaining such account
independence.

The Audit Committee has discussed with SYNNHEXernal and independent registered public accaustavith and without managem
present, their evaluations of SYNNEX’ internal ageting controls and the overall quality of SYNNEdiancial reporting.

In reliance on the reviews and discussions withagament and the independent registered public atzots referred to above, the At
Committee recommended to the Board of Directord, the Board of Directors has approved, the inclugsibthe audited financial statement:
SYNNEX’ Annual Report on Form 10-K for the fiscadgr ended November 30, 2011, for filing with theCSE

Respectfully submitted on February 13, 2012, bynieenbers of the Audit Committee of your Board ofé@ors:

Mr. Gregory Quesnel, Chairman
Mr. James Van Horne
Ms. Andrea Zulberti
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STOCKHOLDER PROPOSALS FOR THE 2013 ANNUAL MEETING O F STOCKHOLDERS

If a stockholder wishes to present a proposal tinbkided in our Proxy Statement for the 2013 Andrideeting of Stockholders, tl
proponent and the proposal must comply with thexypnaroposal submission rules of the SEC. One ofrédguiirements is that the proposa
received by the Corporate Secretary no later thatoligr 26, 2012. Proposals we receive after thé¢ dall not be included in the Pro
Statement. We urge stockholders to submit propdsaSertified Mail—Return Receipt Requested.

A stockholder proposal not included in our proxwatement for the 2013 Annual Meeting of Stockholdes be ineligible foi
presentation at the 2013 Annual Meeting of Stoctteid unless the stockholder gives timely notice¢hef proposal in writing to the Corpor
Secretary of SYNNEX at the principal executive of of SYNNEX. Under our Bylaws, in order for a teato be deemed properly presente
a stockholder, timely notice must be deliveredaiomailed and received by, us not less than 50nmae than 75 days prior to the next Anr
Meeting of Stockholders; provided, however, thathi@ event that less than 65 dagstice or prior public disclosure of the date df tiext Annue
Meeting of Stockholders is given or made to stod#téis, notice by the stockholder to be timely nhestso received not later than the earlier ¢
the close of business on the 15th day followingdhg on which such notice of the date of the nextal Meeting of Stockholders was maile:
such public disclosure was made, whichever firsueg, and (b) two (2) days prior to the date ofrtbet Annual Meeting of Stockholders.

The stockholdes notice must set forth, as to each proposed makterfollowing: (a) a brief description of the imess desired to |
brought before the meeting and reasons for comyistich business at the meeting; (b) the name dahess, as they appear on our books, ¢
stockholder proposing such business; (c) the dassnumber of shares of our securities that arefally owned by the stockholder; (d) ¢
material interest of the stockholder in such businand (e) any other information that is requietie provided by such stockholder pursua
proxy proposal submission rules of the SEC. Theigdheg officer of the meeting may refuse to ackrexige any matter not made in complie
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: weetg.gov. Request SEC Release No. 34-40018, Mal 928,

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of4198quires our executive officers and director&l persons who own more than 1
of a registered class of our equity securitiegiléoreports of ownership on Forms 3, 4 and 5 wlith SEC. Officers, directors and greater than
stockholders are required to furnish us with copieall Forms 3, 4 and 5 they file.

Based solely on our review of the copies of sugimfowe have received and written representaticora frtertain reporting persons t
they filed all required reports, we believe thadtadlour officers, directors and greater than 1G&ekholders complied with all Section 16(a) fil
requirements applicable to them with respect tasaations during fiscal year ended November 30,1208ith the exception of late filings
Matthew Miau on January 7, 2011 and April 1, 2011.
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OTHER MATTERS

Your Board of Directors does not know of any otheisiness that will be presented at the Annual Meetif any other business
properly brought before the Annual Meeting, younxy holders will vote on it as they think best wsde/ou direct them otherwise in your pr
instructions.

Whether or not you intend to be present at the AhMeeting, we urge you to submit your signed prprymptly.

By Order of the Board of Directors,

/s/ Simon Y. Leung
Simon Y. Leung
Senior Vice President, General Counsel and Corp@atretary

Fremont, California
February 23, 2012

SYNNEX’ 2011 Annual Report has been mailed with this Proxgtatement. We will provide copies of exhibits to th Annual Report
on Form 10K, but will charge a reasonable fee per page to amgquesting stockholder. Stockholders may make suatequest in writing to
SYNNEX Corporation at 44201 Nobel Drive, Fremont, @lifornia 94538, Attention: Investor Relations. Therequest must include
representation by the stockholder that as of Februgy 8, 2012, the stockholder was entitled to vote d@he 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 20, 2012

The undersigned hereby constitutes and appoints Kevin Murai, Dennis Polk and Simen Leung, and each of them, his true and
lawful agents and proxies with full power of substitution in each, to represent the undersigned at the Annual Mesting of
Stockholders of SYNNEX CORPORATION to be held at the offices of the Company and at any adjournments thereof and to
vote with respect to the proposals set forth on the reverse side all shares of stock of SYNNEX CORPORATION the
undersigned is entitled to vote at the Annual Meeting.

You are encouraged to specify your choice 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 FORTHE ELECTION OF DIRECTORS, FOR PROPOSAL 2, FOR PROPOSAL 3, FOR
PROPOSAL 4 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 signh and return
this card.

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

A 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 20, 2012. The Proxy Statement, Letter to
Stockholders and our 2011 Annual Report on Form 10-K are available at:
WWW.proxyease.com/synnex/2012
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1. Election of Directors.

01 — Dwight Steffensen

02 - Kevin Murai

03 - Fred Breidenbach

04 - Hau Lee

05 — Matthew Miau

06 — Dennis Polk

FOR WITHHOLD

OoOoOoonon
OoOoOooono

FOR AGAINST ABSTAIN

2. An amendment to our
Executive Profit Sharing Plan. O O

O

PLEASE MARK YOUR VOTE IN BLUE
OR BLACK INK AS SHOWN HERE

FOR WITHHOLD

07 — Gregory Quesnel a O
08 — James Van Hormne O O
09 - Thomas Wurster O O
10 — Duane Zitzner O O
11 — Andrea Zulberti O O

FOR AGAINST ABSTAIN
3. An advisory vote to approve
our Executive Compensation. O O O

FOR AGAINST ABSTAIN
4. Ratification of the appointment
of KPMG LLP as the independent [ || O
registered public accountants.

5. In their discretion, the proxies are authorized to vote upon such
other business as may properly come before the Annual Meeting
and any adjournments or postponements thereof.

Please sign exaclly as your name appears on your stock cerlificate. If the stock
is held by Joint tenants or as community property, both should sign. Executors,
administralors, fruslees, guardians, atlorneys and corporate officers should give
their full titles.

Signature of Stockholder Date
Signature of Stockholder Date
CONTROL NUMBER

A PLEASE DETACH ALONG PERFORATED LINE AND MAIL INTHE ENVELOPE PROVIDED. A

CONTROL NUMBER

PROXY VOTING INSTRUCTIONS

Please have your 11 digit control number ready when voting by Internet or Telephone

e 4
INTERNET

Vote Your Proxy on the Internet:
Go to www.proxyease.com

Have your proxy card available
when you access the ahove
website. Follow the prompts to
vote your shares.

MAIL

Vote Your Proxy by Mail:

Mark, sign, and date your proxy
card, then detach it, and return it
in the postage-paid envelope
provided.




