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SYNNEX CORPORATION

44201 Nobel Drive

Fremont, California 94538

(510) 656-3333

February 22, 2013

Dear Stockholder:

You are cordially invited to attend our 2013 Annual Meeting of Stockholders. The Annual Meeting of Stockholders
will be held at 10:00 a.m., Pacific Time, on March 19, 2013, at our offices at 44201 Nobel Drive, Fremont, California
94538.

The formal notice of the Annual Meeting of Stockholders and the Proxy Statement have been made a part of this
invitation.

Whether or not you attend the Annual Meeting of Stockholders, it is important that your shares be represented and
voted at the Annual Meeting of Stockholders. After reading the Proxy Statement, please promptly vote and submit
your proxy by dating, signing and returning the enclosed proxy card in the enclosed postage-prepaid envelope. Your
shares cannot be voted unless you submit your proxy or attend the Annual Meeting of Stockholders in person.

The Board of Directors and management look forward to seeing you at the Annual Meeting of Stockholders.

Sincerely,

/s/ Simon Y. Leung

Simon Y. Leung

Senior Vice President, General Counsel
and Corporate Secretary
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SYNNEX Corporation

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held March 19, 2013

To our Stockholders:

SYNNEX Corporation will hold its Annual Meeting of Stockholders at 10:00 a.m., Pacific Time, on March 19, 2013,
at our offices at 44201 Nobel Drive, Fremont, California 94538.

We are holding this Annual Meeting of Stockholders:

to elect ten directors to serve until the 2014 Annual Meeting of Stockholders or until their successors are duly elected
and qualified;

¢o0 hold an advisory vote on Executive Compensation;

¢o0 approve the 2013 Stock Incentive Plan;

¢o ratify the appointment of KPMG LLP as our independent registered public accountants; and

to transact such other business as may properly come before the Annual Meeting of Stockholders and any
adjournments or postponements of the Annual Meeting of Stockholders.

Only stockholders of record at the close of business on February 7, 2013 are entitled to notice of and to vote at this
Annual Meeting of Stockholders and any adjournments or postponements of the Annual Meeting of Stockholders. For
ten days prior to the Annual Meeting of Stockholders, a complete list of stockholders entitled to vote at the Annual
Meeting of Stockholders will be available at the Corporate Secretary's office at 44201 Nobel Drive, Fremont,
California 94538.

It is important that your shares are represented at this Annual Meeting of Stockholders. Even if you plan to attend the
Annual Meeting, we hope that you will promptly vote and submit your proxy by dating, signing and returning the
enclosed proxy card in the enclosed envelope. This will not limit your rights to attend or vote at the Annual Meeting
of Stockholders.

By Order of the Board of Directors,

/s/ Simon Y. Leung

Simon Y. Leung

Senior Vice President, General Counsel

and Corporate Secretary

Fremont, California

February 22, 2013

Important Notice Regarding the Availability of Proxy Materials

for the Stockholder Meeting to Be Held on March 19, 2013

Our Proxy Statement for our 2013 Annual Meeting of Stockholders, along with the proxy card, our Annual Report on
Form 10 K for the fiscal year ended November 30, 2012 and Letter to Stockholders, dated February 22, 2013, are
available at www.viewproxy.com/synnex/2013.
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Proxy Summary

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all
of the information that you should consider. You should read the entire proxy statement carefully before voting.
Annual Meeting of Stockholders

e Date and Time March 19, 2013 at 10:00 a.m. Pacific Time
¢ Place 44201 Nobel Drive, Fremont, California
* Record Date and Voting February 7, 2013

Stockholders as of the record date are entitled to vote. Each share of common
stock is entitled to one vote for each director nominee and one vote for each of the
other proposals to be voted on.

Meeting Agenda and Voting Matters

(1) Election of Directors. Each director nominee is elected annually by a majority of votes cast. We are asking
stockholders to vote FOR each director nominee.

Name and Principal Director Committee

Occupation Age Since Experience/ Qualifications Independent Memberships

Dwight Steffensen 69 2002 Leadershlp, Industry, Finance, X Executive
Business

Former Chairman &

CEO, Merisel, Inc.

Kevin Murai 49 2008 Leadership, Industry, Technology,

Executive (Chair)

Business,
President and CEO, Distribution, Services
SYNNEX Corporation ’
Fred Breidenbach 66 2003 Leadership, Asia Pacific, X Executive
Technology,
Principal, FA Business Compensation
Breidenbach & (Chair)
Associates and Former
President and Chief
Operating Officer of Nominating
Gulfstream Aerospace
Corporation
Hau Lee 60 2012 Leadership, Supply Chain, X Audit

Technology,
Professor of Operations,
Information &
Technology, Stanford Business
University Graduate
School of Business

Matthew Miau 66 1992 Leadership, Distribution, Contract

Chairman, MiTAC Manufacturing, Asia Pacific,
Finance,

International Corporation,

Synnex Technology

International Corp., UPC Technology, Business

Technology Corp. & Lien
Hwa Industrial Corp.
Dennis Polk 46 2012 Leadership, Operations, Finance,

Business,



Chief Operating Officer,
SYNNEX Corporation

Gregory Quesnel 64

Former President and
CEO,
CNF Inc.
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2005

Distribution, Services

Leadership, Transportation,
Logistics,

Finance, Business

Audit (Chair)

Nominating

Executive




Edgar Filing: SYNNEX CORP - Form DEF 14A

geclgllepz?ii:rmmpal Age IS)ilriiztor Experience/ Qualifications Independent &ZHI:E::;EPS

Thomas Wurster 60 2012 Leadership, Strategy, Organization, X Compensation

Senior Partner &

Managing Director, The Operations, Distribution

Boston Consulting Group

Duane Zitzner 65 2007 Leadershlp, Industry, Technology, X Executive

Business

Consultant and Former Compensation

Executive Vice President,

Personal Systems Group, Nominating (Chair)

Hewlett-Packard Company

Andrea Zulberti 61 2010 Leadership, Finance, Business X Audit

Former Managing

Director, Barclays Global )
Compensation

Investors (now Blackrock,
Inc.)

(2) Advisory Vote on Executive Compensation. We are asking stockholders to approve on an advisory basis our
named executive officer compensation. The Board recommends a FOR vote because it believes that our compensation
policies and practices are effective in achieving our Company's goals of recognizing sustained financial and operating
performance and leadership excellence, and aligning our executives' long-term interests with those of our
stockholders.

(3) Approval of the SYNNEX 2013 Stock Incentive Plan. We are asking stockholders to vote FOR approval of the
material terms of the plan for purposes of tax deductibility rules for “performance-based” compensation.

(4) Ratification of Auditors. As a matter of good corporate governance, we are asking our stockholders to vote FOR
the ratification of the selection of KPMG LLP as our independent auditors for 2013.

2012 Executive Compensation Elements

Type Form Terms

Options generally vest 20% on the first anniversary of the
grant date and 1/60th per month thereafter.

» Restricted Stock Awards RSAs generally vest 20% per year while employed.

Long Term Incentive RSUs generally cliff vest after three
years, contingent upon achievement of three-year Company
performance measures and continuous employment during
the three-year period.

Cash * Salary Generally eligible for annual increases.

Based on achievement of Company fiscal year performance
goals and individual performance.

Only awarded for fiscal 2012 and fiscal 2013 as part of the
implementation since December 2011 of the Long Term
Incentive RSUs program. Eligibility is based on the same
criteria as Profit Sharing Bonuses.

Medical, Dental and Vision Insurance, Life Insurance, 401(k)
contributions.

Equity * Stock Options

¢ Restricted Stock Units

* Profit Sharing Bonus

LTI Transition Bonus

Other ¢ Benefits

ii
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2012 Summary Compensation Table

Non-Equity
Name & Principal Year Salary ($) Stock Option Incentive Plan éi)ln?t:z;ation Total ($)
Position y Awards ($) Awards ($) Compensation ) P

$)

Kevin Murai

President, Chief

Executive 2012 600,000 560,125 740,696 1,784,400 — 3,685,221
Officer, and Director

2011 557,692 434,353 663,940 2,146,458 — 3,802,443
2010 500,000 345,380 504,032 1,647,000 — 2,996,412
Peter Larocque
President, US
N 2012 429,500 561,210 229,743 1,034,952 3,475 2,258,880
Distribution
2011 384,346 508,191 227,745 1,471,464 850 2,592,596
2010 328,743 361,938 210,396 1,168,000 850 2,069,927
Dennis Polk
Chief Operating Officer 2012 429,500 561,210 224,187 1,034,952 1,200 2,251,049
and Director 2011 380,115 508,192 227,745 1,226,220 850 2,343,122
2010 316,468 361,938 210,396 940,000 850 1,829,652
Thomas Alsborg
Chief Financial Officer 2012 338,192 126,806 189,649 446,100 1,200 1,101,947
2011 276,154 147,099 187,133 674,994 850 1,286,230
2010 255,770 122,105 155,274 550,000 850 1,083,999
Simon Leung
Senior Vice President, 2012 239,936 116,152 — 291,479 1,200 648,767
General Counsel and 2011 228,769 83,906 — 318,588 850 632,113

Corporate Secretary 2010 219,615 69,344 5,827 215,000 850 510,636

iii
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SYNNEX CORPORATION

PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION

This Proxy Statement is being furnished to you in connection with the solicitation by the Board of Directors of
SYNNEX Corporation, a Delaware corporation, of proxies to be used at our 2013 Annual Meeting of Stockholders
and any adjournments or postponements thereof (referred to herein as the Annual Meeting). Our Annual Meeting will
be held at our offices at 44201 Nobel Drive, Fremont, California, at 10:00 a.m., Pacific Time, on March 19, 2013.
This Proxy Statement and the accompanying form of proxy card are being mailed to stockholders on or about
February 22, 2013.

Appointment of Proxy Holders

Your Board of Directors asks you to appoint Kevin Murai, Dennis Polk and Simon Leung as your proxy holders to
vote your shares at the Annual Meeting. You make this appointment by voting the enclosed proxy card using one of
the voting methods described below.

If appointed by you, the proxy holders will vote your shares as you direct on the matters described in this Proxy
Statement. In the absence of your direction, they will vote your shares as recommended by the Board of Directors.
Unless you otherwise indicate on the proxy card, you also authorize your proxy holders to vote your shares on any
matters not known by the Board at the time this Proxy Statement was printed and which, under our Bylaws, may be
properly presented for action at the Annual Meeting.

Who Can Vote

Only stockholders who owned shares of our common stock at the close of business on February 7, 2013, the record
date for the Annual Meeting, can vote at the Annual Meeting. As of the close of business on February 7, 2013, we had
37,318,131 shares of common stock outstanding and entitled to vote. Each holder of common stock is entitled to one
vote for each share held as of February 7, 2013. There is no cumulative voting in the election of directors.

How You Can Vote

You may vote your shares at the Annual Meeting either in person or by mail as described below. Stockholders holding
shares through a bank or broker should follow the voting instructions on the form of proxy card received from such
bank or broker. The Board of Directors recommends that you vote by proxy, as it is not practical for most
stockholders to attend the Annual Meeting. Giving a proxy will not affect your right to vote your shares if you attend
the Annual Meeting and want to vote in person.

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

Voting by Telephone and Internet. Depending upon your bank or broker, you may vote by telephone and Internet.
Your bank or broker can provide further instructions.

Voting at the Annual Meeting. You may vote in person at the Annual Meeting. If you hold shares through a bank or
broker, you must obtain a proxy, executed in your favor, from the bank or broker to be able to vote at the Annual
Meeting. Voting by mail, telephone or Internet will not limit your right to vote at the Annual Meeting, if you decide to
attend in person.

If you submit your proxy, but do not mark your voting preference, the proxy holders will vote your shares FOR the
election of the nominees for director, FOR the approval of our executive compensation, FOR the approval of the 2013
Stock Incentive Plan, and FOR the ratification of the appointment of independent registered public accountants.

1
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Revocation of Proxies

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

by voting in person at the Annual Meeting;

by submitting written notice of revocation to the Corporate Secretary prior to the Annual Meeting; or

by submitting another properly executed proxy of a later date prior to the Annual Meeting.

Required Vote

Directors are elected by a plurality vote, which means that the ten nominees receiving the most affirmative votes will
be elected. However, the Board of Directors has adopted a majority vote standard for director elections. As a result, if
a director receives less than a majority of the votes cast for such director, the Board will review the totality of
circumstances to evaluate the situation and is authorized to remedy the situation as it deems appropriate, including
requesting that the affected director resign from the Board of Directors. All other matters submitted for stockholder
approval require the affirmative vote of the majority of shares present in person or represented by proxy and entitled
to vote.

A quorum, which is a majority of the outstanding shares as of February 7, 2013, must be present to hold the Annual
Meeting. A quorum is calculated based on the number of shares represented by the stockholders attending in person
and by their proxy holders. If you indicate an abstention as your voting preference, your shares will be counted toward
a quorum but they will not be voted on the matter.

Abstentions on any matters are treated as shares present or represented and entitled to vote on that matter and have the
same effect as a vote against such matter.

Brokers who hold shares of our common stock for a beneficial owner have the discretion to vote on routine proposals
when they have not received voting instructions from the beneficial owner. If a broker indicates on the enclosed proxy
card or its substitute that such broker does not have discretionary authority to vote on a particular matter (broker
non-votes), those shares will be considered as present for purposes of determining the presence of a quorum but will
not be treated as shares entitled to vote on that matter. Note that, if you are a beneficial owner and do not provide
specific voting instructions to your broker, the broker that holds your shares will not be authorized to vote on the
election of directors, nor will the broker be authorized to vote on the proposals other than the ratification of the
appointment of KPMG as the auditor for 2013. Accordingly, we encourage you to provide voting instructions to your
broker, whether or not you plan to attend the Annual Meeting.

Solicitation of Proxies

The Company is paying the cost of printing and mailing proxy materials. In addition to the solicitation of proxies by
mail, solicitation may be made by our directors, officers and other employees by personal interview, telephone or
facsimile. No additional compensation will be paid to these persons for solicitation. We will reimburse brokerage
firms and others for their reasonable expenses in forwarding solicitation materials to beneficial owners of our common
stock.

Important

Please promptly vote and submit your proxy by signing, dating and returning the enclosed proxy card in the
postage-prepaid return envelope so that your shares can be voted. This will not limit your rights to attend or vote at the
Annual Meeting.

10
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PROPOSAL 1

ELECTION OF DIRECTORS

Directors and Nominees

Our Bylaws currently provide that the number of directors which shall constitute the whole Board of Directors shall
be fixed from time to time by the Board or stockholders. We currently have authorized ten directors. At the Annual
Meeting, ten persons will be elected as members of your Board of Directors, each for a one-year term or until their
successors are elected and qualified. The Nominating and Corporate Governance Committee of the Board of Directors
has nominated, and the Board of Directors has designated, the ten persons listed below for election at the Annual
Meeting. All of the nominees were elected at the SYNNEX Annual Meeting held on March 20, 2012. The proxies
given to the proxy holders will be voted or not voted as directed and, if no direction is given, will be voted FOR the
ten nominees. The Board knows of no reason why any of these nominees should be unable or unwilling to serve.
However, if for any reason any nominee should be unable or unwilling to serve, the proxies will be voted for any
nominee designated by the Board to fill the vacancy.

Pursuant to the New York Stock Exchange (NYSE) listing standards, a majority of the members serving on the Board
must be independent directors. The Board of Directors has determined that Messrs. Breidenbach, Lee, Quesnel,
Steffensen, Wurster and Zitzner and Ms. Zulberti have no material relationship with us and that each of these directors
is an independent director. Certain additional information with respect to each nominee appears on the following
pages, including age (as of February 22, 2013), position (if any) with SYNNEX, business experience during at least
the past five years and directorships of other publicly-owned corporations.

Dwight Steffensen, 69, has served as a member of our Board of Directors since February 2002 and as Chairman of the
Board since June 2010. He also served as Lead Director from March 2006 to June 2010. Mr. Steffensen served as the
Chairman and Chief Executive Officer of Merisel, Inc. from February 1996 until August 2000. Prior to joining
Merisel, Mr. Steffensen served as President and Chief Operating Officer at Bergen Brunswig Corporation, a
healthcare company. Prior to the merger of Bergen Brunswig Corporation and Synergex Corporation, he served as
President and Chief Executive Officer of Synergex. Mr. Steffensen is a member of the Board of Directors of
OmniVision Technologies, Inc. Mr. Steffensen received a Bachelor of Arts degree in Economics from Stanford
University and is a certified public accountant (inactive). As a former executive officer and member of the Board of
Directors of Merisel, Inc., one of our former competitors, and having been an Audit Committee financial expert during
the time he served on our Audit Committee, we believe that Mr. Steffensen contributes his leadership skills, industry
knowledge, finance background, and business experience to our Board of Directors. In addition, we believe that Mr.
Steffensen's membership on our Board of Directors helps to achieve the objective that its membership be composed of
experienced and dedicated individuals with diversity of backgrounds, perspectives, skills and other individual qualities
that contribute to Board heterogeneity.

Kevin Murai, 49, our President and Chief Executive Officer and a Director, joined us in March 2008. He served as
Co-Chief Executive Officer until Robert Huang's retirement in December 2008. Prior to SYNNEX, Mr. Murai was
employed for 19 years at Ingram Micro Inc., during which he served in several executive management positions,
including most recently as President, Chief Operating Officer and a member of the Board of Directors. Currently, he
serves on the Board of Directors for the Global Technology Distribution Council, and also serves on the Dean's
Advisory Council of the University of Waterloo. He holds a Bachelor of Applied Science degree in Electrical
Engineering from the University of Waterloo in Ontario, Canada. As a former executive officer and member of the
Board of Directors of Ingram Micro, one of our competitors, we believe that Mr. Murai contributes his leadership
skills, industry knowledge, technology background, and business experience to our Board of Directors. We believe it
is also important that the Chief Executive Officer serve on the Board of Directors. In addition, we believe that Mr.
Murai's membership on our Board of Directors helps to achieve the objective that its membership be composed of
experienced and dedicated individuals with diversity of backgrounds, perspectives, skills and other individual qualities
that contribute to Board heterogeneity.

11
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Fred Breidenbach, 66, has served as a member of our Board of Directors since February 2003. Mr. Breidenbach has
had his own consulting firm of FA Breidenbach & Associates, LLC since November 1997. Prior to that, he served as
the President and Chief Operating Officer of Gulfstream Aerospace Corporation, an aviation company, from 1993 to
1997. Prior to joining Gulfstream, Mr. Breidenbach spent 25 years in various positions at General Electric Company,
including five years as an officer of the General Electric Company and two years as President, GE Aerospace Asia
Pacific, responsible for business development and Asian operations. Mr. Breidenbach received a Bachelor of Science
degree in Industrial Engineering from Pennsylvania State University and a Master of Business Administration from
Xavier University. As a former executive officer of Gulfstream Aerospace Corporation and General Electric
Company, we believe that Mr. Breidenbach contributes his

3
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leadership skills, GE related corporate discipline, Asia Pacific knowledge, technology background, and business
experience to our Board of Directors. In addition, we believe that Mr. Breidenbach's membership on our Board of
Directors helps to achieve the objective that its membership be composed of experienced and dedicated individuals
with diversity of backgrounds, perspectives, skills and other individual qualities that contribute to Board
heterogeneity.

Hau Lee, 60, has served as a member of our Board of Directors since February 2012. Dr. Lee is the Thoma Professor
of Operations, Information and Technology at the Graduate School of Business at Stanford University. He is the
founding and current Director of the Stanford Global Supply Chain Management Forum, an industry-academic
consortium to advance the theory and practice of global supply chain management and is also the Director of the
Stanford Institute for Innovations in Developing Economies, an institute created to use entrepreneurship and
innovations to alleviate poverty. Dr. Lee was elected to the National Academy of Engineering of the U.S.; Fellow of
Manufacturing and Service Operations Management; Production and Operations Management Society; and
INFORMS. He is a co-founder of DemandTec, Inc. Dr. Lee has served on the Board of Directors of Pericom
Semiconductor since 2000 where he is Chairman of the Compensation and Nominating Committees and is a member
of the Audit Committee. Dr. Lee received his Bachelor of Social Science degree in Economics and Statistics from the
University of Hong Kong, his Master of Science degree in Operational Research from the London School of
Economics, and his Master of Science and Doctor of Philosophy degrees in Operations Research from the Wharton
School of the University of Pennsylvania. As a professor in supply chain management, we believe that Dr. Lee
contributes his leadership skills, supply chain and technology background, and business experience to our Board of
Directors. In addition, we believe that Dr. Lee's membership on our Board of Directors helps to achieve the objective
that its membership be composed of experienced and dedicated individuals with diversity of backgrounds,
perspectives, skills and other individual qualities that contribute to Board heterogeneity.

Matthew Miau, 66, has served as a member of our Board of Directors since 1992 and as a non-executive employee
since 2001. Mr. Miau was Chairman of the Board until Mr. Huang's retirement and election as Chairman of the Board,
at which time Mr. Miau assumed the position of Chairman Emeritus of the Board in December 2008. Mr. Miau is the
Chairman of the Board of Directors of MiTAC International Corporation, MiTAC Incorporated, Synnex Technology
International Corp., UPC Technology Corp. and Lien Hwa Industrial Corp. He is also a member of the Board of
Directors of the Institute for Information Industry in Taiwan and the Supervisory Board of Linde AG in Germany. Mr.
Miau received a Bachelor of Science degree in Electrical Engineering/Computer Science from the University of
California, Berkeley and a Master of Business Administration degree from Santa Clara University. As the Chairman
of the Board of MiTAC International Corporation, we believe that Mr. Miau contributes his leadership skills,
distribution, contract manufacturing and Asia Pacific knowledge, finance and technology background, and business
experience to our Board of Directors. In addition, we believe that Mr. Miau's membership on our Board of Directors
helps to achieve the objective that its membership be composed of experienced and dedicated individuals with
diversity of backgrounds, perspectives, skills and other individual qualities that contribute to Board heterogeneity.
Dennis Polk, 46, has served as a member of our Board of Directors since February 2012. Mr. Polk originally joined
SYNNEX in 2002 as Senior Vice President of Corporate Finance and Chief Financial Officer. In 2006, he was
promoted to Chief Operating Officer. Mr. Polk serves on the Board of Directors of Terreno Realty Corporation. At
Terreno, Mr. Polk serves on the Audit Committee, Compensation Committee, and Nominating and Corporate
Governance Committee. Before joining SYNNEX, Mr. Polk held executive positions at DoveBid Inc., a capital asset
disposition services firm and Savoir Technology Group, Inc., a computer systems distributor and contract
manufacturer. Mr. Polk started his career at Grant Thornton LLP, where he was an Audit Manager. A graduate of
Santa Clara University, Mr. Polk received his Bachelor's Degree in Accounting and is a certified public accountant
(inactive). As a current executive officer of SYNNEX and prior distribution and contract manufacturer executive, we
believe that Mr. Polk contributes his leadership skills, distribution and operations knowledge, finance background, and
business experience to our Board of Directors. In addition, we believe that Mr. Polk's membership on our Board of
Directors helps to achieve the objective that its membership be composed of experienced and dedicated individuals
with diversity of backgrounds, perspectives, skills and other individual qualities that contribute to Board
heterogeneity.
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Gregory Quesnel, 64, has served as a member of our Board of Directors since September 2005. Mr. Quesnel served as
President and Chief Executive Officer and a member of the Board of Directors of CNF Inc. from 1998 until his
retirement in July 2004. Prior to that, he served as Executive Vice President and Chief Financial Officer of CNF Inc.
He joined CNF Inc. in 1975 following several years of professional experience with major corporations in the
petroleum and wood products industries. Mr. Quesnel serves on the Boards of Directors of Potlatch Corporation and
Ross Stores, Inc. At Potlatch Mr. Quesnel serves as the Chairman of the Finance Committee and also is a member of
the Audit Committee, Executive Compensation and Personnel Policies Committee, and the Nominating and Corporate
Governance Committee. Mr. Quesnel serves as the Chairman of the Audit Committee for Ross Stores and also serves
on its Nominating and Corporate Governance Committee. Mr. Quesnel received a Bachelor of Science degree in
Finance from the University of Oregon and holds a Master of Business Administration from the University of
Portland. As a former executive officer and member of the Board of

4
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Directors of CNF Inc. and an Audit Committee financial expert, we believe that Mr. Quesnel contributes his
leadership skills, transportation and logistics knowledge, finance background, and business experience to our Board of
Directors. In addition, we believe that Mr. Quesnel's membership on our Board of Directors helps to achieve the
objective that its membership be composed of experienced and dedicated individuals with diversity of backgrounds,
perspectives, skills and other individual qualities that contribute to Board heterogeneity.

Thomas Wurster, 60, has served as a member of our Board of Directors since February 2012. Mr. Wurster is a Senior
Partner and Managing Director with The Boston Consulting Group (BCG), a leading global management consulting
firm. In the past, he has led both the Los Angeles and San Francisco offices of BCG, as well as the West Coast
system. In addition, he has served as a member of BCG's Senior Officer Selection Committee, Officer Development
Committee, and Americas Management Team. Mr. Wurster joined BCG in 1978 and was elected Vice President and
Director in 1985. Mr. Wurster is also Adjunct Professor of Strategy and Organization at the Yale School of
Management. He has more than thirty years of experience consulting to leading companies with a specialization in
technology and media. Mr. Wurster is co-author of the book Blown to Bits (1999) on how digital technologies change
business strategy. Mr. Wurster received a Bachelor of Arts degree in Economics and Mathematics from Cornell
University with distinction and was elected to Phi Beta Kappa. He received his Master of Business Administration
degree with honors from the University of Chicago and received his Doctor of Philosophy degree in economics from
Yale University. We believe that Mr. Wurster contributes his leadership skills and corporate and business unit strategy
development, organization design, merger integration planning and implementation, marketing and sales, operations,
and IT distribution background and experience to our Board of Directors. In addition, we believe that Mr. Wurster's
membership on our Board of Directors helps to achieve the objective that its membership be composed of experienced
and dedicated individuals with diversity of backgrounds, perspectives, skills and other individual qualities that
contribute to Board heterogeneity.

Duane Zitzner, 65, has served as a member of our Board of Directors since May 2007. Mr. Zitzner has had his own
consulting firm since January 2005. Prior to that, he served as the Executive Vice President of the Personal Systems
Group at Hewlett-Packard Company from 2002 until his retirement in December 2004. Prior to his appointment as
Executive Vice President at Hewlett-Packard Company, Mr. Zitzner spent several years in various executive positions
at Hewlett-Packard Company, including three years as President of Computing Systems and three years as Vice
President and General Manager of the Personal Systems Group. Mr. Zitzner received a Bachelor of Science degree in
Mathematics from the University of Wisconsin - Madison and did advanced studies in Computer Science at the
University of Minnesota - Twin Cities. As a former executive officer of Hewlett-Packard Company, we believe that
Mr. Zitzner contributes his leadership skills, industry knowledge, technology background, and business experience to
our Board of Directors. In addition, we believe that Mr. Zitzner's membership on our Board of Directors helps to
achieve the objective that its membership be composed of experienced and dedicated individuals with diversity of
backgrounds, perspectives, skills and other individual qualities that contribute to Board heterogeneity.

Andrea Zulberti, 61, has served as a member of our Board of Directors since September 2010. Ms. Zulberti is retired
from Barclays Global Investors (now Blackrock, Inc.), one of the world's largest investment management and
advisory companies, after a 14-year career in various executive positions, including Managing Director, Chief
Financial Officer, Head of Global Risk Management and Head of Global Operations. From April 2005 to June 2011,
Ms. Zulberti served on the Board of Trustees of ProLogis, a NYSE-traded REIT. During her tenure at ProLogis, she
was a member of ProLogis' Audit Committee and Finance and Investment Committee and chaired its Management
Development and Compensation Committee. Prior to Barclays Global Investors, Ms. Zulberti's earlier business roles
included co-founding a real estate syndication firm and financial management experience in various industries,
including transportation and marketing consultancy. Ms. Zulberti graduated with honors with a Bachelor of Science
degree in Business Administration from California State University at Hayward (now California State University East
Bay). Ms. Zulberti is a certified public accountant (inactive) and a member of the California Society of Certified
Public Accountants. As a former executive officer of Barclays Global Investors and former member of the Board of
Trustees, Audit Committee and Finance and Investment Committee of ProLogis, we believe that Ms. Zulberti
contributes her leadership skills, finance background, and business experience to our Board of Directors. In addition,
we believe that Ms. Zulberti's membership on our Board of Directors helps to achieve the objective that its
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membership be composed of experienced and dedicated individuals with diversity of backgrounds, perspectives, skills
and other individual qualities that contribute to Board heterogeneity.

There are no family relationships among any of our directors or executive officers.

Vote Required

The ten nominees for director receiving the highest number of affirmative votes will be elected as directors. However,
the Board has adopted a majority vote standard for director elections. As a result, if a director receives less than a
majority of

5
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the votes cast for such director, the Board will evaluate the situation and is authorized to remedy the situation as it
deems appropriate, including requesting that the affected director resign from the Board of Directors. Unless marked
to the contrary, proxies received will be voted “FOR” the nominees.

The Board of Directors recommends a vote FOR the election

of the nominees set forth above as directors of SYNNEX.

Organization of the Board of Directors

The Board of Directors held nine meetings during the fiscal year ended November 30, 2012. Each director attended at
least 75% of the total regularly scheduled and special meetings held by the Board, and each director attended 100% of
the total regularly scheduled and special meetings held by the committees on which such director served during the
director's tenure in the last completed fiscal year, except for Dr. Lee, who attended 67% of the total regularly
scheduled and special meetings held by the committee on which he served since he joined the Board in February
2012. We do not have a policy regarding directors' attendance at the Annual Meeting. However, the 2012 Annual
Meeting of Stockholders was attended by all directors on the Board of Directors at the time of the meeting.

Our non-management directors meet in regularly scheduled executive sessions without the presence of management.
The Chairman of the Board or the Lead Director, as applicable, presides over each such executive session. Currently,
Mr. Steffensen is an independent, non-executive Chairman of the Board, so the position of Lead Director remains
vacant. Historically, our Chief Executive Officer has not served as our Chairman of the Board and we continue to
separate the two positions. Separating the two positions ensures that our Chief Executive Officer is accountable for
managing our company in close alignment with the interests of stockholders, eliminates the inherent conflict of
interest that arises when the roles are combined, promotes oversight of risk and can serve as a conduit for regular
communication with stockholders.

The Board has established four standing committees: the Audit Committee, the Compensation Committee, the
Nominating and Corporate Governance Committee and the Executive Committee. In addition, from time to time, the
Board establishes non-standing committees to address matters that may arise during periods between regularly
scheduled meetings and/or specific issues not fully applicable to one of the standing committees. The Board has
determined that all members of the Audit, Compensation, and Nominating and Corporate Governance Committees
meet the independence standards of the NYSE and rules and regulations of the Securities and Exchange Commission
(SEC). With respect to the Executive Committee, at least one half of the members of the Executive Committee meet
the independence standards of the NYSE and rules and regulations of the SEC. In addition, each member of the Audit
Committee is financially literate as defined by the Board and meets the heightened independence standards of the
NYSE and rules and regulations of the SEC applicable to members of the Audit Committee. The Board has approved
a charter for each of these standing committees, which can be found on our website at www.synnex.com. Our
corporate governance guidelines and code of ethics, which are applicable to our principal executive, financial and
accounting officers, directors and employees, are also available on or through our website at www.synnex.com and are
available in print to any stockholder upon request. We intend to post any amendments to the corporate governance
guidelines or code of ethics on our website.

The following lists the four standing committees and their current members who are director nominees. James Van
Horne, who currently is a member of the Audit Committee, will retire from the Board of Directors on March 19, 2013.
Audit Committee

Number of Members: 3

Members: Gregory Quesnel, Chairman, Audit Committee Financial Expert
Hau Lee
Andrea Zulberti, Audit Committee Financial Expert

Number of Meetings in fiscal year ended

November 30, 2012: 12

6
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Functions:

Compensation Committee
Number of Members:
Members:

Number of Meetings in fiscal year ended
November 30, 2012:
Functions:

The Audit Committee provides assistance to the Board of Directors in
fulfilling its legal and fiduciary obligations in matters involving our
accounting, auditing, financial reporting, internal control and legal
compliance functions by approving the services performed by our
independent registered public accountants and reviewing their reports
regarding our accounting practices and systems of internal accounting
controls. The Audit Committee also oversees the audit efforts of our
independent registered public accountants and takes those actions as it
deems necessary to satisfy itself that the accountants are independent
of management.

The Audit Committee is responsible for reviewing the framework by
which management discusses our risk profile and risk exposures with
the full board and its committees. The Audit Committee meets
regularly with our President and Chief Executive Officer, Chief
Operating Officer, Chief Financial Officer, Associate Vice President
of Internal Audit, independent auditor, General Counsel, Corporate
Controller, and other members of senior management to discuss our
major financial risk exposures, financial reporting, internal controls,
credit and liquidity risk, compliance risk, key operational risks, and
risk management framework and programs. Other responsibilities
include at least annually reviewing the implementation and
effectiveness of our compliance and ethics program and our business
continuity plan and test results. The Audit Committee meets regularly
in separate executive session with the Associate Vice President of
Internal Audit and independent auditor, as well as with committee
members only, to facilitate a full and candid discussion of risk and
other issues.

4

Fred Breidenbach, Chairman
Thomas Wurster

Duane Zitzner

Andrea Zulberti

6

The Compensation Committee reviews and determines our general
compensation policies and the compensation provided to our officers,
including targets for annual and long-term bonus plans. The
Compensation Committee also reviews, determines and approves
bonuses for our officers and other employees. In addition, the
Compensation Committee reviews, administers and approves
equity-based compensation for our officers and employees and
administers our stock option plans and employee stock purchase plan.
The Compensation Committee is responsible for overseeing human
capital and compensation risks, including evaluating and assessing
risks arising from our compensation policies and practices for all
employees and ensuring executive compensation is aligned with
performance. The Compensation Committee also is charged with
monitoring our incentive and equity-based compensation plans,
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including employee pension and benefit plans.

Nominating and Corporate Governance Committee

Number of Members: 3
Members: Fred Breidenbach
Gregory Quesnel
Duane Zitzner, Chairman
Number of Meetings in fiscal year ended 4

November 30, 2012:

7
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The Nominating and Corporate Governance Committee is responsible
for making recommendations to the Board of Directors regarding
candidates for directorships and the size, director qualifications, and
composition of the Board of Directors, director compensation,
including equity compensation, and for overseeing our corporate
governance guidelines and reporting and making recommendations to
the Board of Directors concerning corporate governance matters. In

Functions: addition, the Nominating and Corporate Governance Committee is
responsible for considering nominations by stockholders.
The Nominating and Corporate Governance Committee oversees risks
related to our overall corporate governance, including board and
committee composition, board size and structure, director
independence, and our corporate governance profile and ratings. The
Committee also is actively engaged in overseeing risks associated with
succession planning for the board and management.

Executive Committee

Number of Members: 5

Members: Fred Breidenbach
Kevin Murai, Chairman
Gregory Quesnel
Dwight Steffensen

Duane Zitzner
Number of Meetings in fiscal year ended None
November 30, 2012:

The Executive Committee is responsible for performing the functions

of the Board of Directors when there is a critical need for prompt

review and action of the Board of Directors and it is not practical to
Functions: arrange a meeting of the Board of Directors within the time reasonably

available; and representing the full Board of Directors between

regularly scheduled meetings and other matters that the Board of

Directors may delegate to the Executive Committee from time to time.
The Board of Directors' Role in Risk Oversight
The Board of Directors recognizes the importance of effective risk oversight in running a successful business and in
fulfilling its fiduciary responsibilities to SYNNEX and our stockholders. While the Chief Executive Officer and other
members of our senior management team are responsible for the day-to-day management of risk, our Board is
responsible for ensuring that an appropriate culture of risk management exists within our Company and for setting the
right “tone at the top,” overseeing our aggregate risk profile, and assisting management in addressing specific risks, such
as strategic and competitive risks, financial risks, brand and reputation risks, legal risks, regulatory risks, and
operational risks.
The Board believes that the current leadership structure best facilitates this oversight of risk by combining
independent leadership, through an independent Chairman of the Board, independent board committees, and majority
independent board composition, with an experienced Chief Executive Officer who has intimate knowledge of our
business, history, and the complex challenges that arise. The Chief Executive Officer's in-depth understanding of these
matters and involvement in the day-to-day management of our company uniquely positions him to promptly identify
and raise key business risks to our Board, call special meetings of our Board when necessary to address critical issues,
and focus our Board's attention on areas of concern. The Chairman of the Board, independent committee chairs and
other directors also are experienced professionals or executives who can and do raise issues for board consideration
and review, and are not hesitant to challenge management. Our Board of Directors believes there is a well-functioning
and effective balance between the Chairman of the Board, non-executive board members and the Chief Executive
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Officer, which enhances risk oversight.

In addition, while we retain an independent Chairman of the Board, our Board of Directors believes that the Chairman
of Board should not serve on the Audit Committee, Compensation Committee or the Nominating and Corporate
Governance Committee. As such, our current Chairman of the Board, Mr. Steffensen, has not served on any of the
independent committees since our 2011 Annual Meeting of Stockholders.

The Board of Directors exercises its oversight responsibility for risk both directly and through three of its standing
committees. Throughout the year, our Board and each committee spend a portion of their time reviewing and
discussing

8
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specific risk topics. The full Board is kept informed of each committee's risk oversight and related activities through
regular oral reports from the committee chairs, and committee meeting minutes are available for review by all
directors. Strategic, operational, financial and competitive risks also are presented and discussed at our Board's
quarterly meetings, and more often as needed. On at least an annual basis, our Board conducts a review of our
long-term strategic plans and members of senior management report on our top risks and the steps management has
taken or will take to mitigate these risks. In addition, at each quarterly meeting, or more often as necessary, the
General Counsel updates the board on material legal and regulatory matters. On a regular basis between Board
meetings, our Chief Executive Officer and/or other executive officers provide written reports to our Board on critical
issues we face and recent developments in our principal operating areas. These reports may include a discussion of
business risks as well as a discussion regarding enterprise risk.

Director Orientation and Continuing Education

The Company provides directors with an orientation and education program to familiarize them with the Company's
business operations and plans, industry trends and corporate governance practices, as well as ongoing education on
issues facing the Company and on subjects that would assist the directors in discharging their duties. Directors also are
encouraged to attend courses provided by outside organizations covering various governance matters, best practices,
and issues of concern to directors of publicly-traded companies and it is the Company's policy that Directors are to
share with the Board or fellow committee members what they have learned.

Director Nominations

The Board nominates directors for election at each Annual Meeting of Stockholders and elects new directors to fill
vacancies when they arise. The Nominating and Corporate Governance Committee has the responsibility to identify,
evaluate, recruit and recommend qualified candidates to the Board for nomination or election.

The Nominating and Corporate Governance Committee has a policy and process regarding consideration of director
candidates recommended by stockholders. The Nominating and Corporate Governance Committee reviews
suggestions for director candidates recommended by stockholders and considers such candidates for recommendation
based upon an appropriate balance of knowledge, experience and capability. The assessment of candidates include the
candidates' relevant industry experience, general business experience, relevant financial experience, interpersonal and
communication skills, as well as the candidates roles and contributions that are valuable to the business community,
personal qualities of leadership, character, judgment and whether the candidate possesses and maintains throughout
service on the Board a reputation in the community at large of integrity, trust, respect, competence and adherence to
the highest ethical standards. In addition to considering an appropriate balance of knowledge, experience and
capability, the Board has as an objective that its membership be composed of experienced and dedicated individuals
with diversity of backgrounds, perspectives, skills and other individual qualities that contribute to Board
heterogeneity. The Nominating and Corporate Governance Committee selects candidates for director based on their
character, judgment, diversity of experience, relevance of experience, business acumen, interpersonal and
communication skills, and ability to act on behalf of all stockholders. The Nominating and Corporate Governance
Committee believes that nominees for director should have experience, such as experience in management or
accounting and finance, or industry and technology knowledge, that may be useful to SYNNEX and the Board of
Directors, high personal and professional ethics, and the willingness and ability to devote sufficient time to effectively
carry out his or her duties as a director. The Nominating and Corporate Governance Committee believes it appropriate
for at least one, and, preferably, multiple, members of the Board to meet the criteria for an “audit committee financial
expert” as defined by SEC rules, and for a majority of the members of the Board of Directors to meet the definition of
“independent director” under the rules of the NYSE. The Nominating and Corporate Governance Committee also
believes it appropriate for certain key members of our management to participate as members of the Board.

Prior to each Annual Meeting of Stockholders, the Nominating and Corporate Governance Committee identifies
nominees first by reviewing the current directors whose term expires at the Annual Meeting of Stockholders and who
are willing to continue in service. These candidates are evaluated based on the criteria described above, including each
candidate's demonstrated prior service as a director, and the needs of the Board with respect to the particular talents
and experience of its directors. In the event that a director does not wish to continue in service, the Nominating and
Corporate Governance Committee determines not to nominate the director, or a vacancy is created on the Board of
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Directors as a result of a resignation, an increase in the size of the Board or other event, the Nominating and Corporate
Governance Committee will consider various candidates for Board of Directors membership, including those
suggested by the Nominating and Corporate Governance Committee members, by other Board members, by any
executive search firm engaged by the Nominating and Corporate Governance Committee and by stockholders. A
stockholder who wishes to suggest a prospective nominee for the Board of Directors should notify SYNNEX'
Corporate Secretary, any member of the Nominating and Corporate Governance

9
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Committee, or the persons referenced below in “Communications with the Board of Directors” in writing with any
supporting material the stockholder considers appropriate.

In addition, our Bylaws contain provisions that address the process by which a stockholder may nominate an
individual to stand for election to the Board of Directors at our Annual Meeting of Stockholders. In order to nominate
a candidate for director, a stockholder must give timely notice in writing to SYNNEX' Corporate Secretary and
otherwise comply with the provisions of our Bylaws. To be timely, SYNNEX' Bylaws provide that SYNNEX must
have received the stockholder's notice not less than 120 days prior to the scheduled date of such meeting. However, if
notice or prior public disclosure of the date of the Annual Meeting of Stockholders is given or made to stockholders
less than 100 days prior to the meeting date, SYNNEX must receive the stockholder's notice by the close of business
on the 7th day after the earlier of the day SYNNEX mailed notice of the Annual Meeting of Stockholders date or
provided such public disclosure of the meeting date. Information required by the Bylaws to be in the notice include
the name and contact information for the candidate and the person making the nomination and other information about
the nominee that must be disclosed in proxy solicitations under Section 14 of the Securities Exchange Act of 1934 and
the related rules and regulations under that Section.

Stockholder nominations must be made in accordance with the procedures outlined in, and include the information
required by, our Bylaws and must be addressed to: Corporate Secretary, SYNNEX Corporation, 44201 Nobel Drive,
Fremont, California 94538. You can obtain a copy of our Bylaws by writing to the Corporate Secretary at this address.
Communications with the Board of Directors

The Board has a process for stockholders and other interested persons to send communications to directors. If you
wish to communicate with your Board as a whole or to non-management directors, you may send your communication
in writing to: Gregory Quesnel, Chairman of the Audit Committee, SYNNEX Corporation, 44201 Nobel Drive,
Fremont, California 94538 or Jorge A. del Calvo, Pillsbury Winthrop Shaw Pittman LLP, 2475 Hanover Street, Palo
Alto, California 94304. You must include your name and address in the written communication and indicate whether
you are a stockholder or other interested person of SYNNEX. Messrs. Quesnel or del Calvo will review any
communication received from a stockholder or other interested person, and all material communications from
stockholders or other interested persons will be forwarded to the appropriate director or directors or Board committee
based on the subject matter.

Directors' Compensation Table

The following tables set forth the compensation amounts paid to each non-executive director for their service in fiscal
year ended November 30, 2012:

Fees Earned or Paid Stock Awards Option Awards

Name in Cash ($) $)(1)(2) $)(1Q2) Total 5)
Fred Breidenbach 73,500 89,975 — 163,475
Hau Lee 41,159 67,476 29,304 137,939
Matthew Miau 54,000 89,975 — 143,975
Gregory Quesnel 80,000 89,975 — 169,975
Dwight Steffensen 118,000 89,975 — 207,975
James Van Horne 77,000 89,975 — 166,975
Thomas Wurster 43,159 67,476 29,304 139,939
Duane Zitzner 71,000 89,975 — 160,975
Andrea Zulberti 81,000 89,975 37,512 208,487

(1) Amounts listed in these columns represent the compensation expense of stock awards and option awards
recognized by us under Accounting Standards Codification Topic 718, “Compensation-Stock Compensation,” (ASC
718) for the fiscal year ended November 30, 2012 rather than the amounts realized by the named individuals. See
Note 5 “Share-Based Compensation” for our valuation assumptions for this expense included in our Annual Report
on Form 10-K for fiscal year ended November 30, 2012. The grant date fair value of the stock awards granted to
each non-executive director during fiscal year ended November 30, 2012 was $38.09. The grant date fair value of
the option awards granted to Hau Lee and Thomas Wurster on April 30, 2012 was $15.07 and Andrea Zulberti on
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The table below sets forth the aggregate number of stock awards that have not vested and option awards that are

2) outstanding held by our non-employee directors as of November 30, 2012.

Name Stock Awards Option Awards
Fred Breidenbach 590 —

Hau Lee 590 10,000
Matthew Miau 590 210,000
Gregory Quesnel 590 25,000
Dwight Steffensen 590 20,000
James Van Horne 590 9,000
Thomas Wurster 590 10,000
Duane Zitzner 590 10,000
Andrea Zulberti 590 10,000

Narrative to Directors' Compensation Table

The current compensation and benefit program for non-executive directors is designed to achieve the following goals:
(1) compensation should fairly pay directors for work required of directors serving an entity of the Company's size
and scope; (2) compensation should align directors' interests with the long-term interests of stockholders; and (3) the
structure of the compensation should be transparent and easy for stockholders to understand. The Company reviews
director compensation every year. For the fiscal year ended November 30, 2012, each non-executive director received
an annual cash retainer fee of $30,000 and an additional $2,000 for each meeting of the Board of Directors attended in
person and $1,000 for each meeting of the Board of Directors attended by telephone or videoconference. The
committee chair for the Compensation Committee and the Nominating and Corporate Governance Committee
received an annual retainer fee of $7,500 and $5,000, respectively. The Audit Committee Chair received an annual
retainer fee of $10,000. In addition, if the Lead Director position were filled, then he or she would have received an
annual cash retainer fee of $30,000. The Chairman of the Board of Directors received an annual cash retainer fee of
$100,000. Non-executive directors are expected to receive the same compensation during the fiscal year ending
November 30, 2013, except with respect to committee meeting attendance fees. Committee meetings are bifurcated
between in-person attendance meetings and non-in-person attendance meetings. For all committee meetings scheduled
to be convened by in-person attendance, the committee attendance meeting fee will be $2,000 per meeting whether the
non-executive director attends such meeting in-person or not. For all committee meetings scheduled to be convened
by telephone, videoconference or other non-in-person attendance, the committee attendance meeting fee will be
$1,000 per meeting.

All directors are reimbursed for their reasonable out-of-pocket expenses in serving on the Board of Directors or any
committee of the Board of Directors.

Directors had previously been eligible to receive stock options under our 1997 Stock Option/Stock Issuance Plan and
our Special Executive Stock Option/Stock Issuance Plan. Currently, directors are eligible to receive equity incentives,
in the form of stock options and restricted stock awards, under our Amended and Restated 2003 Stock Incentive Plan
(2003 Stock Incentive Plan). Upon first election, each non-executive director is awarded the equivalent value of
$90,000 shares of restricted stock (Initial Restricted Stock Award) and an option to purchase 10,000 shares of our
common stock on the date he or she joined the Board of the Directors. One quarter of the Initial Restricted Stock
Award will vest on the last day of each quarter following the date of the grant over a period of one year, subject to
earlier termination following the director's cessation of Board of Directors service for any reason. The options have an
exercise price equal to the fair market value of our common stock on the grant date, and have a term of 10 years,
subject to earlier termination following the director's cessation of Board of Directors service. The options vest over
three years, of which 33.3% of the shares vest upon the first anniversary of the vesting start date and the remaining
shares vest monthly thereafter over the remaining two-year period ratably.

In addition, following each Annual Meeting of Stockholders, each of our continuing non-executive directors will be
awarded the equivalent value of $90,000 of restricted stock (Annual Value Restricted Stock Award) under our 2003
Stock Incentive Plan, provided such individual has served on the Board of Directors for at least six months. One
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quarter of the Annual Value Restricted Stock Award will vest on the last day of each fiscal quarter following the date
of the grant over a period of one year, subject to earlier termination following the director's cessation of Board service
for any reason.
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We request each current member of the Board, who was elected prior to the 2010 Annual Meeting of Stockholders, to
hold an equity position in SYNNEX of the equivalent value of at least $250,000 of common stock, whether vested or
unvested, or vested in-the-money stock options on the date of each Annual Meeting of Stockholders, commencing on
the 2012 Annual Meeting of Stockholders. For any director elected after the 2010 Annual Meeting of Stockholders we
request that he or she hold an equity position in SYNNEX of the equivalent value of at least $250,000 of common
stock, whether vested or unvested, or vested in-the-money stock options on the date of each Annual Meeting of
Stockholders, commencing on the third Annual Meeting of Stockholders held following his or her initial election.

In fiscal year ended November 30, 2012, Matthew Miau received the standard retainer, meeting attendance fees and
equity compensation as other outside directors, upon approval of the Nominating and Corporate Governance
Committee. Also, as a non-executive employee, Mr. Miau received other employee benefits, such as medical, dental
and life insurance. Any future compensation payable to Mr. Miau will be based upon the approval of the Nominating
and Corporate Governance Committee, which is composed of disinterested members of the Board.

Compensation Committee Interlocks and Insider Participation

Fred Breidenbach (Chairman), Thomas Wurster, Duane Zitzner and Andrea Zulberti served as members of the
Compensation Committee for the fiscal year ended November 30, 2012. None of the members of the Compensation
Committee has served as an officer or been an employee of SYNNEX, and we do not have any related person
transactions with any of the members of the Compensation Committee. In addition, our Board of Directors has
determined that Messrs. Breidenbach, Wurster, and Zitzner and Ms. Zulberti have no material relationship with us and
that each of these directors is an independent director. None of our executive officers serves on the Board of Directors
or Compensation Committee of any entity that has one or more executive officers serving as a member of our Board
of Directors or Compensation Committee.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Overview

We have a business relationship with MiTAC International Corporation (MiTAC International) a publicly-traded
company in Taiwan, that began in 1992 when it became our primary investor through its affiliates. As of February 7,
2013, MiTAC International and its affiliates beneficially owned approximately 27.3% of our common stock. In
addition, Matthew Miau, the Chairman Emeritus of our Board of Directors, is the Chairman of MiTAC International
and a director or officer of MiTAC International's affiliates. As a result, MiTAC International generally has significant
influence over us and over the outcome of all matters submitted to stockholders for consideration, including any of our
mergers or acquisitions. Among other things, this could have the effect of delaying, deterring or preventing a change
of control over us.

Until July 31, 2010, we worked with MiTAC International on OEM outsourcing and jointly marketed MiTAC
International's design and electronic manufacturing services and our contract assembly capabilities. This relationship
enabled us to build relationships with MiTAC International's customers. On July 31, 2010, MiTAC International
purchased certain assets related to the contract assembly business, including inventory and customer contracts,
primarily related to customers then being jointly serviced by MiTAC International and us. As part of this transaction,
we provided MiTAC International certain transition services for the business for a monthly fee over a period of twelve
months. The sales agreement also included earn-out and profit sharing provisions, which were based on operating
performance metrics achieved over twelve to eighteen months from the closing date for the defined customers
included in this transaction. During the fiscal year ended November 30, 2012, we recorded $3.7 million in service fees
earned, reimbursements for facilities and overhead costs. During the fiscal year ended November 30, 2011, we
received $6.7 million in service fees earned, reimbursements for facilities and overhead costs and the fully achieved
earn-out condition.

We purchased inventories, including notebook computers, motherboards and other peripherals, from MiTAC
International and its affiliates totaling $3.2 million, $5.2 million, and $157.1 million during fiscal years 2012, 2011,
and 2010, respectively. Our sales to MiTAC International and its affiliates during fiscal years 2012, 2011, and 2010
totaled $2.7 million, $4.2 million, and $5.6 million, respectively. Most of the purchases and sales were pursuant to the
agreements mentioned under the heading ‘Agreements with MiTAC International’ below. Most of the purchases and
sales in 2010 were pursuant to our Master Supply Agreement with MiTAC International and our former contract
assembly customer Sun Microsystems, which was acquired by Oracle Corporation in 2010.

Our business relationship with MiTAC International had been informal and was not governed by long-term
commitments or arrangements with respect to pricing terms, revenue or capacity commitments.

During the time period that we worked with MiTAC International we negotiated manufacturing, pricing and other
material terms on a case-by-case basis with MiTAC International and our contract assembly customers for a given
project. While MiTAC International is a related party and a controlling stockholder, we believe that the significant
terms under these agreements, including pricing, would not materially differ from the terms we could have negotiated
with unaffiliated third parties, and we have adopted a policy requiring that material transactions with MiTAC
International or its related parties be approved by our Audit Committee, which is composed solely of independent
directors. In addition, Matthew Miau's compensation is approved by the Nominating and Corporate Governance
Committee, which is also composed solely of independent directors.
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Beneficial Ownership of our Common Stock by MiTAC International
As noted above, MiTAC International and its affiliates in the aggregate beneficially owned approximately 27.3% of
our common stock as of February 7, 2013. These are owned by the following MiTAC affiliates:

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

Shares held via Silver Star Developments Ltd., a wholly-owned subsidiary of MiTAC International. Excludes
(1) 591,418 shares (of which 381,418 shares are directly held and 210,000 shares are subject to exercisable options)
held by Matthew Miau.
Synnex Technology International Corp., or Synnex Technology International, is a separate entity from us and is a
publicly-traded corporation in Taiwan. These shares held via Peer Developments Ltd., a wholly-owned subsidiary
of Synnex Technology International. MiTAC International owns a noncontrolling interest of 8.7% in MiTAC
Incorporated, a privately-held Taiwanese company, which in turn holds a noncontrolling interest of 13.7% in
Synnex Technology International. Neither MiTAC International nor Mr. Miau is affiliated with any person(s),
entity, or entities that hold a majority interest in MiTAC Incorporated.
While the ownership structure of MiTAC International and its affiliates is complex, it has not had a material adverse
effect on our business in the past, and we do not expect it do so in the future.
Synnex Technology International is a publicly-traded corporation in Taiwan that currently provides distribution and
fulfillment services to various markets in Asia and Australia, and is also our potential competitor. Neither MiTAC
International nor Synnex Technology International is restricted from competing with us.
Agreements with MiTAC International
We have entered into several agreements with MiTAC International. These agreements do not constitute contracts or
obligations by any party to purchase products or services from the other parties, nor do they restrict our ability to
conduct our business, except where so noted below. Accordingly, we do not believe that the termination of any of
these agreements would have a material adverse effect on our business. Pursuant to these agreements, the terms for
contracted services or purchased products are individually negotiated and, if agreed upon by the parties, such terms
are included in a purchase order. We believe that the terms of each of these agreements are materially no less
favorable to us than the terms we could have negotiated with unaffiliated third parties. In the fiscal year ended
November 30, 2012 we paid an aggregate of approximately $3.2 million to MiTAC International, most of which was
paid pursuant to the agreements described below.
Logistics Services Agreements with MiTAC Digital Corp. In March 2010, we entered into a logistical services
agreement with MiTAC Digital Corp. Pursuant to the agreement, we provide certain reverse logistics services related
to products returned by MiTAC Digital's customers in Canada. The agreement has an initial term of two years and
automatically renews for subsequent one year terms. The agreement may be terminated without cause either by the
mutual written agreement of the parties or, following the initial two year term, by either party without cause upon 90
days prior written notice of termination to the other party.
Distribution Agreement. In April 2009, we entered into a distribution agreement with MiTAC Digital Corp. Pursuant
to the agreement, we may purchase certain MiTAC Digital products for distribution in the United States. The
agreement has an initial term of one year and automatically renews for subsequent one year terms. The agreement may
be terminated without cause by either party upon 90 days prior written notice of termination to the other party.
Services Agreement with MiTAC International and Hitachi, Ltd. This agreement, dated July 2007, governs contracted
configuration-to-order services, warranty services and systems services provided by MiTAC International and us to
Hitachi, Ltd. and its affiliates. The agreement has an initial term of three years and will automatically renew for
subsequent one year terms. Any party may terminate the agreement upon written notice provided at least 180 days
prior to expiration of the then current term.
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Services Agreement with MiTAC International. In June 2007, we entered into this services agreement by which we
agreed to provide customer service and product support services to MiTAC International end users. The agreement
has an initial term of one year and automatically renews for subsequent one year terms. The agreement may be
terminated with or without cause by either party upon 30 days prior written notice of termination to the other party.
Manufacturing Agreement with MiTAC International and Dot Hill Systems Corporation. In January 2007, we entered
into this agreement by which MiTAC International and we agreed to manufacture product for Dot Hills Systems. The
agreement has an initial term of two years and automatically renews for subsequent one year terms.

Distribution Agreement-Stocking. In October 2006, we entered into a distribution and stocking agreement with
MiTAC International. Pursuant to the agreement, we may purchase certain MiTAC International products for
distribution in the United States. The agreement had an initial term of one year and automatically renews for
subsequent one year terms. The agreement may be terminated without cause either by the mutual written agreement of
both parties or by either party without cause upon 30 days prior written notice of termination to the other party.
Logistical Distribution Agreement. In July 2004, we entered into a logistical distribution agreement with MiTAC
International. Pursuant to the agreement, we may purchase certain MiTAC International products for distribution in
Canada. The agreement had an initial term of one year and automatically renews for subsequent one year terms. The
agreement may be terminated without cause either by the mutual written agreement of both parties or by either party
without cause upon 90 days prior written notice of termination to the other party.

Joint Sales and Marketing Agreement with MiTAC International. In May 2002, we entered into a joint sales and
marketing agreement with MiTAC International. Pursuant to the agreement, both parties agree to use their
commercially reasonable efforts to promote the other party's capabilities to their respective customers who are
interested in such product offerings. The agreement had an initial term of one year and automatically renews for
subsequent one year terms unless either party provides written notice of non-renewal within 90 days of the end of any
renewal term. The agreement may also be terminated without cause either by the mutual written agreement of both
parties or by either party without cause upon 90 days prior written notice of termination to the other party.

Others

On August 31, 2010, we acquired a 33.3% noncontrolling interest in SB Pacific. We were not the primary beneficiary
in SB Pacific. The controlling shareholder of SB Pacific is Robert Huang, who is our founder and former Chairman.
In fiscal year 2012 we sold our ownership interest in SB Pacific back to SB Pacific. A gain of $1.3 million was
recognized on the transaction representing the difference between the sale proceeds and the carrying value of the
investment. In fiscal year 2012, we purchased the shares of SYNNEX Infotec Japan held by SB Pacific for $17.5
million, increasing our ownership interest in SYNNEX Infotec Japan to 99.8%.

Policies and Procedures for Approving Related Party Transactions

We have adopted a policy requiring material transactions relating to related party transactions to be approved by our
Audit Committee, which is composed of disinterested members of the Board of Directors.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain information as of February 7, 2013, as to shares of our common stock
beneficially owned by: (i) each person who is known by us to own beneficially more than 5% of our common stock,
(i) each of our executive officers listed in the 2012 Summary Compensation Table on page 28, (iii) each of our
directors and (iv) all our current directors and executive officers as a group. Unless otherwise stated below, the
address of each beneficial owner listed on the table is c/o SYNNEX Corporation, 44201 Nobel Drive, Fremont,
California 94538. The percentage of common stock beneficially owned is based on 37,318,131 shares outstanding as

of February 7, 2013.

Amount and Nature of Beneficial Ownership

Shares
Name and Address of Beneficial Owner Beneficially
Owned(1)
5% Stockholders:
M1TAC International Corporation and related 10,190,691
parties(3)
FMR LLC(4)
82 Devonshire Street 5,651,845

Boston, MA 02109

Dimensional Fund Advisors LP(5)

1299 Ocean Ave 2,775,969
Santa Monica, CA 90401

Blackrock, Inc.(6)

40 East 52nd Street 2,005,651
New York, NY 10022

Directors and Named Executive Officers:

Kevin Murai 105,168
Dennis Polk 46,237
Thomas Alsborg 25,659
Peter Larocque 45,363
Simon Y. Leung 24,527
Fred Breidenbach 36,478
Hau Lee 2,362
Matthew Miau(3) 381,418
Gregory Quesnel 14,144
Dwight Steffensen 3,144
James Van Horne 14,977
Thomas Wurster 2,362
Duane Zitzner 13,144
Andrea Zulberti 7,144

All current directors and executive officers as

a group (14 persons) 722,127

*  Amount represents less than 1% of our common stock.

Right To Acquire
Beneficial

Ownership within Total
60 days of

February 7, 2013

10,190,691
5,651,845
2,775,969
2,005,651
281,805 386,973
77,326 123,563
86,758 112,417
59,110 104,473
17,875 42,402
— 36,478
— 2,362
210,000 591,418
25,000 39,144
15,000 18,144
6,000 20,977
— 2,362
10,000 23,144
8,350 15,494
797,224 1,519,351

Percentage
Beneficially
Owned(1)(2)

27.3

15.1%

7.4

54

o)

@)}
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&
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%

%
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%
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(1) We have determined beneficial ownership in accordance with the SEC rules. To our knowledge, the persons named
in the table have sole voting and investment power with respect to all shares of common stock shown as
beneficially owned by them, subject to community property laws, where applicable, and the information contained
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For purposes of computing the percentage of outstanding shares held by each person or group of persons named
above, shares which such person or group has the right to acquire within 60 days of February 7, 2013 are deemed
to be outstanding, but are not deemed to be outstanding for the purposes of computing the percentage ownership of
any other person.
Based on information reported on a Schedule 13G/A filed with the SEC on February 11, 2013, this amount
represents 5,907,796 shares held by Silver Star Developments Ltd. and 4,282,895 shares held by Peer
Developments Ltd. Silver Star Developments Ltd. is a wholly-owned subsidiary of MiTAC International
Corporation. The principal business office for MiTAC International Corporation and Silver Star Developments
Ltd. is No. 200 Wen Hua 2nd Road, Kuei Shan Hsiang, Taoyuan, Taiwan. Jhi-Wu Ho, Chi-Ying Yuan and
Hsiang-Yung Yang, the directors of Silver Star Developments Ltd., hold shared voting and dispositive power over
the shares held by Silver Star Developments Ltd. Peer Developments Ltd. is a wholly-owned subsidiary of Synnex
Technology International Corp. The principal business office for Synnex Technology International Corp. and Peer
Developments Ltd. is 4th Floor, No. 75 Sec. 3 Mingsheng East Road, Taipei, Taiwan. Matthew Miau and Shu-Wu
Tu, the directors of Peer Developments Ltd., hold shared voting and dispositive power over the shares held by of
Peer Developments Ltd. Matthew Miau is the Chairman of the Board of Directors of MiTAC International
Corporation and Synnex Technology International Corp. and a director of SYNNEX. Mr. Miau disclaims
beneficial ownership of the shares held by the above-listed entities, except to the extent of his pecuniary interest
therein.
Based solely on information reported on a Schedule 13G/A filed with the SEC on February 14, 2013 by FMR LLC,
this amount consists of 5,651,845 shares beneficially held by Fidelity Management & Research Company
(Fidelity), a wholly-owned subsidiary of FMR LLC and an investment advisor to various investment companies.
The number of shares beneficially owned by Fidelity includes 339,945 shares resulting from the assumed
conversion of $10,000,000 principal amount of 4.0% Convertible Senior Notes due 2018. The ownership of one
investment company, Fidelity Low-Priced Stock Fund, amounted to 3,505,000 shares. Edward C. Johnson 3d, as
Chairman of FMR LLC, and FMR LLC each have sole dispositive power over 5,651,845 shares. The Boards of
Trustees of Fidelity have sole voting power over the 5,651,845 shares. Members of the family of Edward C.
Johnson 3d, as the predominant owners, directly or through trusts, of Series B voting common shares of FMR LLC,
may be deemed, under the Investment Company Act of 1940, to form a controlling group with respect to FMR
LLC through their ownership of voting common shares and the execution of a shareholders' voting agreement. The
principal address for Fidelity is 82 Devonshire Street, Boston, Massachusetts, 02109.
Based solely on information reported on a Schedule 13G/A filed with the SEC on February 11, 2013, Dimensional
Fund Advisors LP (Dimensional) an investment advisor registered under Section 203 of the Investment Advisors
Act of 1940, furnishes investment advice to four investment companies registered under the Investment Company
Act of 1940, and serves as investment manager to certain other commingled group trusts and separate accounts.
These investment companies, trusts and accounts are the “Funds.” In its role as investment advisor or manager,
Dimensional does not possess investment and/or voting power over the shares and may be deemed to be the
beneficial owner of the shares. However, all the shares are owned by the Funds. Dimensional disclaims beneficial
ownership of the shares.
Based solely on information reported on a Schedule 13G/A filed with the SEC on February 11, 2013 by Blackrock,
Inc., this amounts consists of 2,005,651 shares beneficially owned by Blackrock, Inc. by virtue of holdings by the
following subsidiaries: BlackRock Advisors, LLC, BlackRock Investment Management, LL.C, BlackRock Asset
Management Australia Limited, BlackRock Asset Management Canada Limited, BlackRock Asset Management
(6)Ireland Limited, BlackRock Advisors (UK) Limited, BlackRock Fund Advisors, BlackRock International Limited,
BlackRock Institutional Trust Company, N.A., BlackRock Japan Co. Ltd. and BlackRock Investment Management
(UK) Limited. Various persons have the right to receive or the power to direct the receipt of dividends from, or the
proceeds from the sale of the shares. No one person's interest in the shares is more than five percent of the total
outstanding common shares.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The Compensation Committee has overall responsibility for SYNNEX' executive compensation policies as provided
in a written charter adopted by the Board of Directors. The Compensation Committee is empowered to review and
approve the compensation and compensation procedures for the executive officers. In addition, in June 2011, the
Board determined that, consistent with the stockholders' advisory vote in March 2011, it will include in our proxy
materials a stockholder vote on executive compensation every year until the next required stockholder vote on the
frequency of stockholder votes concerning executive compensation. This “say on pay” proposal is provided in Proposal
2.

At last year's Annual Meeting of Stockholders, our stockholders approved our executive compensation programs, as
disclosed in last year's proxy statement, in an advisory “say-on-pay” vote, with approximately 33,405,155 votes cast in
favor of approval and only approximately 102,318 votes cast against. As the Compensation Committee evaluated the
Company's compensation principles and policies during fiscal 2012, it was mindful of this favorable outcome and the
stockholders' strong support of the Company's compensation objectives and compensation programs. The
Compensation Committee has maintained its general approach to executive compensation. However, in fiscal 2012 we
further strengthened our compensation policies to include performance-based, long-term incentives which are
described on page 23.

Objectives and Philosophy of Our Compensation Program

Our compensation philosophy is to pay for performance as well as to offer competitive compensation in order to
attract and retain talented executive officers. With respect to “pay for performance,” our program is designed to align the
interests of our executive officers with those of our stockholders, for whom they work. A significant portion of an
executive officer's total compensation depends on his performance relative to operational and financial objectives. In
particular, in determining total compensation, we stress a compensation philosophy that is performance-driven with
relatively moderate base salaries, but high variability through our Profit Sharing Plan and equity compensation. We
believe that total compensation should reflect at some level risks associated with the performance of the business. As a
result, a substantial portion of an executive officer's total compensation is in the form of profit sharing and annual
equity grants.

We believe that the compensation of our executive officers should reflect their success as a management team, as well
as individuals, in attaining key operating objectives, such as growth of sales, growth of operating earnings and
earnings per share, growth or maintenance of market share, long-term competitive advantage, and ultimately, in
attaining an increased market price for our common stock. We believe that the performance of our executive officers
in managing SYNNEX, considered in light of general economic conditions, our company and industry, and
competitive conditions, should be the basis for determining their overall compensation.

We also believe that their compensation should not be based on the short-term performance of our stock, whether
favorable or unfavorable, as we expect the price of our stock will, in the long-term, reflect our operating performance,
and ultimately, the management of SYNNEX by our executive officers. We seek to have the long-term performance
of our stock reflected in executive compensation through our stock option, restricted stock and other equity incentive
programs.

Competitive compensation is important if we are to attract and retain the talent necessary to lead SYNNEX in the
competitive and changing business environment in which we operate. In this regard, we are mindful of the median
level of compensation of our competitors as well as of the median level of compensation in the local area in which the
executive is located. We strive for internal equity among employees according to job responsibilities, experience,
capability, and individual performance. Our executive compensation program impacts all employees by setting
general levels of compensation and helping to create an environment of goals, rewards and expectations. As we
believe the performance of every employee is important to our success, we are mindful of the effect that our executive
compensation and incentive program has on all of our employees.

The differences in compensation between the various executive officers are based primarily upon individual
differences in job responsibility, contribution, performance and increase in the global scope of the business and
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complexity and demands of understanding, managing and influencing global operations and integrated success. An
executive with responsibility over a broader, more difficult or more profitable business unit or corporate division will
have potential for greater compensation than an executive with responsibility over a narrower, less complex or less
profitable business unit or corporate division.
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Our compensation philosophy emphasizing performance permeates total compensation for both executive officers and
non-executive employees. While we do not have an exact formula for allocating between cash and non-cash
compensation, we try to balance long-term equity versus short-term cash compensation and variable compensation
versus fixed compensation. As noted above, executive officers who have greater ability to influence the performance
of SYNNEX receive more long-term equity as a percentage of total compensation than non-executive employees who
have less ability to influence the performance of SYNNEX. Similarly, performance-related cash compensation for
such executive officers as a percentage of total compensation is greater than performance-related cash compensation
of non-executive employees. The goal is to create a balanced culture of high performance without undue risk
assumption.

Risk Assessment of Our Compensation Program

Consistent with SEC disclosure requirements, we have assessed our compensation programs and have concluded that
our compensation policies and practices do not create risks that are reasonably likely to have a material adverse effect
on our company. The risk assessment process included a review of program policies and practices; program analysis
to identify risk and risk control related to the programs; and determinations as to the sufficiency of risk identification,
the balance of potential risk to potential reward, risk control and the support of the program and their risks to our
company strategy. Although we reviewed all compensation programs, we focused on the programs with variability of
payout, with the ability of an executive officer to directly affect payout and the controls on executive officer action
and payout. By way of examples, we reviewed our compensation programs for certain design features that have been
identified by experts as having the potential to encourage excessive risk-taking, including:

* too much focus on equity;

* compensation mix overly weighted toward annual incentives;

* highly leveraged payout curve and uncapped payouts;

* unreasonable goals or thresholds; and

* steep payout cliffs at certain performance level that may encourage short-term business decisions to meet payout
thresholds.

We are satisfied that these potential pitfalls have been mitigated.

In addition, we have internal controls over financial reporting and the measurement and calculation of compensation
goals, and other financial, operational, and compliance policies and practices that are designed to keep our
compensation programs from being susceptible to manipulation by any employee, including our executive officers.
Other risk-mitigating factors considered by the Compensation Committee include the following:

* the use of different types of compensation that provide a balance of short-term and long-term incentives with fixed
and variable components;

* our minimum equity holding guidelines;

* our clawback policy which, in the event of a restatement of our financial results allows the Compensation
Committee to seek to recover or cancel Profit Sharing Plan bonuses;

* caps on performance-based awards to limit windfalls;

* every executive officer must obtain permission from our Legal Department before the sale of any shares of our
common stock, even during an open trading window;

* our policy to limit Company involvement in cashless stock option exercises by directors and officers of the
Company;

* our prohibition of trading in Company securities on a short-term basis, on margin, or in a short sale transaction;

* our policy against buying or selling puts or calls on Company stock;
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» our Code of Ethics and Business Conduct for Employees, Officers and Directors; and

» the Compensation Committee's consideration of ethical behavior as integral in assessing the performance of all
executive officers.

Ultimately, our incentive compensation is designed to reward executive officers for committing to and delivering
goals that are intended to be challenging yet provide them a reasonable opportunity to reach the threshold amount,
while requiring meaningful growth to reach the target level and substantial growth to reach the maximum level. The
amount of growth required to reach the maximum level of compensation is developed within the context of the normal
business planning cycle and, while difficult to achieve, is not viewed to be at such an aggressive level that it would
induce our executive officers to take inappropriate risks that could threaten our financial and operating stability.
Elements of Our Compensation Program

As a result of the above assessment process, on December 1, 2011 we implemented a modified compensation program
for our executive officers. The new program consists of five compensation components:

(1) base salary;

(2) Profit Sharing Plan bonus;

(3) annual equity grants;

(4) performance-based, long-term incentives (LTI); and

(5) LTI program transitional bonuses.

The compensation elements are usually administered in three cycles. Merit raises for base salaries are generally
performed in the April-May period. Annual equity grants in the form of stock options or restricted stock are generally
awarded in the September-October period. Profit Sharing Plan bonuses and LTI program transitional bonuses are
generally paid in the December-January period. LTI awards in the form of restricted stock units are generally granted
effective December 1 with a vesting date three years later. However, all of the above elements are reviewed and
determined on at least an annual basis by our Compensation Committee.

The components of our compensation program are described as follows:

Base Salary. Base salaries are designed to provide a consistent cash flow throughout the year as compensation for
day-to-day responsibilities. In prior years, we maintained relatively low base salaries to incent executive officers to
achieve the Profit Sharing Plan targets and thus create a performance-driven environment. Our Compensation
Committee increased base salaries and decreased Profit Sharing Plan bonuses to reduce the variability of the cash
compensation component and to discourage excessive risk-taking and short-term business decisions to meet payout
thresholds; however, base salaries generally remain near the 25th percentile for comparable positions in our peer
group and are now considered relatively moderate.
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In determining our peer group, we considered the following peer companies:

Electronics Distribution

Peers

Anixter International, Inc.

Arrow Electronics, Inc.

Avnet, Inc.

Brightpoint (acquired in

2012 by Ingram Micro)

Computer Sciences

Flextronics

Ingram Micro, Inc.

Insight Enterprises

Jabil Circuit

NCR Corporation

SAIC

Sanmina-SCI

ScanSource, Inc.

Tech Data Corporation

Base salaries for our executive officers are reviewed and, if deemed appropriate, adjusted on an annual basis. Merit
increases are based on, among other things, individual performance, any new responsibilities assumed and the
magnitude of our merit increase budget for the year. With respect to each executive's individual performance, we
assess the breadth and complexity of his area of responsibility and his individual contributions and seek to quantify
the same. Determination of base salary is not made in accordance with a strict formula that measures weighted
qualitative and quantitative factors, but rather is based on objective data synthesized to competitive ranges and to
internal policies and practices.

Profit Sharing Plan. Profit Sharing Plan bonuses reward individuals for achieving operating and financial goals, in
keeping with a performance-driven environment conducive to increasing stockholder value. Under our Profit Sharing
Plan, we accrued a certain percentage of our pre-tax, before profit sharing accrual, profits for possible bonuses.
Bonuses granted to executive officers under our Profit Sharing Plan are determined by our Compensation Committee
based upon both qualitative and quantitative considerations. As in prior years, our Compensation Committee set
reasonably difficult minimum Profit Sharing Plan hurdles and performance metrics. In addition, we amended the
Profit Sharing Plan to include a compensation recoupment provision to mitigate the potential for undue risk
assumption.

For fiscal years ending November 30, 2012 and November 30, 2013, bonuses to executive officers are based upon (1)
the achievement of certain threshold net income targets, (2) the achievement of certain return on invested capital
(ROIC) performance percentages, and (3) assessments of individual performance. In determining the net income target
performance metrics, we focused upon our growth, return on equity, ROIC, and earnings per share (EPS). The
minimum threshold target performance percentage is 75% and the maximum target performance percentage is 133.3%
for all executive officers. If the minimum threshold target performance percentage of the internally established net
income goal is not achieved, no bonuses will be paid to the executive officers, regardless of the achievement of the
ROIC performance metrics. The minimum threshold target performance percentage is based on the previous year's
internally established net income per share goal plus a reasonable “stretch” goal taking into account the then economic
environment. Alternatively, if the maximum target performance percentage of the internally established net income
per share goal is exceeded, no incremental bonuses beyond the maximum award will be paid to the executive officers.
The actual bonus payable, if the applicable minimum threshold percentage is met, is paid upon a sliding scale of the
target net income performance percentage actually achieved and dollar limits pre-established by our Compensation
Committee for each individual executive officer. This amount is then adjusted by the percentage increase or decrease
corresponding with our performance as measured by the ROIC performance metric. The Profit Sharing Plan bonuses
of our executive officers are based upon a certain percentage of his annual base salary for the applicable fiscal year.
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In the event that the minimum threshold performance target is met, then our executive officers will receive a bonus
based on the following percentage of his fiscal year base salary for fiscal 2012 and fiscal 2013:

Minimum Payment Target Payment as Maximum Payment

Name (if Threshold is Met) as Percentage of Base as Percentage of Base
Percentage of Base Salary(1) Salary(1) Salary(1)

Kevin Murai 125 250 375

Peter Larocque 100 200 300

Dennis Polk 100 200 300

Thomas Alsborg (2) 50 100 150

Simon Leung 50 100 150

(1) The applicable base salary is each officer's then-current base salary at the end of the fiscal year.

(2)Eligible for fiscal 2012 only.

There is potential for actual awards under the Profit Sharing Plan to be less than such minimum target depending upon
corporate performance, as well as the executive officer's performance of certain individual goals that were
predetermined by our President and Chief Executive Officer. In addition, our Compensation Committee has discretion
to decrease the bonus for all executive officers. Our Compensation Committee's discretion is exercised based upon
discussions with Mr. Murai, taking into account his ability to manage and monitor the performance of the other named
executive officers.

For fiscal year ended November 30, 2012, we achieved a net income per share of $3.99 per diluted share, which
exceeded the minimum threshold and as a result our executive officers received the following bonuses:

Name Profit Sharing Plan Bonuses
Kevin Murai $1,338,300

Peter Larocque $776,214

Dennis Polk $776,214

Thomas Alsborg $334,755

Simon Leung $218,614

Based on comparable peer companies, the total cash compensation targets, including both base salary and Profit
Sharing Plan bonus, excluding any recommended adjustments by our Compensation Committee, for our executive
officers for comparable positions in our peer group for fiscal year 2012 were as follows:

Total Cash Compensation

Name Target Percentile

Kevin Murai Below 50t Percentile
Peter Larocque Below 75t Percentile
Dennis Polk Below 75t Percentile
Thomas Alsborg Below 50t Percentile
Simon Leung Below 25t Percentile

Annual Equity Grants. Long-term incentives involve annual equity grants, including restricted stock awards, restricted
stock unit (RSU) grants and stock option grants. Restricted stock and RSUs help us to retain key personnel, whereas
stock options provide incentive for creating incremental stockholder value. The value of annual equity grants derives
from stock price, which aligns executive compensation with stockholder value.

Annual equity grants are based on a number of considerations. The Compensation Committee's determination with
respect to stock option grants, restricted stock awards and RSUs grants to executive officers for fiscal year ended
November 30,
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2012 can be viewed from two perspectives: our company and our executive officer. From our company's perspective,
our Compensation Committee considered the following principal elements:

* corporate performance;

¢ dilution to stockholders; and

* related expense to our company.

From our executive officers' perspective, our Compensation Committee considered the following principal elements:

* job responsibilities and past performance;

* likely future contributions;

* potential reward to the executive officer if the stock price appreciates in the public market;

* management tier classification;

* equity grants made by competitors; and

* existing vested and unvested equity holdings.

Determination of annual equity grant amounts is not made in accordance with a strict formula that measures weighted
qualitative and quantitative factors, but rather is based on objective data synthesized to competitive ranges and to
internal policies and practices, including an overall review of both employee and corporate performance and the value
of annual equity grants of comparable officers at comparable companies. We evaluate our corporate performance
objective primarily by our financial performance, including growth, return on equity, ROIC, and EPS. Annual equity
grants may also be made to new executive officers upon commencement of employment and, on occasion, to
executive officers in connection with a significant change in job responsibility. We also distinguish between equity
grants of stock options, restricted stock or RSUs based upon the officer's position. We believe that stock options carry
more risk than restricted stock. As such, we expect certain officers with the most direct impact on our overall
performance to accept more equity risk and their grants are more heavily weighted towards stock options rather than
restricted stock awards or RSUs.

To further ensure that the long-term interests of executive officers are closely aligned with those of stockholders, we
request that they, except Mr. Murai, hold an equity position in SYNNEX of the lesser of the following: (1) at least one
times his annual total cash compensation or (2) $1,000,000. This equity position can be satisfied by holding shares of
common stock, whether vested or unvested, or vested in-the-money stock options. With respect to Mr. Murai, he is
expected not to sell vested equity compensation (with the exception of shares sold or withheld by us to cover any
exercise price or taxes on such compensation) until he achieves ownership of an amount of our common stock having
a fair market value of at least two times the sum of his annual base salary plus target bonus as in effect from time to
time or $2,000,000, whichever is less. Mr. Murai is expected to maintain this minimum level of ownership thereafter.
Stock ownership for Mr. Murai's purpose includes common stock owned personally or in trust for his benefit, but does
not include unvested restricted stock or stock units, or unexercised stock options.

In addition, to avoid any impropriety or even the appearance of such, the Compensation Committee makes equity
grants only during open trading windows. If the date of an equity grant falls within a trading black-out period, then the
effective grant date is upon the expiration of the third trading day after the trading black-out period ends. The exercise
price is the market closing price of our common stock on the effective grant date. In addition, annual equity grants to
executive officers are generally awarded each year in the September-October period. We believe that the automatic
and consistent nature of our annual equity grant process avoids the possibility of timing deviations.

Performance Based, Long-Term Equity Incentives. Our LTI program, currently implemented through our 2003 Stock
Incentive Plan, is designed to provide long-term retention incentives for our executive officers, and also to create an
alignment between the interests of our executive officers and those of our stockholders because appreciation in the
stock price of our shares will benefit both our executive officers and our stockholders. Under the 2003 Stock Incentive
Plan, the Compensation Committee may grant LTI awards that require, as a condition to vesting, the attainment of one
or more performance targets specified by our Compensation Committee from the list of possible financial and
operational performance metrics specified in the 2003 Stock Incentive Plan.

We and our Compensation Committee believe that the LTI program ties executive deferred compensation to business
performance and also aligns total compensation closer to the market comparatives in value and in form.
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The LTI program is comprised of performance-based RSU grants. For performance-based RSU grants awarded during
fiscal years ending November 30, 2012 and November 30, 2013, the LTI awards to executive officers will cliff vest
based upon (1) the achievement of certain threshold EPS target performance percentages and (2) the achievement of
certain ROIC performance percentages with both performance metrics measured over a 3-year period. In determining
the EPS target
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performance metrics, we focused upon our growth, return on equity, ROIC, and EPS. The minimum threshold EPS
target performance percentage is 75% and the maximum target performance percentage is 166.7% for all executive
officers. If the minimum threshold target performance percentage of the internally established EPS goal is not
achieved, no RSUs will vest for the executive officers, regardless of the achievement of the ROIC performance
metrics. The minimum threshold target performance percentage is based on the previous year's EPS plus a reasonable,
3-year “stretch” goal taking into account the then economic environment. Alternatively, if the maximum target
performance percentage of the internally established EPS goal is exceeded, no incremental RSU vesting beyond the
maximum award will benefit the executive officers.

The actual number of RSUs, if the applicable minimum threshold percentage is met, will vest on a sliding scale of the
target EPS performance percentage actually achieved and the dollar limits pre-established by our Compensation
Committee for each individual executive officer. This amount is then adjusted by the percentage increase or decrease
corresponding with our performance as measured by the ROIC performance metric. The dollar value of the LTI
awards is based upon one-third of each executive officer's 100% target Profit Sharing Plan award for the 2012 or 2013
fiscal year, as applicable, because the LTI awards are compensating the executive officers for amounts that were
historically funded from the Profit Sharing Plan. This rebalancing of annual, variable compensation to 3-year, variable
compensation further mitigates the potential for undue risk assumption. Any unvested shares underlying the RSUs
will not vest and will be canceled.

In order to allow for vesting of 200% of the target LTI grants (pursuant to the vesting criteria discussed above), each
executive officer is granted a number of RSUs equal to two times the target grant. For fiscal year 2013, based upon the
per share price on the first business day of fiscal 2013, December 3, 2012, of $32.75, the executive officers were

granted RSUs as follows:
E’lli?sl berrarolfe d Value of LTIs Value of LTIs
£ Value of LTIs Number of at 100% target Number of at 75% target
(represents . . .
. at maximum  LTIs vesting at performance  LTIs vesting at performance
maximum
award of 200% 100% target (represents 75% of target  (represents
award of 200%
of target of target award performance  100% of target performance  50% of target
award) award)
award)
Kevin Murai 31,450 $1,030,000 15,725 $515,000 7,862 $257,500
Peter Larocque 18,241 $597,400 9,120 $298,700 4,560 $149,350
Dennis Polk 18,241 $597,400 9,120 $298,700 4,560 $149,350
Simon Leung 4,927 $161,366 2,463 $80,683 1,231 $40,342

In addition, the vesting of the LTI awards is contingent upon the executive officer still being employed by us on the
date of vesting. Accordingly, to the extent that we fail to meet our performance targets for the applicable 3-year
period, then that portion of the shares underlying the LTI awards will be canceled and will not vest.

In considering the appropriate performance metric for the LTI awards for fiscal year 2012, our Compensation
Committee, with the assistance of senior management, concluded that applicable EPS and ROIC performance metrics
be the same for all executive officers. Our Compensation Committee also considered the aggregate projected cost of
the equity grants to the executive officers under Financial Board Accounting Standards Codification Topic 718,
Compensation - Stock Compensation (FASB ASC Topic 718).

With respect to both our annual equity grants and the LTI program, our Compensation Committee considers at least
annually whether to approve specific long-term equity awards based on the recommendations of our President and
Chief Executive Officer (except with respect to his own awards). When determining awards, our Compensation
Committee considers factors such as the individual's position with us, his prior and expected future performance and
responsibilities, our retention and succession needs, and the long-term incentive award levels for comparable
executives and key employees at companies that compete with us for executive and managerial talent. Our
Compensation Committee also considers the total value of equity awards previously granted and the existing equity
ownership of each executive officer when determining restricted stock award levels, with particular attention paid to
the value of unvested awards. In addition, our Compensation Committee considers the potential dilution and
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accounting costs of long-term equity awards as compared to those granted at other publicly traded companies that
compete with us for business and executive talent. The 2003 Stock Incentive Plan does not state a formulaic method
for weighing these factors, nor does the Compensation Committee employ one.

In general, we believe that the modified compensation program for our executive officers meets the objectives of
rewarding executive officers for measurable results in meeting and exceeding goals and mitigates the potential for
undue risk assumption.

24

47



Edgar Filing: SYNNEX CORP - Form DEF 14A

LTI Program Transitional Bonuses. As noted above, the dollar value of the LTI awards is based upon one-third of
each executive officer's 100% target Profit Sharing Plan award for the fiscal year because the LTI awards will be
funded from the historical Profit Sharing Plan. As a result of the 3-year vesting period of the LTI awards, the cash
compensation due to the executive officers during this transition period is reduced by 25% of the executive officer's
applicable Profit Sharing Plan bonus. In order to bridge the initial implementation of the LTI program, we will also
provide a transitional bonus to each of our executive officers equal to the amount of the cash compensation decrease
resulting from the implementation of the LTI program in order to make up for this shortfall. This transitional bonus
will be earned based on achievement of the same metrics as the Profit Sharing Plan for the given year. In this way, the
overall cash-flow effect to our executive officers and to the company will be largely the same with the new LTI
program as compared to what would occur under the previous compensation program. This transitional bonus is
applicable for fiscal years 2012 and 2013 only. At the expiration of such time period in fiscal year 2014, the LTI
awards are expected to vest, assuming that the applicable performance targets are achieved.

Deferred Compensation Plan. Our deferred compensation plan permits designated employees to accumulate income
for retirement and other personal financial goals by deferring present income through a nonqualified plan. Our
deferred compensation plan became effective on January 1, 1994 and was amended on January 7, 2008 to conform
with changes required by Section 409A of the Internal Revenue Code of 1986, as amended (Code). Currently, none of
our executive officers participate in this plan.

Benefits, Perquisites and Other. Other benefits to our executive officers include medical, dental and life insurance, as
well as 401(k) plan participation. These benefits are generally available to all our employees.

Executive Compensation Discussion for the Named Executive Officers

President and Chief Executive Officer. Kevin Murai, our President and Chief Executive Officer and a Director, joined
us in March 2008. Mr. Murai's annual base salary was $600,000 in fiscal year 2012. Mr. Murai also received a bonus
of $1,338,300 under our Profit Sharing Plan, a stock option grant of 61,674 shares, a restricted stock award of 11,728
shares, a grant of 34,128 RSUs and an LTI transition bonus of $446,100. Some of the primary factors affecting Mr.
Murai's compensation include, among other things, our performance toward our pre-established financial goals,
comparative compensation of competitor companies and his overall leadership of our Company. In addition, Mr.
Murai was responsible for the strategy of our Company resulting in strong operational execution within the core
distribution segment; continued expansion into adjacent, higher margin service and solution businesses; and continued
organic revenue growth within the Concentrix global business services segment; and our overall performance,
including 102 consecutive quarters of profitability and year over year increases in net income from continuing
operations and operating margin. All of the foregoing was achieved despite national and global economic and
financial weakness. Mr. Murai was named one of 2012's top 100 channel executives by UBM Channel's CRN and
while under Mr. Murai's leadership in fiscal year 2012, we earned notable recognition, including being ranked No. 253
on the Fortune 500 list, jumping up 28 spots from the 2011 ranking; being ranked No. 58 on the 2012 Global
Outsourcing 100 list by the International Association of Outsourcing Professionals; Concentrix and Cisco being
awarded “Best Outsourcing Partnership” at ICMI's European Call Centre and Customer Service Awards; listing as one
of the “Best Places to Work in South Carolina;” and other customer and vendor awards. Also, Mr. Murai is instrumental
in the development of other executives and instills his vision of the Company across the spectrum of all employees.
President, US Distribution. Peter Larocque has served as our President, U.S. Distribution since July 2006 and
previously served as Executive Vice President of Distribution from June 2001 to July 2006, and Senior Vice President
of Sales and Marketing from September 1997 until June 2001. Mr. Larocque is responsible for our U.S. distribution
business. Mr. Larocque's annual base salary was increased from $422,000 to $435,000 in April 2012. This
compensation change was a result of our efforts to rebalance fixed and variable compensation for our executive
officers. Mr. Larocque also received a bonus of $776,214 under our Profit Sharing Plan, a stock option grant of 19,273
shares and a special stock option retention grant of 8,115 shares, a restricted stock award of 5,864 shares, a grant of
19,794 RSUs and an LTI transition bonus of $258,738. Some of the primary factors affecting Mr. Larocque's
compensation include, among other things, our performance toward our pre-established financial goals, the strong
performance of his division within our Company, his contribution to the overall leadership of our Company and his
leadership of the sales and marketing function of our Company in the United States. In addition, Mr. Larocque
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contributed substantially to the continued development of our service offerings; expansion of our product line card,
especially in the communications, consumer, and networking markets; leadership of several significant sales divisions,
including audio-visual, consumer electronics, enterprise, integrated communications, and technology solutions;
organic growth of the U.S. distribution business, including Enterprise Solutions, Healthcare Solutions, Hyve
Solutions, Networking Solutions, Reseller Marketing Solutions, Technology Solutions, and Wide Format Solutions;
key customer initiatives, such as collocation and design programs; expansion of the VARnex reseller community; and
establishment and leadership of Share the Magic, our charitable fundraising efforts.
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Chief Operating Officer. Dennis Polk is our Chief Operating Officer and has served in this capacity since July 2006.
Mr. Polk is also a Director and has served in this capacity since February 2012. Mr. Polk previously served as Chief
Financial Officer and Senior Vice President of Corporate Finance since joining us in February 2002. Mr. Polk's annual
base salary was increased from $422,000 to $435,000 in April 2012. This compensation change was a result of our
efforts to rebalance fixed and variable compensation for our executive officers. Mr. Polk also received a bonus of
$776,214 under our Profit Sharing Plan, a stock option grant of 19,273 shares, a restricted stock award of 5,864
shares, a grant of 19,794 RSUs and an LTI transition bonus of $258,738. Some of the primary factors affecting Mr.
Polk's compensation include, among other things, our performance toward our pre-established financial goals, his
contribution to the overall leadership of our Company, inclusive of our profitability growth in fiscal year 2012; his
leadership of the operations function of our Company; his responsibility for our distribution operations; his
responsibility for our support departments, including Information Technology, financial operations, legal, and mergers
and acquisitions; and his responsibility for our China and Mexico and reverse logistics operations.

Chief Financial Officer. Thomas Alsborg is our Executive Vice President and Chief Financial Officer. He joined us in
March 2007, Mr. Alsborg's annual base salary was increased from $288,000 to $375,810 in April 2012. This
compensation change was a result of our efforts to rebalance fixed and variable compensation for our executive
officers. Mr. Alsborg also received a bonus of $334,755 under our Profit Sharing Plan, a grant of 8,532 RSUs and an
LTI transition bonus of $111,345. Some of the primary factors affecting Mr. Alsborg's compensation include, among
other things, our performance toward our pre-established financial goals, his contribution to the overall leadership of
our company, his leadership of the financial function of our company, his involvement in numerous analytical studies
of various aspects of our business, and his active involvement in, and oversight of, investor relations. In addition, Mr.
Alsborg also contributed significantly to the stock repurchase program, renewal of the credit and securitization
facilities in the U.S., and renewal of the credit facility in Japan. On June 7, 2012, we disclosed that Mr. Alsborg
announced his intent to resign from his position as Executive Vice President and Chief Financial Officer and retire
from our Company on or about November 30, 2012. On November 12, 2012, we announced that Mr. Alsborg and our
Company entered into an employment contract according to which Mr. Alsborg would continue to serve as our
Executive Vice President and Chief Financial Officer from December 1, 2012 until the earlier of May 31, 2013 or the
appointment of a new Chief Financial Officer. Upon appointment of a new Chief Financial Officer, Mr. Alsborg will
transition to a consulting role through May 31, 2013 with continued employment status including ongoing employee
benefits.

Senior Vice President, General Counsel and Corporate Secretary. Simon Leung is our Senior Vice President, General
Counsel and Corporate Secretary and has served in this capacity since May 2001. Mr. Leung joined us in November
2000 as Corporate Counsel. Mr. Leung's annual base salary was increased from $233,000 to $245,023 in April 2012.
This compensation change was a result of our efforts to rebalance fixed and variable compensation for our executive
officers. Mr. Leung also received a bonus of $218,614 under our Profit Sharing Plan, a restricted stock award of 6,172
shares, a grant of 5,574 RSUs and an LTI transition bonus of $72,865. Some of the primary factors affecting Mr.
Leung's compensation include, among other things, our performance toward our pre-established financial goals, his
contribution to the overall leadership of our company, his leadership of the legal, compliance and corporate
development functions of our company, his leadership in company-wide education of best practices and ethical
standards, and his efficient discharge of corporate governance responsibilities. In addition, Mr. Leung contributed
substantially to the renewal of the credit and securitization facilities in the U.S.; renewal of the credit facility in Japan;
management of litigation within our expectations; global treasury functions; and global compliance initiatives.

Tax Deductibility Considerations

Section 162(m) of the Code generally prohibits us from deducting the compensation of executive officers that exceeds
$1,000,000 unless that compensation is contingent on the satisfaction of objective performance goals approved by our
stockholders. Our Profit Sharing Plan, which was approved by our stockholders, is structured to permit bonus awards
under that plan that are intended to qualify as performance-based compensation and maximize the tax deductibility of
such awards. However, we reserve the discretion to pay compensation to our executive officers that may not be
deductible.

Compensation Committee
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The Compensation Committee has overall responsibility for our executive compensation policies as provided in a
written charter adopted by your Board of Directors. The Compensation Committee is empowered to review and
approve the annual compensation and compensation procedures for our executive officers. The Compensation
Committee does not delegate any of its functions to others in setting compensation.

Compensation Consultant and Peer Group Analysis. To assist in this process, our Compensation Committee retained
the services of Compensia, Inc. as its compensation consultant for fiscal year 2012. Compensia reported directly to
our Compensation Committee and our Compensation Committee directly approved the Compensia fees. Management
had no role
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in the selection of the compensation consultant. Our Compensation Committee retained the services of Compensia to
outline executive compensation trends and developments, review and analyze SYNNEX' executive compensation
philosophy and programs, and provide summary of findings and considerations for use in fiscal years 2012 and 2013.
Neither SYNNEX, nor our Compensation Committee engaged any compensation consultants during fiscal year 2012,
whose fees exceeded $120,000. Our Compensation Committee believes that the Compensia advice was independent
of management, and Compensia has certified the same in writing, and benefited our company and stockholders. In
reaching this conclusion, our Compensation Committee considered all factors relevant to Compensia's independence
from management, including factors suggested by the NYSE in new rules related to compensation advisor
independence.

Compensia provided our Compensation Committee with a review of the overall compensation climate in the United
States, best practices, and trends specific to our industry. Compensia provided analyses of base salaries, bonuses,
long-term incentives and benefit practices of comparable peer companies. Compensia's work did not raise any conflict
of interest.

The following comparable peer companies were used in our competitive benchmarking:

Electronics Distribution

Peers

Anixter International, Inc.

Arrow Electronics, Inc.

Avnet, Inc.

Brightpoint (acquired in

2012 by Ingram Micro)

Computer Sciences

Flextronics

Ingram Micro, Inc.

Insight Enterprises

Jabil Circuit

NCR Corporation

SAIC

Sanmina-SCI

ScanSource, Inc.

Tech Data Corporation

In addition to talking to members of our Compensation Committee, Compensia also contacted certain of our executive
officers and other employees in our human resources department to obtain historical data and insight into previous
compensation practices. Our Compensation Committee took information provided by Compensia into consideration
when setting executive compensation for fiscal years 2012 and 2013 and used them as a basis for making changes to
executive compensation for fiscal years 2012 and 2013.

Tally Sheets and the Role of President and Chief Executive Officer. In fiscal year 2012, our Compensation Committee
continued the practice of reviewing the total remuneration of the executive officers using summary tables, or tally
sheets. These tally sheets allowed our Compensation Committee to undertake a comprehensive review across all
forms of compensation, and to understand the effect that changing profit and stock price scenarios could have on such
remuneration forms.

Mr. Murai also made recommendations to our Compensation Committee as to the compensation of the other named
executive officers. Our Compensation Committee may accept or adjust such recommendations for these officers.
However, in general, our Compensation Committee considered the recommendations of our President and Chief
Executive Officer, the named executive officer's role, responsibilities and performance during the past year, and the
amount of compensation paid to named executive officers in similar positions at comparable companies. These
recommendations were considered in relation to annual performance reviews and played an important role in the
compensation determinations by our Compensation Committee. For Mr. Murai, our Compensation Committee solely
determines the compensation of the President and Chief Executive Officer based on a performance review and

52



Edgar Filing: SYNNEX CORP - Form DEF 14A

competitive benchmarking.
In general, we believe that the current executive compensation program meets the objectives of rewarding executive
officers for measurable results in meeting and exceeding goals.
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Compensation Committee Report

The following report of the Compensation Committee does not constitute soliciting material and shall not be deemed
filed or incorporated by reference into any other filing by SYNNEX under the Securities Act of 1933 or the Securities
Exchange Act of 1934.

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with
SYNNEX' management. Based on this review and these discussions, the Compensation Committee recommended to
the Board of Directors of SYNNEX that the Compensation Discussion and Analysis be included in SYNNEX' proxy
statement on Schedule 14A and incorporated by reference into its Annual Report on Form 10-K for the fiscal year
ended November 30, 2012.

Respectfully submitted on February 9, 2013, by the members of the Compensation Committee of your Board of
Directors:

Mr. Fred Breidenbach, Chairman
Mr. Thomas Wurster

Mr. Duane Zitzner

Ms. Andrea Zulberti

2012 Summary Compensation Table
The following tables set forth compensation for services rendered in all capacities to us for the three fiscal years ended
November 30, 2010, 2011, and 2012 for our President and Chief Executive Officer, Chief Financial Officer, and the
three other most highly compensated executive officers as of November 30, 2012 whose total compensation for fiscal
year ended November 30, 2012 exceeded $100,000, whom we refer to in this Proxy Statement as the named executive
officers.

Non-Equity

Name & Principal Salary Stock Option Incentive Plan All Other .
.. Year Awards ($) Awards . Compensation Total ($)
Position $) Compensation

Kevin Murai

President, Chief

Executive 2012 600,000 560,125 740,696 1,784,400 — 3,685,221
Officer, and Director

2011 557,692 434,353 663,940 2,146,458 — 3,802,443
2010 500,000 345,380 504,032 1,647,000 — 2,996,412
Peter Larocque
President, US
N 2012 429,500 561,210 229,743 1,034,952 3,475 2,258,880
Distribution
2011 384,346 508,191 227,745 1,471,464 850 2,592,596
2010 328,743 361,938 210,396 1,168,000 850 2,069,927
Dennis Polk
Chief Operating Officer 2012 429,500 561,210 224,187 1,034,952 1,200 2,251,049
and Director 2011 380,115 508,192 227,745 1,226,220 850 2,343,122
2010 316,468 361,938 210,396 940,000 850 1,829,652
Thomas Alsborg
Chief Financial Officer 2012 338,192 126,806 189,649 446,100 1,200 1,101,947
2011 276,154 147,099 187,133 674,994 850 1,286,230
2010 255,770 122,105 155,274 550,000 850 1,083,999
Simon Leung
Senior Vice President, 2012 239,936 116,152 — 291,479 1,200 648,767
General Counsel and 2011 228,769 83,906 — 318,588 850 632,113
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Corporate Secretary 2010 219,615 69,344 5,827 215,000 850 510,636

Amounts listed in these columns represent the grant date fair value of stock awards and option awards recognized
(1)by us under ASC 718, disregarding estimated forfeitures, for fiscal year ended November 30, 2012, rather than
amounts
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realized by the named individuals. See Note 5 “Share-Based Compensation” for our valuation assumptions for this
expense included in our Annual Report on Form 10-K for fiscal year ended November 30, 2012. RSUs provide an
opportunity for employees to receive common stock if a performance measure is met for the three-year performance
period. If the minimum performance measure is not met, no award is earned. If at least the minimum performance
measure is attained, awards can range from 50% of the target number of shares to 200% of the target number of
shares. The amounts in the table above reflect the value of the RSUs at the target (or 100%) level.
Represents performance bonus awards under the Profit Sharing Plan earned in fiscal 2012, but paid in fiscal 2013,
and LTI program transitional bonuses as follows and calculated as described in the Compensation Discussion and
Analysis beginning on page 25: (a) Mr. Murai $1,338,300 under our Profit Sharing Plan and an LTI transition
(2)bonus of $446,100; (b) Mr. Larocque $776,214 under our Profit Sharing Plan and an LTI transition bonus of
$258,738; (c) Mr. Polk $776,214 under our Profit Sharing Plan and an LTI transition bonus of $258,738; (d) Mr.
Alsborg $334,755 under our Profit Sharing Plan and an LTI transition bonus of $111,345 and Mr. Leung $218,614
under our Profit Sharing Plan and an LTI transition bonus of $72,865.
2012 Grants of Plan-Based Awards
The following table sets forth information on grants of plan-based awards in fiscal year ended November 30, 2012 to
the named executive officers.

Estimated Future Payouts ggler Grant
Under Non-Equity Incentive . All Other .
Estimated Future Payouts Stock . Exercisdate
Plan Awards (1)(2) . . Option .
Under Equity Incentive =~ Awards: Awards: or Base Fair
Plan Awards(2)(3) Number " _Price of Value
Number of .
of Securities Option of
Shares Underlying Awards Stock
Name Grant Threshold'arget Maximum Thresholfarget Maximum of Sto.ck Options ( #)($/Sh) and‘
Date &) % &) #) #) #) or Units Option
#H4) Awards
($/Sh)
Kevin Murai10/3/2012— — — — — — — 61,674(5) 3240 12.32
3/19/2012— — — 8,532 17,064 34,128 — — — 42.60
10/3/2012— — — — — — 11,728 — — 32.40

750,000 1,500,000 2,250,000 — — — — — — —
250,000 500,000 750,000 — — — — — — —
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