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AVNET, INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held Thursday, November 7, 2002

TO ALL SHAREHOLDERS OF AVNET, INC.:
NOTICE IS HEREBY GIVEN that the Annual Mediof Shareholders of AVNET, INC., a New York coration (“Avnet”), will be held

at the Phoenix Airport Marriott, 1101 North 44the®tt, Phoenix, Arizona 85008-5704, on Thursday,eévdyer 7, 2002, at 2:00 p.m.,
mountain standard time, for the following purposes:

1. To elect ten (10) directors to serve until tegtrAnnual Meeting and until their successors Haaen elected and qualified.

2. To consider a proposal to approve the Avnet, Executive Incentive Plan.

3. To ratify the appointment of KPMG LLP as indegent public accountants to audit the consolidatehtial statements of Avnet,
Inc. and subsidiaries for the fiscal year endingeJ7, 2003

4. To take action with respect to such other maithsrmay properly come before the Annual Meetingngradjournment thereof.
The Board of Directors has fixed the closbuginess on September 9, 2002 as the recordatatesf Annual Meeting. Only holders of
record of shares of Avnet's Common Stock at theeslof business on such date shall be entitledtioenof and to vote ahe Annual Meetin

or any adjournment thereof.

By Order of the Board of Directors
DAVID R. BIRK
Secretary

Dated: October 7, 2002
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AVNET, INC.
2211 South 47th Street
Phoenix, Arizona 85034

PROXY STATEMENT
Dated October 7, 2002

FOR ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD NOVEMBER 7, 2002

This Proxy Statement is being furnisheddnreection with the solicitation of proxies by thedd of Directors of Avnet, Inc. (“Avnet” or
the “Company”) for use at the Annual Meeting of &flders to be held on November 7, 2002, andyatad all adjournments thereof (the
“Annual Meeting”), with respect to the matters reéel to in the accompanying notice. Proxies forabaf Avnet Common Stock, par value
$1.00 per share (the “Common Stock”), may be suteohity completing and mailing the proxy card thatempanies this Proxy Statement or
by submitting your proxy voting instructions byephone or through the Internet. Submission of g®kiy telephone or through the Internet
may not be available to shareholders who hold steares through a broker, nominee, fiduciary oeotiustodian. Avnet shareholders should
contact their brokers or other nominees to detezmihether they may submit their proxy by telephonthrough the Internet. Shares of
Common Stock represented by a proxy properly sigmetibmitted as described below and received ptior to the Annual Meeting, unless
subsequently revoked, will be voted in accordanitk thie holder’s instructions.

To submit a written proxy by mail, holders@émmon Stock should complete, sign, date and timaiproxy card provided with this Proxy
Statement in accordance with the instructions nthdeethe card. If a proxy card is signed, datedratarned without indicating any voting
instructions, shares of Common Stock representatéoproxy will be voted “FOR” the election as diters of the ten persons named herein;
“FOR” the approval of the Avnet Executive Incent®kan and “FOR” the ratification of the appointmehKPMG LLP, as independent
public accountants of Avnet for the current fisgedr.

Instead of submitting a signed proxy cardnétshareholders may submit their proxies withngtnstructions by telephone or through
the Internet. To submit proxies via telephone oouigh the Internet, shareholders should followitiséructions that accompany their proxy
card or are set forth on the reverse side of gheixy card. Each Avnet shareholder of record has lassigned a unique control number w|
has been printed on each holdgptoxy card. Shareholders who submit proxies lgpte®ne or through the Internet will be requiregtovide
their assigned control number before their proxiy lvé accepted. In addition to the instructiong tgapear on or accompany the proxy card,
step-by-step instructions will be provided by aorgled telephone message or at the designated wedisd shareholders will receive
confirmation that their proxies have been succdlgsfubmitted.




Any person who signs and mails the enclosed proxy ravoke it at any time before it is voted by sithng a written notice of revocatis
or a later dated proxy that is received by Avnatmtio the Annual Meeting, or by voting in persdrttee Annual Meeting. However, a proxy
will not be revoked by simply attending the Annivgeting and not voting. All written notices of resation and other communications with
respect to revocation by Avnet shareholders shbeldddressed as follows: David R. Birk, Secretamet, Inc., 2211 South 47th Street,
Phoenix, Arizona 85034. To revoke a proxy previgussibmitted by telephone or through the Internetdanet shareholder of record can
simply vote again at a later date as set forttherProxy Card, using the same procedures, in wd@sk the later submitted vote will be
recorded and the earlier vote will thereby be reebk

The Avnet Board of Directors is not currerdlyare of any business to be acted upon at the sAieieting other than as described herein.
If, however, other matters are properly broughbbethe meeting, the persons appointed as proxiesanve discretion to vote or to act
thereon according to their best judgment, unlelssretise indicated on any particular proxy. The pessappointed as proxies will have
discretion to vote on adjournment of the Annual hfeg

The approximate date on which this Proxyetesnt and the enclosed form of proxy are first gps@ent or given to shareholders is
October 7, 2002. Only holders of record of outstagdhares of Common Stock at the close of busioes¥eptember 9, 2002 are entitled to
notice of and to vote at the Annual Meeting. Eduéwrsholder is entitled to one vote per share helthe record date. The aggregate numb
shares of Common Stock outstanding (net of treashayes) at September 9, 2002 was 119,418,717 ristngpall of Avnet’s capital stock
outstanding as of that date.




PROPOSAL 1
ELECTION OF DIRECTORS

Ten directors are to be elected at the AnMeadting to hold office until the next Annual Meawdiof Shareholders and until their
successors have been elected and qualified.Heigtention of the persons named in the enclosexiycard to vote each properly signed and
returned proxy (unless otherwise directed by tlarediolder executing such proxy) for the electiodiasctors of Avnet of the ten persons
listed below. Each nominee has consented to beinted herein and to serve if elected. All of the m@ms were last elected directors at the
Annual Meeting of Shareholders held on November22®].

Directors will be elected by a plurality tietvotes properly cast (in person or by proxyhatAnnual Meeting. Thus, shareholders who do
not vote, or who withhold their vote from one orma@mominees below and do not vote for another pemsdl not affect the outcome of the
election provided that a quorum is present at theual Meeting. It is anticipated that brokers wioddhshares of Common Stock as nominees
will have discretionary authority to vote such dwaif they have not received voting instructiorsrirthe beneficial owners by the tenth day
before the Annual Meeting, provided that this Pr&gtement is transmitted to the beneficial owagieast fifteen (15) days before the
Annual Meeting.

In case any of the nominees below should tnecanavailable for election for any presently uagaen reason, the persons named in the
enclosed form of proxy will have the right to ubeit discretion to vote for a substitute or to vimethe remaining nominees and leave a
vacancy on the Board of Directors. Under the By-8@fr/Avnet, any such vacancy may be filled by aaritj vote of the directors then in
office or by the shareholders at any meeting tHeramet's By-Laws also empower the Board of Directors to fix mluenber of directors froi
time to time.

The information set forth below as to eaclmim@e has been furnished to Avnet by such nominee:

Year
First Principal Occupations During Last Five Years;
Name Age Elected Other Directorships and Activities
Eleanor Baum(c)(e) 62 199/ Dean of the School of Engineering of The CoopemdnNew

York, NY. Dr. Baum is also a director of AllegheByergy, Inc.
and United States Trust Company; the former CHaineNew
York Academy of Sciences (1998 - 1999) and Chathef
Engineering Workforce Commission (1999 - 2002)tpas
President of American Society for Engineering Edioca(1995 -
1997) and Accreditation Board for Engineering aegfinology
(1997 - 1998). Dr. Baum is a Trustee of both EnfRigdle
University and Webb Institute and also serves aoioua
advisory boards to universities, government agenaiel
industry groups

J. Veronica Biggins(b)(c)(d) 55 1997 Senior Partner at Heidrick & Struggles Internatipaa
executive search firm. Also a director of NDC Hbalt
Corporation and AirTran Holdings, Inc. Ms. Biggioisrrently
serves as Chair of the Czech and Slovak Americaerfgitise
Development Fund, which is funded by the U.S. Goremnt
SEED Act.

Lawrence W. Clarkson(a)(b) 64 199¢ Retired Senior Vice President of The Boeing Comp@pyil
1994 - February 1999) and President, Boeing Erisapr
(January 1997 - February 1999), a manufactureefspace,
aviation and defense products. Mr. Clarkson isectthr of Atlas
Air Worldwide Holdings, Inc. and also serves asé/{¢hairman
of The National Bureau of Asian Reseat




Year

First Principal Occupations During Last Five Years;
Name Age Elected Other Directorships and Activities
Ehud Houminer(b)(e) 62 199: Professor and Executive-in-Residence at Columbgirigss

School, Columbia University, New York, NY. Mr. Hoimer is &
director of Tescom (USA) Testing Services, Incp&sgol Inc.
and is also a director of various Dreyfus mutualds.

James A. Lawrence(a)(e) 49 199¢ Executive Vice President and Chief Financial OfficEGeneral
Mills, Inc. since October 1998, a consumer foodsgany; prior
thereto, Executive Vice President and Chief FinalnOificer of
Northwest Airlines (1991 1998) and Chief Executive Officer of
Pepsi-Cola Asia Middle East Africa Group (1992 969
Mr. Lawrence is also a director of Intuitive Suidnc.

Salvatore J. Nuzzo(b)(d) 71 198: Chairman and Chief Executive Officer since May 1996
Datron, Inc., a manufacturer of aerospace and defproducts;
also Chairman of the Board since March 1994 of Mari
Mechanical Corp., a manufacturer of defense pradarmer
Chairman of the Board of SL Industries, Inc., a nfanoturer of
industrial/communications products (March 1988 yM898).
Mr. Nuzzo is also a director of CIMA, In

Ray M. Robinson(a)(c) 54 200c President of AT&T Southern Region Business Servigiegsion
since July 2001; prior thereto President of AT&TuSeern
Region Consumer Services Division (January 1996y 2001).
Former President and Chief Executive Officer of AlT&ridom
(1993 - 1995), a manufacturer of very small apertarminals
used in satellite data transmission. Mr. Robinsoaiso a directt
of Acuity Brands, Inc., Citizens Bancshares Corp ®lirant
Corporation,

Frederic Salerno(b)(d)(e) 59 199: Retired Vice Chairman and Chief Financial Officéerizon
Communications (July 2000September, 2002) and from Aug
1997 - July 2000, Senior Executive Vice Presider@tigef
Financial Officer/Strategy & Business Developmeamd a
director. Previously Vice Chairman of NYNEX Corptioa, a
telecommunications company, from March 1991 to 19i97.
Mr. Salerno is also a director of Akamai Technodsgilnc., Bea
Stearns & Co., Inc., Consolidated Edison, Inc., D&n
Bradstreet Corporation, Lynch Interactive Corpanatand
Viacom, Inc.




Year

First Principal Occupations During Last Five Years;
Name Age Elected Other Directorships and Activities
Gary L. Tooker(a)(c)(d) 63 200( Former Senior Advisor, Morgan Stanley Dean Wittevd&e

Equity (June 2000 - July 2001); retired ChairmathefBoard of
Directors of Motorola, Inc. (19971999); former Vice Chairme
and Chief Executive Officer of Motorola, Inc. (1994996);
former director of Motorola (until May 2001). Mrobker is also
a director of Axcelis Technologies, Inc. and EaBmorporation
and is a member of the Board of Trustees of MorsédLpllege
Roy Vallee(b)(e) 50 1991 Chairman of the Board and Chief Executive OfficEAanet
since June 1998; prior thereto, Vice Chairman efBbard
(November 1992 to June 1998) and President and Chie
Operating Officer of Avnet (March 1992 to June 1998
Mr. Vallee is also a director of Teradyne, |

(@) Member of the Audit Committe:

(b) Member of the Executive Committe

(¢) Member of the Compensation Committ

(d) Member of the Corporate Governance Commit
(e) Member of the Finance Committe
Compensation of Directors

Directors of Avnet who are also officers argoyees of Avnet (currently only Mr. Vallee) dotmmeceive any special or additional
remuneration for service on the Board of Directmrany of its committees. Each non-employee direstm was elected for the first time
prior to January 1997 receives an annual retagepf $29,000 for serving on the Board and eachemoployee director elected for the first
time in or after January 1997 (currently Ms. Biggand Messrs. Clarkson, Lawrence, Robinson andé@rpogceives an annual retainer fee of
$34,000 for serving on the Board. Each non-emplalpestor is also paid $1,000 per meeting for eaeleting of the Board attended by such
director. Under the Outside Directors Stock Bonlas Pnon-employee directors are awarded shared #g$a0,000 of Avnet Common Stock
upon their re-election each year. A non-employeectlir also receives stock options for 2,000 shaf€ommon Stock on the date of his or
her election and options for shares with a valueaktp $20,000 upon his or her re-election to tbher of Directors. The options are
exercisable at a price per share equal to the tetaveen the high and low sale prices per sharaeddte of grant and the option is
exercisable with respect to 25% of the shares eo\vtftereby after the expiration of one year andduitional 25% of the shares on each of
the next three succeeding anniversary dates.

Under the Avnet Deferred Compensation PlarOfatside Directors, all fees payable in cash, oth@n meeting fees, to a non-employee
director of Avnet during a plan year for serviceaamember of the Board of Directors or any comragtthereof, may be deferred in the form
of cash or in Common Stock equivalent “Phantom Shhnrits” or “PSUs”. Fees deferred in the form olRSre translated monthly into
PSUs by dividing the amount of fees deferred byaerage market value of a share of Common StodkeiNew York Stock Exchange for
the five trading days ending on the date when ks fvould otherwise have been paid. Compensatienreé as cash is credited at the end of
each calendar month with interest at a rate cooredipg to the rate of interest on U.S. Treasuryéér notes on the first day of that calendar
month. Compensation deferred under the Plan, adii@ual PSUs or interest credited thereon, willgagrable to a director (i) upon cessation
of membership on Avnet’s Board of Directors in tamual installments or, at the director’s elecfwhich must be made not less than
24 months prior to the date on which the directases to be a member of the Board), in annuallmstats not exceeding ten or in a single
lump sum or (ii) upon a




“change in control” of Avnet (as defined in themlain a single lump sum. PSUs are payable in Com8tock with cash payment made for
fractional shares. In the event of the death afectbr before receipt of all required paymentbrerthaining payments shall be made to the
director’s designated beneficiary.

In May 1996, the Board of Directors termirthtee Retirement Plan for Outside Directors of Ayiec. (the “Retirement Plan”) with
respect to non-employee directors elected foritketfme after May 21, 1996. Therefore, while memsbof the Board of Directors as of
May 21, 1996 still accrue benefits under the Retest Plan, Board members elected for the first tineeeafter (currently Ms. Biggins and
Messrs. Clarkson, Lawrence, Robinson and Tookerhat eligible to participate in the RetirementrPlahe Retirement Plan provides
retirement income for eligible directors who ar¢ officers, employees or affiliates (except by mrasf being a director) of Avnet (the
“Outside Directors”). The Retirement Plan entittesy eligible Outside Director who has completedysiars or more of active service to an
annual cash retirement benefit equal to the ametiainer fee (including committee fees) during @heside Director’s last year of active
service, payable in equal monthly installmentsaf@eriod of from two to ten years depending ontlemd service, with payments beginning
on the date which is the later of such directoBthéoirthday or his or her retirement date. Thevisimg spouse of any deceased Outside
Director is entitled to 50% of any remaining unpatirement benefit.

The Board of Directors and its Committees

Avnet's Board of Directors held five meetirdjgring fiscal 2002. The Board of Directors hasapted the following committees to carry
out particular responsibilities: an Audit CommitteeCompensation Committee, a Corporate Govern@onoemittee, a Finance Committee
and an Executive Committee.

The Audit Committee is charged with assistimg Board of Directors in fulfilling its oversightsponsibilities with respect to the integrity
of the financial statements of the Company, thejpmhdence and performance of the Company’s cogpardat external auditors and
compliance with the Company'’s policies for condugtbusiness. The Audit Committee is composed efctlirs who meet the independence
requirements of the New York Stock Exchange lisstandards. See also the “Audit Committee Repa@iw. The Audit Committee met
nine times in fiscal 2002.

The Compensation Committee administers Aergttick option plans and Incentive Stock Progradhisinesponsible for reviewing and
approving the compensation of the Chief Executiffc€r, the four next most highly paid executivdicérs and any other executives whose
total cash compensation is greater than $500,000gz&. The Compensation Committee also overseastfvdiversity and community
relations programs. The Compensation Committeefiretimes in fiscal 2002.

The Corporate Governance Committee is changédconsidering, screening and recommending écBbard of Directors appropriate
candidates for nomination to be elected and/oteeted as directors of Avnet by the shareholdeiwuiet or to be elected by the Board of
Directors between shareholder meetings; and ioresiple for the Chief Executive Officer and Boafdirectors evaluation process. This
Committee also oversees and makes recommendatitmsaspect to corporate governance issues affgthie Board of Directors and Avnet.
Additionally, the Chairman of the Corporate Govertea Committee serves as the lead non-employeddalirgicAvnet’s Board of Directors.
The Corporate Governance Committee will considexaior nominations only from persons solicited lny €Committee. The Corporate
Governance Committee met a total of three timdsaal 2002.

The Finance Committee is responsible foruatathg the types of financing being used by Aviet for making recommendations about
future financing. The Finance Committee also owesgthe administration of the Avnet Pension PlanTmdt and the Avnet 401(k) Plan and
Trust. The Finance Committee met a total of sixenn fiscal 2002.




The Executive Committee is charged with thiéharity of the full Board and, between meetingshaf Board, is authorized to exercise the
powers of the Board in the management of the basia#fairs of Avnet to the extent permitted by Iale Executive Committee did not meet
in fiscal 2002.

During fiscal 2002, each incumbent directiteraded at least 75% of the combined number of imgebf the Board and of the committees
on which such director served.

Audit Committee Report

The Audit Committee consists of four memhafrthe Board of Directors, each of whom is indepmrichs defined in the listing standards
of the New York Stock Exchange. The Audit Commitbperates under a written charter adopted by tteedBof Directors.

The purpose of the Audit Committee is to assisBhard of Directors in fulfilling its oversight rpensibilities with respect to the integr
of the financial statements of the Company, thejpmhdence and performance of the Company’s cogpardat external auditors and
compliance with the Company’s policies for condougtbusiness.

The Audit Committee has reviewed and disaigise audited financial statements of the Companytie fiscal year ended June 28, 2002
with the Company’s management. The Committee hemudsed with KPMG LLP, the Compaayhdependent public accountants, the ma
required to be discussed by Statement on Audittagdards No. 61 (Communication with Audit Commitfee

The Audit Committee has also received thétenmidisclosures and the letter from KPMG LLP reediby Independence Standards Board
Standard No. 1 (Independence Discussions with ADdihmittees) and the Committee has discussed depéndence of KPMG LLP with
that firm.

Based on the Audit Committee’eview and discussions noted above, the Auditi@ittee recommended to the Board of Directors the
Company'’s audited financial statements be inclidetle Company’s Annual Report on Form 10-K for tiseal year ended June 28, 2002
filed with the Securities and Exchange Commission.

Lawrence W. Clarkson, Che Ray M. Robinsor
James A. Lawrenc Gary L. Tookel

Change in Independent Auditor

As previously reported in the Company’s Catiieeport on Form 8-K filed on April 23, 2002, opd 17, 2002 the Company dismissed
its independent auditor, Arthur Andersen LLP (“AnttAndersen”) and appointed KPMG LLP (“KPMG”) as itew independent auditor,
effective immediately. These actions were apprdwethe Company’s Board of Directors upon the recamdation of its Audit Committee.
KPMG audited the consolidated financial statementae Company for the fiscal year ended June @822

During the two most recent fiscal years endlgee 29, 2001 and June 30, 2000, and the subdeqgtezim periods through the date of
Arthur Andersen’s dismissal, there was no disage#rhetween the Company and Arthur Andersen, asetkin Iltem 304 of Regulation S-
K, on any matter of accounting principles or preesi, financial statement disclosure, or auditimgpsoor procedure, which disagreement, if
not resolved to Arthur Andersen’s satisfaction, llduave caused Arthur Andersen to make referentigetsubject matter of such
disagreement in connection with its reports, amaleloccurred no reportable events as defined im 3@4(a)(1)(v) of Regulation S-K.

The audit reports of Arthur Andersen on thasolidated financial statements of Avnet for tisedl years ended June 29, 2001 and
June 30, 2000 did not contain an adverse opiniatisactaimer of opinion nor were they qualified oodified as to uncertainty, audit scope or
accounting principles. During the two most recésttdl years of Avnet ended June 28, 2001 and Jan2(®0, and the subsequent interim
periods through the date of Arthur Andersedismissal, neither the Company nor anyone dpeitslf consulted with KPMG regarding any
the matters or events set forth in Item 304(a)2)d (i) of Regulation S-K.
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Avnet provided Arthur Andersen with a copytloé foregoing statements. A copy of Andersentelettating its agreement with such
statements was filed as Exhibit 16 to the Compa@yigent Report on Form 8-K filed on April 23, 2002

Auditor Fee Information

Fees related to services performed by thepaoyis principal and former auditors in fiscal 2G2 as follows:

Arthur Andersen KPMG Total Fees
Audit Fees $1,452,80! $1,516,77. $2,969,58;
Financial Information Systems Design and Implemigoria-ees — — —
All Other Fees
Audit Related Service 69,91¢ — 69,91¢
Tax planning and compliant 2,182,09! 327,50( 2,509,59!
Other miscellaneous servic — 153,00( 153,00(
TOTAL $3,704,81! $1,997,27. $5,702,09:

All fees disclosed above were for servicesgmed during the periods in which the named awditas the principal auditor of the
Company. Audit fees include reviews performed ky/ghincipal auditor of the Company’s quarterly reépdo the SEC on Form 10-Q. Audit
related services consist primarily of review of SEe@istration statements and financing transactidag planning and compliance includes
global tax planning and consulting, state, local property tax compliance and value added tax ciamg@t and consulting. The Audit
Committee has considered whether the provisioh@fbove services other than audit services is abhi@ with maintaining KPMG LLP’s
independence.

Beneficial Ownership of Common Stock by Managemerdnd Others

The following table sets forth informationtivrespect to the Common Stock of Avnet benefigianed at August 31, 2002 by (a) the
only persons that, to Avnet’'s knowledge, were taedficial owners of more than 5% of its outstandd@mmmon Stock, (b) each director of
Avnet, (c) each of the executive officers namethanSummary Compensation Table on page 11, arall(diyectors and executive officers of
Avnet as a group. Except where specifically notethée table, all the shares listed for a persah@igroup are directly held by such person or
group members, with sole voting and dispositive @ow

Amount and Nature of Percent of
Beneficial Ownership Class*
FMR Corp. et al. 17,687,24(1) 14.81%

82 Devonshire Street
Boston, Massachusetts 021
AXA Financial, Inc. et al. 17,519,27(2) 14.61%
1290 Avenue of the Americas
New York, New York 1010

Eleanor Baun 14,74¢3)
J. Veronica Biggin: 6,62¢(4)
David R. Birk 179,16'(5)
Andrew Bryant 79,13%6)
Lawrence W. Clarkso 11,7347)
Philip Gallaghe! 102,6748)
Richard P. Hamad 20,51¢9)
Axel Hartstanc 5,00((10)
Brian Hilton 239,95((11)




Amount and Nature of Percent of

Beneficial Ownership Class*
Ehud Houmine 12,14¢12)
James A. Lawrenc 10,34¢13)
Salvatore J. Nuzz 21,14414)
Ray M. Robinsor 3,24¢(15)
Frederic Salern 25,14¢16)
Gary L. Tookel 13,24¢17)
Roy Vallee 1,751,73(18) 1.45%
All directors and executive officers as a group ff&8sons 2,454,62(19) 2.02%

1)

()

(3)

(4)

(5)

Less than 1% for each person except as otheliniieated.

The information as to the beneficial ownerabfig\vnet Common Stock by FMR Corp., certain ofvitsolly-owned subsidiaries and
affiliated investment companies, its Chairman, Ediv@. Johnson 3rd, and Abigail P. Johnson, a diresftFMR Corp., was obtained
from their joint statement on Schedule 13G filedratruary 13, 2002 with the Securities and Exch&@wmmission. Such statement
discloses that as of December 31, 2001, such grasghe beneficial owner of 17,687,246 shares afeACommon Stock as follows:
(&) Mr. Johnson, FMR Corp. (through its wholly-owlrgubsidiary Fidelity Management & Research Comgdrelity”)), and

certain investment companies for which Fidelityseas advisor (“Fidelity Funds”) together have si#positive power but no voting
power with respect to an aggregate of 16,140,8&Beshof Avnet Common Stock held by a number ofIfidEunds, which shares are
voted by Fidelity in accordance with written guidels established by the boards of trustees ofdteral Fidelity Funds,

(b) Mr. Johnson, FMR Corp. and Fidelity ManagemBmist Company, a wholly-owned subsidiary of FMR ©phave sole voting
power with respect to 1,040,044 shares of Avnet @omStock and sole dispositive power with respedt, 042,944 shares of Avnet
Common Stock owned by institutional investment acts at Fidelity Management Trust Company, andr{@glity International
Limited, an investment advisor to various investirmmpanies and institutional investors, has soteng and dispositive power with
respect to 502,917 shares of Avnet Common St

The information as to the beneficial ownersbfig\vnet Common Stock by a group consisting of ARifsancial, Inc. and its affiliated
entities was obtained from the group’s amende@stant on Schedule 13G filed on February 12, 200, tve Securities and
Exchange Commission. Such statement disclosesshaft December 31, 2001, Alliance Capital Managerdh, a subsidiary of
AXA Financial, Inc. and an investment adviser regisd under the Investment Advisers Act of 194@, $@le voting power with
respect to 10,019,876 shares of Avnet Common S&baeed voting power with respect to 1,578,358eshaf Avnet Common Stock,
and sole dispositive power with respect to 17,549 ghares of Common Stock, and that all such sheges acquired solely for
investment purposes on behalf of client discretipiavestment advisory accoun

Includes 3,000 shares of Common Stock thaBaum has the right to acquire, through exercisstadk options, within 60 days of
August 31, 2002. In addition, Dr. Baum has acquirgf6 phantom stock units as of August 31, 208Rdhe to be settled in Common
Stock pursuant to the Deferred Compensation Pla@édside Directors

Includes 3,000 shares of Common Stock thatBitggins has the right to acquire, through exeroisstock options, within 60 days of
August 31, 2002. In addition, Ms. Biggins has apeghi6, 774 phantom stock units as of August 31, 2B@Pare to be settled in
Common Stock pursuant to the Deferred Compens&tiamm for Outside Director:

Includes 171,000 shares of Common Stock thatBifk has the right to acquire, through exera@$stock options, within 60 days of
August 31, 2002. Mr. Birk has been awarded an soidit 2,710 shares under the Avnet Incentive SRlek, which will vest over the
next three year:




(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

Includes 76,750 shares of Common Stock thatBvirant has the right to acquire, through exeroisgtock options, within 60 days of
August 31, 2002. Mr. Bryant has been awarded aitiaddl 2,220 shares under the Avnet Incentive S®lan, which will vest over
the next three year

Includes 3,000 shares of Common Stock that@arkson has the right to acquire, through exerofsstock options, within 60 days of
August 31, 2002

Includes 91,200 shares of Common Stock that@4flagher has the right to acquire, through égerof stock options, within 60 days
of August 31, 2002. Mr. Gallagher has been awaeteddditional 2,940 shares under the Avnet IncerBitock Plan, which will vest
over the next three yeal

Includes 18,750 shares of Common Stock thatHdmada has the right to acquire, through exedfis¢éock options, within 60 days of
August 31, 2002, and 1,768 shares of Common Steleklly a family trust for which Mr. Hamada is asiee. Mr. Hamada has been
awarded an additional 1,480 shares under the Aucentive Stock Plan, which will vest over the néxee years

Includes 5,000 shares of Common Stock that Mr.dtimmg has the right to acquire, through exercisganfk options, within 60 days
August 31, 2002

Includes 236,250 shares of Common StockNhaHilton has the right to acquire, through exsecof stock options, within 60 days of
August 31, 2002. Mr. Hilton has been awarded aritiaddl 3,500 shares under the Avnet Incentive S@lan, which will vest over
the next three year

Includes 3,000 shares of Common Stock that Mr. Hoamhas the right to acquire, through exercisstofk options, within 60 days
August 31, 2002

Includes 3,000 shares of Common Stock that Mr. eane has the right to acquire, through exercisank options, within 60 days
August 31, 2002

Includes 3,000 shares of Common Stock that\Wizzo has the right to acquire, through exerofsgtock options, within 60 days of
August 31, 2002. In addition, Mr. Nuzzo has acqli4e947 phantom stock units as of August 31, 26@Rdre to be settled in
Common Stock pursuant to the Deferred Compens&tiamm for Outside Director:

Includes 1,500 shares of Common Stock thatRdbinson has the right to acquire, through egerof stock options, within 60 days of
August 31, 2002. In addition, Mr. Robinson has &egli2,825 phantom stock units as of August 31220t are to be settled in
Common Stock pursuant to the Deferred Compens&tiamm for Outside Director:

Includes 3,000 shares of Common Stock thatSdterno has the right to acquire, through exeraofsstock options, within 60 days of
August 31, 2002. In addition, Mr. Salerno has aalib,814 phantom stock units as of August 31, 2B8Pare to be settled in
Common Stock pursuant to the Deferred Compens&iiam for Outside Director:

Includes 1,500 shares of Common Stock thatdoker has the right to acquire, through exerofsgtock options, within 60 days of
August 31, 2002. In addition, Mr. Tooker has acedi847 phantom stock units as of August 31, 208@4dte to be settled in Common
Stock pursuant to the Deferred Compensation Pla@tdside Directors

Includes 1,661,250 shares of Common StodkMiaVallee has the right to acquire, through ei® of stock options, within 60 days
of August 31, 2002, and 82,464 shares of CommookSteld by a family trust for which Mr. Vallee igraistee. Mr. Vallee has been
awarded an additional 13,150 shares under the Auanentive Stock Plan, which will vest over the nhxee years

Includes 2,203,875 shares of Common Stodktlieagroup of directors and executive officersehthe right to acquire, through
exercise of stock options, within 60 days of Audst 2002
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Equity Compensation Plans

Equity Compensation Plan Information

Number of securities
remaining available for

Number of securities to Weighted-average future isgnce under

be issued upon exercise exercise price of equitynepensation plans

of outstanding options, outstanding options, (exchling securities
Plan Category warrants and rights warrants and rights reflected in column (a))

(a) (b) ©
Equity compensation plans approved by
security holders(3 9,336,21(1) $22.5: 3,432,70(2)
Equity compensation plans not appro
by security holder — — —
Total 9,336,211 $22.5: 3,432,70

(1) Includes 9,186,916 outstanding options and 149s88&k incentive shares awarded but not yet deldze

(2) Includes 2,501,575 options available for grant,,88@ incentive shares not yet awarded and 773 [2dvks authorized for the Employ
Stock Purchase Plan but not yet alloca

(3) Options assumed through acquisitions accouioteas purchases are excluded from (1) above olitetanding balance of acquired
options was 368,782 (column (a)) with a relatedghd average exercise price of $38.05 (column

The Company has one equity compensationthktrhas not been approved by shareholders — tk&d@wDirector Stock Bonus Plan.
Under this Plan, non-employee directors are awastiades equal to $20,000 of Avnet Common Stock tipein re-election each year, as part
of their director compensation package. Sharessaved in January of each year and the numberavéstis calculated by dividing $20,000
by the closing price of Avnet Common Stock on tingt business day of January. There is no estaalisbserve of shares for issuance under
the Plan and therefore no shares are reflectedlimm (c) in the table above. Aggregate sharesissmder the Plan totaled 7,092, 9,840, and
5,400 for fiscal 2002, 2001 and 2000, respectively.

Section 16(a) Beneficial Ownership Reporting Compdince

Pursuant to Section 16(a) of the SecuritieshBnge Act of 1934, Avnet’s directors, executifficers and beneficial owners of more than
10% of the outstanding Common Stock are requirddetoeports with the Securities and Exchange Casgsion, the New York Stock
Exchange and the Pacific Exchange concerning thvairership of and transactions in Avnet Common Stouk are also required to provide
Avnet with copies of such reports. Based solelgoch reports and related information furnished ¥oe%, Avnet believes that in fiscal 2002
all such filing requirements were complied withaitimely manner by all directors and executiveasfs.
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Compensation of Avnet Management

The following table sets forth informationnoerning the total compensation during Avnet’s thete fiscal years of its Chief Executive

Officer and the six individuals who had the highestividual aggregates of salary and bonus durimgeA's fiscal year ended June 28, 2002
who served as executive officers during all or pathe fiscal year (the “Named Executive Officgrs”

SUMMARY COMPENSATION TABLE

Long-Term
Compensation Awards

Annual Compensation Securities
Fiscal Restricted Underlying All Other
Name and Principal Position Year Salary Bonus Stoclwards(1) Options(#) Compensation(2)

Roy Vallee 200z $750,00( $250,00((3) $186,77. 325,00( $1,74:
Chairman of the Boar 2001 750,00( 640,00((4) 210,01: 210,00( 2,45¢
and Chief Executive Office 200c 750,00( 515,00( 128,25( 300,00( 2,08
David Birk 200z 425,00( 19,73¢ 38,76¢ 25,00( 96€
Senior Vice Presidel 2001 400,00( 133,22! 43,13¢ 19,00¢( 88:
200c 375,00( 141,46. 25,65¢ 27,00( 821

Andrew Bryani 200z 357,50( 262,88 35,24( 125,00( 71¢€
Senior Vice Presidel 2001 315,00( 380,57: 24,97 15,00( 98¢
200c 300,00( 165,76: 23,94¢ 20,00( 60¢

Brian Hilton 200z 500,00( 227,08: 49,33¢ — 1,791
Senior Vice Presidel 2001 450,00( 255,98 56,76( 135,00( 2,31(C
200c 400,00( 346,80: 34,20( 45,00( 2,47

Philip Gallaghe! 200z 320,00( 165,07¢ 38,76¢ — 314
Vice Presiden 2001 275,00( 139,38: 51,08¢ 50,00( 29C
200c 255,00( 135,00 33,35 15,60( 271

Richard Hamad 200z 260,00( 434,28! 21,14 65,00( 552
Vice Presiden 2001 234,00( 334,62. 22,70« 12,00( 51C
200c 210,00( 135,16 15,39¢ 12,00¢( 474

Axel Hartstang(5 200z 228,60( 319,90( — 10,00¢( 657
Vice Presiden 2001 152,00( 305,50( — 10,00¢( 41¢€

200( — — — — —

1)

()

Shares awarded in fiscal year 2002 were awiird&eptember 2001 in consideration of performarzkoperating results during fiscal
2001. No shares were awarded in September 20Q&féormance during fiscal 2002. See discussiorCiofipensation Committee
Report on Executive Compensation” on page 17. Tardvalues of the restricted stock awards shawthiis table are based on the
closing price of a share of Common Stock on the datwhich the restricted stock awards were male.nimber of shares of restric
stock awarded to each Named Executive Officer dufistal year 2002 was as follows: Mr. Vallee —86() shares; Mr. Birk — 2,200;
Mr. Bryant — 2,000 shares; Mr. Hilton — 2,800 slsatér. Gallagher — 2,200 shares; and Mr. Hamada,20 shares. These
restricted shares vested and will vest in four eostallments in January 2002, 2003, 2004 and 280%older of undelivered restricted
stock awards may not vote the shares and is nitleeni receive dividends paid on, or any othghts of a shareholder with respect to,
the Common Stock underlying such awards. The agégegumber of shares of allocated but undelivegstticted stock at Avnet'200z
fiscal year-end (June 28, 2002) and the value cfi shares (based on the closing price of a shatewfimon Stock on that date) are as
follows: Mr. Vallee — 13,150 shares ($289,169); Kirk — 2,710 shares ($59,593); Mr. Bryant — 2,2P@res ($48,818);

Mr. Hilton — 3,500 shares ($76,965); Mr. Gallag— 2,940 shares ($64,651) and Mr. Ham— 1,480 shares ($32,54*

Consists of imputed income related to life insumbenefits provided by Avnet to the Named Executiiécers under the executive li
insurance program described on page
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(3) Mr. Vallee was awarded a discretionary borfus250,000 during fiscal 2002. See discussion inrfpensation Committee Report on
Executive Compensati” on page 17

(4) Although Mr. Vallee earned an annual bonu$@40,000, he was actually paid $1,180,500 in ingerdompensation during fiscal 2001,
because his bonus was paid in installments basedanterly results. The overpayment of $540,50tbissidered a naiterest loan fron
the Company to Mr. Vallee and all future incentivenpensation earned by Mr. Vallee will be offsetiagt the overpayment until the
loan is fully paid. A payment of $250,000 was ctedito the outstanding amount representing incerdmpensation awarded to
Mr. Vallee for fiscal 2002. The balance of the l@rSeptember 9, 2002 was $290,£

(5) Axel Hartstang joined the Company when it agsgithe Munich-based EBV Group as part of the VEBActronics Distribution Group
Acquisition in October 200(

Options

The following table sets forth informationno@rning grants of stock options during Avnet'sdilsyear ended June 28, 2002 to each of the
Named Executive Officer:

OPTION GRANTS IN LAST FISCAL YEAR

Potential Realizable

Individual Grants Value at Assumed Annual
Rates of Stock
Number of % of Total Exercise Market Appreciation
Securities Options Granted Price Price for Option Term
Underlying To Employees Per On Date Expiration
Name Options Granted(1) in Fiscal Year Share of Gnat Date 5% 10%
Roy Vallee 325,00( 18.71% $17.5C $17.5C 9/26/201. $3,577,60! $9,065,87!
David Birk 25,00( 1.4% 17.5(C 17.5( 9/26/201. 275,20( 697,37!
Andrew Bryani 25,00( 1.4% 17.5(C 17.5( 9/26/201. 275,20( 697,37!
100,00( 5.7% 25.4¢ 25.4¢ 2/6/201: 1,600,80! 4,056,70!
Brian Hilton — — — — — — —
Philip Gallaghe! — — — — — — —
Richard Hamad 15,00( 0.% 17.5( 17.5( 9/26/201. 165,12( 418,42!
50,00( 2.5% 25.4¢ 25.4¢ 2/6/201: 800,40( 2,028,35I
Axel Hartstanc¢ 10,00( 0.€% 17.5( 17.5( 9/26/201. 110,08( 278,95(

(1) All of the options granted become exercisabl®ur equal cumulative installments on each effihst through fourth anniversary dates
of the date of gran
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The following table sets forth informationno@rning exercises of stock options during fis€)2by each of the Named Executive

Officers and the number and value of options hglédch of them at fiscal year end (June 28, 2002):

AGGREGATED OPTION EXERCISES IN LAST FISCAL
YEAR AND FISCAL YEAR-END OPTION VALUES

Number of Securities
Underlying Unexercised

Value of Unexercised
In-the-Money Options

Shares Options at Fiscal Year End at Fiscal Year-E#(2)
Acquired on Value
Name Exercise(#) Realized(1) Exercisable Unexercida Exercisable Unexercisable
Roy Vallee 100,00( $1,045,50! 1,327,50! 757,50( $2,678,75! $1,730,00!
David Birk 10,00¢( 114,80( 138,25( 67,75( 160,65( 152,30(
Andrew Bryani — — 56,75( 151,25( 53,55( 116,60(
Brian Hilton — — 191,25( 148,75( 267,75( 89,25(
Phil Gallaghe! — — 74,80( 52,80( 95,67¢ 26,77¢
Richard Hamad 12,00( 63,84( 7,00(C 82,00( — 66,39(
Axel Hartstanc — — 2,50( 17,50( 87t 42,12¢

(1) Value realized is the aggregate market vatuthe date of exercise of the shares acquiredhesaggregate exercise price paid for such
shares

(2) Value of unexercised options is the differeheaveen the aggregate market value of the underistares (based on the average of the
high and low prices on June 28, 2002, of $21.45hare) and the aggregate exercise price for hates

Retirement Benefits and Insurance

The Avnet Pension Plan (the “Pension Plamg defined benefit plan which covers United St&@ployees of Avnet. The Pension Pla
a type of defined benefit plan commonly referredda cash balance plan. A participant’s benetieuthe Pension Plan is based, in general,
on the value of the participant’s cash balance atgavhich is used for record keeping purposesdaas$ not represent any assets of the
Pension Plan segregated on behalf of a participaparticipant’s cash balance account equals theagal present value of his or her accrued
benefit under the Pension Plan. The accumulateefibéma participant’s cash balance account iseximately equal to the actuarial present
value (using certain actuarial assumptions undeP#nsion Plan) of a deferred annuity benefit peyatbage 65 determined by aggregating
2% of a participant’s annual earnings for each pé@mployment during which an employee was a gigant in the Pension Plan. In general,
the Pension Plan defines annual earnings as @iparit’'s base salary, commissions, royalties, antagh incentive compensation and
amounts deferred pursuant to plans described tfoset25 or 401(k) of the Internal Revenue Codé&®86, as amended. No benefit is acc
under the Pension Plan for annual earnings excg&difi0,000 in any plan year. There is no offseteuaitide Pension Plan for Social Security
or other benefits. The Pension Plan offers paditip distributions in the form of various monthhnaity payments. However, in lieu of an
annuity form of distribution, a participant who hat&ained age 65 may elect to receive a cash lummpdsstribution equal to the actuarial
present value of the participasiticcrued benefit under the Pension Plan at aga 68rtain situations, the lump sum distributigotion is alss
available to a participant who has terminated egmpknt with Avnet and has not yet attained age 65.

The following table sets forth estimated annuateatent benefits payable under the Pension Plaedohn of the U.S. executive officers
Avnet named in the Summary Compensation Table naisguthat (i) each such executive officer retireage 65, (i) current pensionable
remuneration for each such executive
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officer remains unchanged until retirement, (i@nefits under the Pension Plan are not altered mricetirement and (iv) all actuarial costs
and expenses of the Pension Plan are paid by tiedpePlan:

Estimated
Annual

Retirement
Named Executive Officers Benefit
Roy Vallee $77,33¢
David Birk 58,65«
Andrew Bryant 66,43¢
Brian Hilton 18,01¢
Philip Gallaghe! 76,71:
Richard Hamad 74,48:

In addition, Avnet pays the premiums in respd the Executive Officer's Supplemental Life dimance and Retirement Program, which
provides for: (1) payment of a death benefit todbsignated beneficiary of each participating effim an amount equal to twice the yearly
earnings (including salary and cash incentive caragton) of such officer; (2) payment to Avnet, opgbe death of a participating officer, of
the amount by which the benefit payable by ther@sunder the particular policy exceeds the deattefit payable to such officer’s
beneficiary; (3) a right to receive from Avnet gplemental retirement benefit (if the officer hatisfied certain age and service
requirements) payable annually (or in a lump suhenrcertain circumstances) to such officer or hiear beneficiary for ten years in an
amount not to exceed 36% of the officeeligible compensation; and (4) payment to Avipetruthe death of an officer who is receiving or
received supplemental retirement benefits of thieafnount payable by the insurer under the paricpblicy. For purposes of clause (3) in
preceding sentence, the eligible compensationeoéxtecutive officers named in the Summary Compamsaible is currently as follows:
Mr. Vallee — $1,327,500; Mr. Birk — $524,844; Mrrjgant — $657,980; Mr. Hilton — $736,942; Mr. Galtey — $449,729;

Mr. Hamada — $631,454 and; Mr. Hartstang — $503,000

As permitted by Section 726 of the BusinesgGration Law of New York, Avnet has in force diters’ and officers’ liability insurance
and corporate reimbursement insurance, written &yoNal Union Insurance Company, CNA, Federal lasae Company (a Chubb
Company), and Gulf Insurance Company, for the tlgeser period which commenced on August 1, 2000tatah cost of $1,174,775. The
policy insures Avnet against losses from claimdragjats directors and officers when they are &dito indemnification by Avnet, and
insures Avnet'’s directors and officers againstaiartosses from claims against them in their adficiapacities. All duly elected directors and
officers of Avnet are covered under this insurance.

Employment Agreements

Roy Vallee, Chairman of the Board and Chief Exemufficer, received an annual base salary of $X&Din fiscal year 2002 pursuant
the terms and conditions of his employment agre¢i@ied September 20, 2000. Pursuant to the emglolyagreement, Mr. Vallee was
entitled to receive a first incentive bonus eqoali) $4,000 for each one-half cent by which Aveetet earning per share (before unusual
and/or infrequent items) on a diluted basis fot jfear exceeded $1.50 and were less than or eg$al®0; (i) $5,000 for each one-half cent
by which Avnet's net earnings per share (beforesualiand/or infrequent items) on a diluted basigHat year exceed $2.00 and are less thar
or equal to $2.50; and (iii) $7,000 for each on#-bent by which Avnet’s net earnings per sharddb®unusual and/or infrequent items) on a
diluted basis for that year exceed $2.50. Undeetiployment agreement, Mr. Vallee was also entitbecceive a second bonus of $10,000
for each one-tenth of a percent by which Avnettaneon capital exceeded 8%. The foregoing incentivmpensation was approved by
shareholders for fiscal years 1999 through 2003.

Mr. Vallee entered into a new employment agreemaithtthe Company effective the beginning of fisgahr 2003. Under the terms of
agreement, Mr. Vallee may receive an annual bdaeysanging from $825,000 to $1,000,000 per yktis.fiscal 2003 annual salary is set at
$825,000. The initial term is for three
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years, and is then automatically renewed for agldliti one year terms, until the agreement is tertathen accordance with its provisiot
Under the new employment agreement, Mr. Valleetgimive compensation is determined pursuant t&#eeutive Incentive Plan or any
successor plan. Under the Executive Incentive Plarwill be eligible to receive incentive compei@mabased on the Compasyperformanc
measured against performance goals set by the Gmatien Committee.

If Mr. Vallee becomes disabled during thertef the employment agreement, the Company shalapaannual disability benefit of
$300,000. If Mr. Vallee retires or terminates hispboyment agreement by giving a one-year prioragotir if the Company experiences a
change in control, the Company will pay to Mr. \éalhis base salary through the termination of eympémt date and he will be eligible to
receive any annual incentive compensation paynreptmrata portion earned through such terminatiate. If the Company does not
continue Mr. Vallee in his position as CEO or anpipal executive office satisfactory to Mr. Valleeif the Company terminates Mr. Vallee's
employment agreement without cause with one yedar potice, the Company shall engage Mr. Vallea asnsultant for one year following
the termination, or for two years if a one yearic®df the change in position or termination withoause is not provided.

In the event of actual or constructive teraion within 24 months of a change in control, @@mpany must pay to Mr. Vallee all accrued
base salary and pro-rata incentive payments, pi8titnes the sum of (i) his then current annuaktsalary; and (ii) the average incentive
compensation for the highest two of the last figed| years. Further, unvested stock options waalttlerate and vest in accordance with the
early vesting provisions under the applicable stmation plans, and all equity incentive awards tgdnbut not yet delivered, will be
accelerated and delivered. For this purpose, amrmise termination includes a material diminutiorMr. Vallee's responsibilities,
relocation of his office more than fifty miles witht his consent, a material reduction in his corspgan and benefits or his ceasing to serve
on the Board of Directors of Avnet. A change ofttohis defined as including the acquisition ofimgtor dispositive power with respect to
50% or more of the outstanding shares of CommoaokSither than an acquisition approved by the Boéidirectors prior to the effective
date of such an acquisition, a change in the iddads serving on the Board of Directors so thas¢h®erving on the effective date of
Mr. Vallee’s Employment Agreement (June 29, 2008) those persons appointed by such individualeeédbard no longer constitute a
majority of the Board, or the approval by sharebddof a liquidation, dissolution or sale of suhstdly all of the assets of the Company.

David R. Birk, a Senior Vice President anch@al Counsel, Andrew Bryant, a Senior Vice Pradié®d President of Avnet Electronics
Marketing, and Richard Hamada, a Vice PresidentRredident of Computer Marketing, entered into @ymplent agreements with the
Company effective June 29, 1998, April 1, 2000 Bfay 1, 2000, respectively. The employment agreemard terminable by either
Messrs. Birk, Bryant and Hamada or the Company wgmenyear prior written notice to the other. Theoant of compensation to be paid to
Messrs. Birk, Bryant or Hamada is not fixed antbibe agreed upon by Messrs. Birk, Bryant or Hansadhthe Company from time to time.
In the event Mr. Birk’s, Mr. Bryant's or Mr. Hamadamployment is terminated with one year’'s notiod they and the Company shall have
failed to agree upon the compensation to be paidhglall or any portion of the one year notice pdrprior to termination, their compensat
formula during the notice period will remain thersaas was most recently agreed upon.

Axel Hartstang, President of Avnet EM EMEA}ered into an employment agreement with the Compéfiective January 13, 2001.
Mr. Hartstang, who is based in Munich, Germanyerezs an annual base salary of 500,000 DeutschksMapproximately $250,000 at
current exchange rates). Mr. Hartstang is alsdledtio receive a performance based bonus, asawellguaranteed bonus at the end of his
fifth year of employment.

Brian Hilton retired from Avnet at the endfistal 2002. As of July 1, 2002, Mr. Hilton entéri@to an arrangement with the Company to
provide advisory services to the Company on a fi@e-basis. Mr. Hilton receives $125,000 per yeat ase of a leased automobile but does
not accrue vacation or participate in group insceggans.
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Messrs. Birk, Bryant, Gallagher, Hamada, startg and Hilton have entered into change of cbatieements with Avnet, which provide
that, if within 24 months following a change of ¢tanh, the Company or its successor terminates graployment without cause or by
constructive termination, the employee will be paida lump sum payment, an amount equal to 2rB8dj for Messrs. Birk, Bryant and
Hilton, who serve as Senior Vice Presidents, abdithes for Messrs. Gallagher, Hamada and Hartstahg serve as Vice Presidents, the
sum of (i) his annual salary for the year in whicith termination occurs and (ii) the average ofriientive compensation for the highest two
of the last five full fiscal years. In addition] ahvested stock options shall accelerate andimestcordance with early vesting provisions
under the applicable stock option plans and aktitive stock program shares allocated but not giteted will be accelerated so as to be
immediately deliverable. A change of control isidefl as including the acquisition of voting or disjtive power with respect to 50% or m
of the outstanding shares of Common Stock other éimeacquisition approved by the Board of Direcpoisr to the effective date of such an
acquisition, a change in the individuals servinglenBoard of Directors so that those serving enetfiective date of the Change of Control
Agreement, and those persons appointed by suctidiodis to the Board, no longer constitute a majasf the Board, or the approval by
shareholders of a liquidation, dissolution or s#lsubstantially all of the assets of Avnet. Avhas entered into substantially similar
agreements with all executive officers of the Compa

Compensation Committee Report on Executive Compensan

The Compensation Committee of the Board oé&o0rs is responsible for reviewing and approvhrgcompensation of the Chief
Executive Officer, the four next most highly paikkeutive officers and other executives whose tdah compensation (base salary and
incentive cash compensation) is greater than $800@r year. In addition, the Compensation Commitleo sets the policy for, administers
and determines all allocations and awards undemgfs long-term compensation plans including atktoption plans and the Avnet
Incentive Stock Program. All members of the Compéina Committee are non-employee directors unaftéli with management.

During fiscal 2002, the Compensation Comraitagaged an executive compensation consultingtfinmview the Company’s
compensation practices, compare the practices @amgensation levels to a peer group, and make reemdations to the Committee with
respect to appropriate base salary ranges, ineeadimpensation programs and equity compensati@sellfecommendations influenced the
Committee’s compensation planning for fiscal 2G@8luding, most notably, the new employment agregmath Roy Vallee, the Compars/’
Chairman and Chief Executive Officer, and a modifiscentive compensation program, resulting inAkiaet, Inc. Executive Incentive Plan
that is being submitted to the shareholders forag at this Annual Meeting. Please refer to Pegih@ on pages 21-22 for a description of
the new Executive Incentive Plan.

Executive compensation consists of three @mapts — base salary, annual incentive cash corapengbonus) and long-term incentive
compensation.

Base Salary

The base salary of each of the Company’sigkecofficers earning $500,000 or less per yeaeisannually by such officer's immediate
supervisor with the approval of the Chief Executéicer. The base salary of the Chief Executivéig@f is set by the Committee, and the
base salaries of the four other most highly comgiesexecutive officers and other executives egrgieater than $500,000 are reviewed
approved by the Compensation Committee. Base ealare influenced by a variety of objective andetttve factors. Particular
consideration is given to the range of compensatioels for officers of other companies in the égaic distribution industry including, but
not limited to, the peer group used in the perfarogagraph appearing on page 20, as well as offafesther companies of similar size to
Avnet in a broader range of businesses. There aexise formula used to set base salary levelghwhay fall above or
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below average compensation levels of comparablgpaaias depending upon the management and leadetslhiijes, level of responsibility,
experience and performance of a particular exeeutiv

Annual Incentive Compensation

In addition to base salary, most executifizefs receive annual incentive cash compensafionmost executive officers other than
Mr. Vallee, annual incentive compensation for fls2202 was based on the annual net income befar@NdBT”) objectives of the business
units for which such executives are responsible gaoh such executive, an annual target incentwgpensation amount for fiscal 2002 was
set in advance. A numerical factor (“Multiplier”Jas determined by dividing the executive’s annuegittive compensation target by the
target NIBT of the applicable business unit. Th@'siactual NIBT was also then multiplied by the Mplier to yield the executive’ incentive
compensation. Some executives also had a modifignettarget incentive based upon formulas whikh tato consideration factors similar to
Avnet's return on capital. Some executives’ antagjet incentive compensation also includes, e#isean additional component or as the
sole component, a fixed sum payable upon his oatlelevement of one or more goals stated as ManagtdBy Objectives, or MBOs, set
annually for each such executive.

Long-term Incentive Compensation

Long-term incentive compensation awards areegally based on an executive’s performance iarticpillar fiscal period. The Committee
awards long-term incentive compensation pursuafivéosshareholder-approved incentive compensatiangy the Avnet Incentive Stock
Program, the 1996 Incentive Stock Option Plan, tigcan incentive stock option plan, the 1995 a@@i71Stock Option Plans, which are b
non-qualified stock option plans, and the 1999 Ktption Plan, pursuant to which either incentitack options or non-qualified stock
options may be issued.

The Avnet Incentive Stock Program (the “Peogt) provides for annual allocations of restricgddires of the Company’s Common Stock
to employees of the Company, including executifeerfs, selected by the Committee. The Committekemallocations under the Program,
usually in September of each year, in recognitiboperating results achieved by the Company as@endr by particular operating groups or
business units in the immediate past fiscal yeastiitted shares allocated under the Program wéstir equal annual installments,
contingent upon continued employment (except inctee of death or retirement of the employee) abgkst to acceleration in certain
instances in the discretion of the Committee. TrogRam sets no limits on the number of shares wimak be allocated to any single
employee, but it is the Committee’s policy thabeditions to officers of Avnet as a group will nateed 50% of the total number of shares
available for award under the Program. Awards 0226 shares were made in September 2001 to thgainsens serving as executive
officers at the end of the fiscal year, for opergtiesults of fiscal 2001. However, because of apay losses, no awards of restricted shares
were made to any employees for performance inlfiZa2.

The Committee periodically grants optionsemélvnet’s stock option plans to executive officar&l other employees in consideration of
their potential to contribute to the long-term seex of the Company and to align their interest witht of the Company’s shareholders. The
Committee makes awards of stock options from tiongnte in its discretion based on its evaluatiomafomplishments achieved by an
executive or other employee. The Committee maytgyptions under the Company’s incentive stock apptans, which mandate that grants
be made at or above the fair market value of th@@my’s stock at the date of grant, or under then@any’s non-qualified stock option
plans, which permit the Committee to grant optibasing exercise prices discounted by as much asfid®the fair market value of the
Companys Common Stock as of the grant dates. The numbshasks subject to options held by an executive lmeagken into account wh
the Committee considers a new award to such execiBiock options are generally granted on an drivasis in September, but in fiscal
2002 additional stock options were granted to Messndrew Bryant and Richard Hamada upon their tton to new positions. Stock
option grants to the nine persons serving as execatficers at the end of the fiscal year, othert Mr. Vallee, totaled 302,500 shares in
fiscal 2002, ranging from options for 5,000 shae$25,000 shares.
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Chief Executive Officer's Compensation

In fiscal year 2002, the compensation paitheoCompany’s Chief Executive Officer, Roy Valless determined by the Amended
Employment Agreement, the terms of which are dbsdrin detail on page 15. Mr. Vallee received amuahbase salary of $750,000 during
fiscal 2002 and did not earn any incentive comptmsgursuant to the terms of his employment agm#rbased on the Company’s financial
performance. The Board of Directors granted a ditmmary bonus of $250,000 to Mr. Vallee in May 2@0r his performance during the
fiscal year.

Mr. Vallee did not receive any allocationres$tricted stock under the Program because the @wyigpfinancial performance did not meet
the performance goal established for Mr. VallegheyCommittee at the beginning of fiscal 2002. Maillee was granted options to purchase
325,000 shares of Common Stock on September 27, &08n option price of $17.50 per share, which thadair market value of the
Company’s Common Stock on the date of grant. Thi®iop are exercisable in four equal annual instatits, with the first exercise date
commencing after the expiration of one year fromdhate of grant. The primary factors considerethbyCommittee in awarding this grant
included Mr. Vallee’s leadership in connection wiitle Companys acquisition program and in dealing with an exgbndifficult industry anc
general economic environment.

Deductibility of Executive Compensation

As a matter of policy, the Company generdbgigns its incentive and equity compensation pmogrto be exempt from the $1 million
deduction limitation for executive compensation @em8ection 162(m) of the Code. The Committee, imyaag out its duties, may grant
executive compensation subject to the 162(m) litioiteif it determines that it is in the best inteieof the Company.

J. Veronica Biggins, Cha Ray M. Robinsor
Eleanor Baun Gary L. Tookel
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COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN

The following graph compares the annual ckanghe cumulative total return on Avnet's Comn8inck during its last five fiscal years
with the annual change in the cumulative totalmetf the Standard and Poor’s Composite-500 Stodkx and two different groups
consisting of Avnet’s peer companies in the elegt®distribution industry. The companies compunsdiine peer group that Avnet has
historically used are Arrow Electronics, Inc. andrieer-Standard Electronics, Inc. (the “Old Peesupi). The peer group was modified and
enlarged this year to include the most comparaisteiloution companies that are publicly traded. Tbepanies comprising the new peer
group are All American Semiconductor, Inc., Arrove&ronics, Inc., Bell Microproducts, Inc., Ingravficro, Inc., Jaco Electronics, Inc., Nu
Horizons Electronics Corp., Pioneer-Standard Ebeits, Inc., Reptron Electronics, Inc. and TechaD@&brporation (the “New Peer Group”).
The graph assumes $100 was invested on June 2B, ih9®vnet Common Stock, the S&P 500 and the teermgroups, and that all divider
were reinvested. The returns of each company ip#ee groups were weighted according to their r@8pestock market capitalization at the
beginning of the period of each reported data point

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG AVNET, INC. THE S & P 500 INDEX
A NEW PEER GROUP AND AN OLD PEER GROUP

BIETAT 62858 TS B3000 G20 B2E02

—l—AVNET, INC === =5 E&F 5K ---@---HEW FEER GROUFP  =——S—(00 PEER GROUF

Cumulative Total Return

6/27/97 6/26/98 712199 6/30/00 6/29/01 6/28/02
AVNET, INC. 100.0( 92.2¢ 80.5¢ 102.5( 78.52 77.5(
S&P 500 100.0( 130.1¢ 159.7¢ 171.3¢ 145.9¢ 119.7(
NEW PEER GROUI 100.0( 106.7¢ 87.4( 107.3: 83.2% 78.3¢
OLD PEER GROU¥ 100.0( 81.3¢ 73.61 116.1: 92.4: 78.5(

Copyright © 2002, Standard & Poor’s, a divisionTéfe McGraw-Hill Companies, Inc. All rights reserved
www.researchdatagroup.com/S&P.htm
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PROPOSAL 2

PROPOSAL TO APPROVE THE
AVNET, INC. EXECUTIVE INCENTIVE PLAN

One of the purposes of the Annual Meetin isonsider and approve the Avnet, Inc. Executhgehtive Plan (the “Incentive Plan” or the
“Plan”™). The Board of Directors unanimously adoptied Plan and recommends that shareholders apgitev&vnet, Inc. Executive Incentive
Plan, a copy of which is attached to this Proxye3tent as Appendix A.

Purpose of the Plan

The principal purpose of the Plan is to pdevincentives to the Company’s executive officers ather members of senior management
who have significant responsibility for the succasd growth of the Company and to assist the Cognjeattracting, motivating and
retaining executive officers on a competitive bastse Plan is also designed to allow awards maderuthe Plan to qualify as performance-
based compensation for purposes of Section 162{thpdnternal Revenue Code (the “Code”), which ldoexempt such incentive
compensation from the one million dollar cap onwgibility of compensation expenses for federabime tax purposes.

Administration of the Plan

The Plan is administered by the Compens&immmittee of the Board of Directors (the “Commitjeavhich is composed of at least two
members who qualify as “outside directors” as thah is defined in treasury regulations issued u@detion 162(m) of the Code.

Under the Plan, the Committee has the sslerelion to interpret the Plan; determine who gbalticipate in the Plan, approve a pre-
established objective performance measure or mesistertify the level to which each performance sneawas attained prior to any
payment under the Plan, approve the amount of avaetie under the Plan and determine who shalveegy payment under the Plan. The
Committee has full power and authority to administed interpret the Plan and to adopt such ruéggjlations and guidelines for the
administration of the Plan and for the conduct®business, as the Committee deems necessaryisalalé. The Committee’s interpretations
of the Plan, and all actions taken and determinatinade by the Committee are conclusive and binalingll parties concerned, including the
Company, its shareholders and any person receanregvard under the Plan.

Participation in the Plan

Executive officers and other members of senior gameent of the Company and its affiliates are elégib receive awards under the P!
The Committee shall designate the executive offieerd other members of senior management who ariiigipate in the Plan each fiscal
year. If an individual becomes an executive offisemember of senior management during the fiseat,ysuch individual may be grant
eligibility for an incentive award for that yearuently, there are six executive officers partitipg in the Plan.

Awards under the Plan

The Committee will establish incentive awtayets for participants. Incentive award targetsexpressed as the dollar amount of the
incentive award that will be paid to a participdrihe corresponding performance goals are achieved

The Committee will also establish performagoels, which must be achieved for an incentiverdwabe earned by a participant under
the Plan. Performance goals shall be based onramgmomore of the following: price of the Compan@€smmon Stock, shareholder return,
return on equity, return on investment, return apital employed, sales productivity, sales growttgnomic profit, economic value added,
income, operating income, gross margin, sales,dasb flow, earnings per share, operating unitrdmrtton, achievement of annual operating
profit plans, debt level, market share or similaahcial performance measures as may be deterrhindte Committee. The performance
goals may be established on a cumulative basis arsiand-alone basis with respect to the Compaanyof its operating units, or on a
relative basis with respect to any peer companiésdex selected by the Committee. The performa@uads may be based on an analysis of
historical performance and growth expectationgterbusiness, financial
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results of other comparable businesses, and pgresrds achieving the long-range strategic ptanhe business. The performance goals
and determination of results shall be based eptorlfinancial measures.

The specific performance goals for each pigidint shall be established in writing by the Combeei within ninety days after the
commencement of the fiscal year (or within sucteotime period as may be required by Section 162fitHe Code) to which the
performance goal relates. The performance goal Baastablished in such a manner that a third/feting knowledge of the relevant facts
could determine whether the performance goal has beet. Awards are payable following the completibthe applicable fiscal year or
other performance period upon certification by @@nmittee that the Company achieved the specigtbpnance goal established for the
participant. Notwithstanding the attainment by @empany of the specified performance goals, the iGitiee has the discretion, for each
participant, to reduce some or all of an award Waild otherwise be paid to such participant. Irement may a participant receive an award
or payment of more than $3,000,000 under the Pl@my fiscal year. Because awards are dependdotume Company financial
performance, it is not possible to determine a tinne the amounts, if any, that may be payableutite Plan.

Plan Amendments and Termination

The Committee may terminate the Plan at ang br may amend the Plan in whole or in part, ftore to time, but no such action shall
adversely affect any rights or obligations withpest to any awards previously made under the Blaareholder approval is required for any
amendment that would increase the maximum amouittwdan be paid to any one executive officer uniderPlan in any fiscal year, change
the specified performance goals for payment of dsjaor modify the requirement as to eligibility farticipation in the Plan.

Miscellaneous Provisions

The Company has the right to deduct fronawathrds paid any federal, state, local or foreigesaequired by law to be withheld. The
Company shall bear the costs of expenses of admrimg the Plan. Nothing in the Plan confers on pawticipant the right to continued
employment by the Company or affect any right & @ompany to terminate the employment of any pgpeid. The Company may establish
other bonus plans or programs and pay discretidnanyses or other incentives to executive offiegrs other members of senior
management outside of this Plan. The Plan is gedeby New York law.

Shareholder Approval

Shareholder approval of the Plan is requiceallow awards made under the Plan to qualifyeafopmance-based compensation for
purposes of Section 162(m) of the Internal Revebode. Under Section 162(m) of the Code, the taxickézh from corporate income for
salaries or other compensation will generally lsaifbwed for compensation in excess of $1,000,@Gpnum paid to a “covered employee.”
Generally, a “covered employee” is defined in Secti62(m) of the Code to include the chief exeaitifficer and the four other most highly
compensated officers of a publicly traded corporati

Performance-based compensation is not sutgiebe $1,000,000 cap on deductibility if certeequirements are met. Performance-based
compensation payable to a covered employee cardmmed from the Section 162(m) limitation if theeyment is made solely upon the
attainment of pre-established performance goals Flan was designed to meet the requirementsaifdBel 62(m) and related regulations
regarding performance-based compensation.

Vote Required for Approval

The affirmative vote of a majority of the eetduly cast at the Annual Meeting on this propsetquired for the approval of the
Executive Incentive Plan. Thus, a shareholder wdesdot vote at the Annual Meeting will not affée outcome of the vote, while
shareholders who vote to abstain will in effecvbéng against approval of the Plan. It is antiégobthat brokers who hold shares of Common
Stock as nominees will have discretionary authddtyote such shares if they have not receivedgatistructions from the beneficial own
by the tenth day before the Annual Meeting, proditteat this Proxy Statement is transmitted to thedficial owners at least fifteen (15) days
before the Annual Meeting.

The Board of Directors recommends a vote FOR appioaf the Executive Incentive Plan.
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PROPOSAL 3

RATIFICATION OF APPOINTMENT OF ACCOUNTANTS

One of the purposes of the Annual Meetinp isonsider and take action with respect to rattfan of the appointment by Avnet's Board
of Directors of KPMG LLP as independent public aouiants to audit the consolidated financial statgsef Avnet, Inc. and subsidiaries for
the fiscal year ending June 27, 2003. Avnet rethBMG LLP in April 2002 to audit the Company’s cmtidated financial statements for
fiscal 2002. The affirmative vote of the holdersaahajority of the votes cast at the Annual Meebgdhe holders of shares of Common S
is required to ratify the appointment of KPMG LL® Avnet’s independent public accountants.

Representatives of KPMG LLP are expectecetpiesent at the Annual Meeting and will have gooojpinity to make such statements as
they may desire. Such representatives are expertezlavailable to respond to appropriate quesfimms shareholders.

The Board of Directors recommends a vote FOR ratiftion of KPMG LLP
as the Company'’s Independent Public Accountants.

GENERAL

Avnet's Annual Report to its Shareholderstfar fiscal year ended June 28, 2002, includingtbmpanys audited financial statements
being mailed with this Proxy Statement.

The cost of soliciting proxies relating tetAnnual Meeting will be borne by Avnet. Directoofficers and regular employees of Avnet
may solicit proxies by telephone or personal inmmwithout being specially compensated theref@o@eson & Company, Inc. has been
engaged by Avnet to solicit proxies relating to fmual Meeting, by telephone and mail, from hoddef shares of Avnet's Common Stock
and to perform certain other procedures relatintp¢osolicitation of proxies. The cost of the seegito be performed by Georgeson &
Company, Inc. is approximately $7,500 plus out-ofket expenses estimated at approximately $1,00&ddition, Avnet will, upon request,
reimburse brokers, dealers, banks and other norsimereholders for their reasonable expenses fdingaiopies of this Proxy Statement, the
form of proxy and the Notice of the Annual Meetitgthe beneficial owners of such shares.
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2003 ANNUAL MEETING

Each year, Avnet's Board of Directors confirthe date selected for the next Annual Meetinghareholders pursuant to Avnet’s By-
Laws. While it is too early to have selected theedar the 2003 Annual Meeting, any shareholder wécides to present a proposal for action
at the 2003 Annual Meeting should take note thatedmust receive his or her proposal between A%il2003 and May 29, 2003. In
addition to other conditions provided for in théesiof the Securities and Exchange Commission, BviBy-Laws provide notice
requirements that must be satisfied in order fprogposal to be properly brought before the Annuaklhg.

For all shareholder proposals, the proposimyeholder must deliver to the Secretary of the@amy at its principal executive office a
notice that includes the shareholder’'s name, addessl the number of shares of stock the shareholdes of record and beneficially. If the
shareholder holds shares through a nominee ortstame” holder of record, the shareholder musteieévidence establishing the
shareholder’s indirect ownership of and entitlententote the shares.

If a shareholder proposes to nominate angguefor election as director, the shareholder ralsst deliver to Avnet a statement in writing
setting forth the name of the nominated personntheber of shares of stock owned of record andfimaky by the nominated person, the
information regarding the nominated person as requdy paragraphs (a), (d), (e) and (f) of Item dDRegulation S-K adopted by the
Securities and Exchange Commission, and the noednarson’s signed consent to serve as directiieaCorporation if elected. If the
shareholder proposes another matter (other thanaimination of a director), the shareholder must aeliver to Avnet the text of the
proposal, a brief written statement as to the ressdy the shareholder favors the proposal, artdtarsent identifying any material interest
the shareholder has in the matter proposed (dtlaerds a shareholder).

In addition, if at the 2003 Annual Meetingsteareholder makes a proposal which is not includéd/net’s Proxy Statement, the proxy
card issued with the CompasyProxy Statement may confer discretionary authéoitvote for or against such shareholder propasdéss th
shareholder proponent shall have given the Segrefahe Company notice of such proposal betweeril 89, 2003 and May 29, 2003 and
certain other conditions provided for in the rubdéshe Securities and Exchange Commission arefigatis

Important Note
Avnet will provide a copy of its Annual Report on Form 10-K for the year ended June 28, 2002, to each
shareholder without charge (other than a reasonableharge for any exhibit requested) upon written regest to:
Avnet, Inc., 2211 South 47th Street, Phoenix, Ariza 85034; Attention: Raymond Sadowski, Chief Finanial
Officer.

AVNET, INC.

DAVID R. BIRK
Secretary

Dated: October 7, 2002

PLEASE SIGN, DATE AND MAIL YOUR PROXY NOW
OR SUBMIT YOUR PROXY BY TELEPHONE OR THE INTERNET.

AVNET APPRECIATES YOUR PROMPT RESPONSE.
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APPENDIX A

AVNET, INC.
EXECUTIVE INCENTIVE PLAN

1. Purpose

The principal purpose of the Avnet, Inc. Bxtdee Incentive Plan (the “Plan”) is to provide émtives to executive officers and other
members of senior management of Avnet, Inc. (thei@any”) who have significant responsibility foeteuccess and growth of the
Company and to assist the Company in attractingivating and retaining such employees on a conipetitasis.

2. Administration of the Plan

The Plan shall be administered by the Comgat@as Committee of the Board of Directors (the “Guittee”). The Committee shall at all
times be composed of at least two directors oftbmpany, each of whom is an “outside director” witthe meaning of Section 162(m) of
the Internal Revenue Code of 1986, as amendedCibae”) and Treasury Regulation Section 1.162-3Bje)Tlhe Committee shall have the
sole discretion to (a) interpret the Plan, (b) datee who shall participate in the Plan, (c) apgrpve-established objective performance
measure or measures; (d) certify the level to wemth performance measure was attained prior tpaywyent under the Plan; (e) approve
the amount of awards made under the Plan, an@{grthine who shall receive any payment under tha.PI

The Committee shall have full power and artithido administer and interpret the Plan and togduch rules, regulations and guidelines
for the administration of the Plan and for the ametcf its business as the Committee deems negessadvisable. The Committee has the
authority to make modifications to the program ag/rbe required by law. The Committee’s interpretagiof the Plan, and all actions taken
and determinations made by the Committee pursoahetpowers vested in it hereunder, shall be csingt and binding on all parties
concerned, including the Company, its shareholdedsany person receiving an award under the Plan.

3.  Eligibility

Executive officers and other members of semanagement of the Company and its affiliates| sfeakligible to receive awards under the
Plan, which awards are intended to qualify as perémce-based awards for purposes of Section 16#(thg Code. The Committee shall
designate the executive officers and other memiifessnior management who will participate in tharPéach fiscal year. If an individual
becomes an executive officer or member of seniarapament during the fiscal year, such individuay tna granted eligibility for an
incentive award for that year.

4. Awards under the Plan

The Committee shall establish annual anadiogterm incentive award targets for participants. imive award targets are expressed a:
dollar amount of the incentive award that will kedbto a participant if the corresponding perforecegoals are achieved.

The Committee shall also establish annualaridng-term performance goals, which must beeaddd in order for an incentive award to
be earned under the Plan. Such performance gadldghbased on any one or more of the followingecgof the Company’s Common Stock,
shareholder return, return on equity, return o&tment, return on capital employed, sales prodtctsales growth, economic profit,
economic value added, net income, operating incgnuss margin, sales, free cash flow, earningsipare, operating unit contribution,
achievement of annual operating profit plans, dielel, market share or similar financial performamgeasures as may be determined by the
Committee. The performance goals may be establishedcumulative basis and may be establishedsbenal-alone basis with respect to the
Company or any of its operating units, or on atiedabasis with respect to any peer companiesdexrselected by the Committee. These
performance goals may be based on an analysistofrisial performance and growth expectations for
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the business, financial results of other comparhbfnesses, and progress towards achieving tigerborge strategic plan for the business.
These performance goals and determination of eshitll be based entirely on financial measures.

The specific performance goals for each pigidint shall be established in writing by the Combeei within ninety days after the
commencement of the fiscal year or other perforragresiod (or within such other time period as maydxuired by Section 162(m) of the
Code) to which the performance goal relates. Thifopaance goal shall be established in such a nrahaéa third party having knowledge
of the relevant facts could determine whether #gpmance goal has been met.

Awards shall be payable following the comipletof the applicable fiscal year or other perfont@ period upon certification by the
Committee that the Company achieved the specifigtbpmance goal established for the participantwitbstanding the attainment by the
Company of the specified performance goals, the iBitiee has the discretion, for each participantethuce some or all of an award that
would otherwise be paid to such participant. Irement may a participant receive an award or paymwiemore than $3,000,000 under the |
in any fiscal year.

5. Miscellaneous Provisions

The Company shall have the right to dedwarnfell awards paid any federal, state, local ogifpr taxes required by law to be withheld
with respect to such awards. Neither the Plan ngragtion taken hereunder shall be construed asggany employee any right to be retai
in the employ of the Company or affecting any ritite Company has to terminate the employment ofpantjcipant. The costs and expenses
of administering the Plan shall be borne by the gamy and shall not be charged to any award ory@articipant receiving an award.

The Plan is not the exclusive method purst@nthich the Company may establish or otherwiskaravailable bonus or incentive
payments to its executive officers and other mesbésenior management.

All rights and obligations under the Plan amg award under the Plan shall be governed byansitrued in accordance with the laws of
the State of New York, without regard to principtésconflict of laws.

6. Effective Date, Amendments and Termination

The Plan shall become effective on Septer@a®e2002 subject to approval by the shareholdetkeoCompany at its 2002 Annual
Meeting of Shareholders. The Committee may at eng terminate or from time to time amend the Pfawhole or in part, but no such act
shall adversely affect any rights or obligationghwespect to any awards previously made undePktue.

Shareholder approval is required for any ain@mt to the Plan which would: (a) increase theimam amount which can be paid to any
one executive officer under the Plan in any figesdr, (b) change the specified performance goalpdgment of awards, or (c) modify the
requirement as to eligibility for participation ihe Plan.
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AVNET, INC.

INVESTOR RELATIONS
2211 SOUTH 47TH STREET
PHOENIX, AZ 85034

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

There are three ways to vote your Proxy

Your telephone or Internet vote authorizes the Name
Proxies to vote your shares in the same manner ds i
you marked, signed and returned your proxy card.

VOTE BY PHONE — TOLL FREE — 1-800-690-6903 -
QUICK *** EASY *** IMMEDIATE

Use any touch-tone telephone to transmit your gotin
instructions up until 11:59 P.M. Eastern Time Nobem6,
2002. Have your proxy card in hand when you cadiuYvill
be prompted to enter your 12-digit Control Numbéick
is located below and then follow the simple instiams the
Vote Voice provides you.

VOTE BY INTERNET — www.proxvvote.com -

QUICK *** EASY *** IMMEDIATE

Use the Internet to transmit your voting instruei@and

for electronic delivery of information up until BQ P.M.

Eastern Time November 6, 2002. Have your proxy @atthnd when
you access the web site. You will be prompted tereyour

12-digit Control Number which is located below totain your
records and to create an electronic voting insimadiorm.

VOTE BY MAIL

Mark, sign, and date your proxy card and retuin the
postage-paid envelope we have provided or rettmAtvnet,
Inc., c/o ADP, 51 Mercedes Way, Edgewood, NY 11717.

AVNET1 KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

AVNET, INC.

The Board of Directors Recommends a Vote FOR
Items 1, 2 and 3.

Vote On Directors

For Withhold
All All

1. Election of 10 directors to serve for the engujear.

01) Eleanor Baum
02) J. Veronica Biggins

03) Lawrence W. Clarksc
04) Ehud Houminer
05) James A. Lawrence

06) Salvatore J. Nuzzo
07) Ray M. Robinson | |

08) Frederic Salern
09) Gary L. Tooker
10) Roy Vallee

Vote On Proposals
2. Approval of the Avnet, Inc. Executive IncentiR&an

3. Ratification of appointment of KPMG LLP as in@#wlent public accountants for the fiscal year espdime 27, 2003.

For All
Excep

O

To withhold authority to vote, mark “For All Expe
and write the nominees numbs on the line below.

Agains Abstair

O O
O O

oos

4. To take action, with respect to such other maitis may properly come before the Annual Meetingny adjournment

thereof

O O O

Please sign exactly as your name(s) appear(s)i®@®thxy. If held by more than one owner, each awnest sign. Trustees,
administrators, etc., should include full title.Borations should provide full name of corporatsord title of authorized officer

signing this Proxy.

Address Change? Mark Box,
Indicate changes to the right: |:|

If you plan on attending the meeting,
please check box to the right




Signature [PLEASE SIGN WITHIN BOX] Date Signe¢[Joint Owners] Date




ANNUAL MEETING OF SHAREHOLDERS
Thursday, November 7, 2002
2:00 P.M. (MST)

Phoenix Airport Marriott
1101 North 44th Street
Phoenix, AZ 85008

You may vote through the Internet, by telephonbyomail.
Please read the other side of this card carefaliyrfstructions.
However you decide to vote, your presence, in peesdy proxy,
at the Annual Meeting of Shareholders is importarivnet.
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AVNET, INC
Proxy for Annual Meeting of Shareholders
on November 7, 2002 Solicited by the Board of Diréars

proxy

The undersigned shareholder of AVNET, INC. (the fi@ny”) hereby constitutes and appoints Roy Vallee and RaghSadowski, or either of them, as proxy of thdarsigned, with fu
power of substitution and revocation, to vote hlires of Common Stock of the Company standingsrohher name on the books of the Company at tmeiAllMeeting of Shareholders
be held at 2:00 P.M., Mountain Standard Time, atRhoenix Airport Marriott, 1101 North 44th Strelehoenix, AZ 85008, on November 7, 2002, or atadjpurnment thereof, with all

the powers which the undersigned would possesaréigmally present, as designated on the reverse sid

The undersigned hereby instructs the said proXi¢s yote in accordance with the instructions @aded on the reverse side for each propdsal,if no instruction is given on the reverse
side, to vote FOR the election as directors of thten persons named on the reverse side, FOR the Appral of the Avnet, Inc. Executive Incentive Plan, ad FOR the ratification of
the appointment of KPMG LLP as the independent pulit accountants for the fiscal year ending June 22003,and (i) to vote, in their discretion, with respéetother such matters
(including matters incident to the conduct of theating) as may properly come before the meeting.

The undersigned hereby acknowledges receipt dllttee of Meeting and Proxy Statement dated Oct@h@002 relating to the Annual Meeting of Sharelea to be held November 7,

2002.

AVNET, INC.
2211 South 47th Stre
Phoenix, AZ 8503:

Please Sign, Date and Return the Proxy Card PromptlUsing the Enclosed Envelope.

(Continued — To Be Signed On Reverse Side)

End of Filing
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