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SYNNEX CORPORATION
44201 Nobel Drive
Fremont, California 94538

(510) 656-3333

February 26, 2015
Dear Stockholder:

You are cordially invited to attend our 2015 Annlaeting of Stockholders. The Annual Meeting ofcktwlders will be held at 10:00
a.m., Pacific Time, on March 24, 2015, at our efiat 44201 Nobel Drive, Fremont, California 94538.

The formal notice of the Annual Meeting of Stockders and the Proxy Statement have been made af plais invitation.

Whether or not you attend the Annual Meeting ot&hmlders, it is important that your shares beesgnted and voted at the Annual
Meeting of Stockholders. After reading the Proxgt&ment, please promptly vote and submit your plgxglating, signing and returning the
enclosed proxy card in the enclosed postage-pregaidlopeYour shares cannot be voted unless you submit yoyroxy or attend the
Annual Meeting of Stockholders in person.

The Board of Directors and management look forviarseeing you at the Annual Meeting of Stockholders
Sincerely,
[s/ Simon Y. Leung
Simon Y. Leung

Senior Vice President, General Counsel
and Corporate Secretary




SYNNEX Corporation

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held March 24, 2015

To our Stockholders:

SYNNEX Corporation will hold its Annual Meeting &tockholders at 10:00 a.m., Pacific Time, on M&4h2015, 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 2016 AaiMeeting of Stockholders or until their successane duly elected and qualifi
e to hold an advisory vote on Executive Compense

« to ratify the appointment of KPMG LLP as our inde@ent registered public accountants;

« to transact such other business as may propene before the Annual Meeting of Stockholders amgladjournments or
postponements of the Annual Meeting of Stockholders

Only stockholders of record at the close of busir@sFebruary 9, 2015 are entitled to notice o, tarvote at this Annual Meeting of
Stockholders and any adjournments or postponeroétit® Annual Meeting of Stockholders. For ten dasier to the Annual Meeting of
Stockholders, a complete list of stockholders lemtito vote at the Annual Meeting of Stockholdeil be available at the Corporate Secretary’s
office at 44201 Nobel Drive, Fremont, Californiac38.

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

By Order of the Board of Directors,

[s/ Simon Y. Leung

Simon Y. Leung

Senior Vice President, General Counsel
and Corporate Secretary

Fremont, California
February 26, 2015

Important Notice Regarding the Availability of Proxy Materials
for the Stockholder Meeting to Be Held on March 242015.

Our Proxy Statement for our 2015 Annual Meetingtafckholders, along with the proxy card, our AnriRaport on Form 10-K for the
fiscal year ended November 30, 2014 and LettetdokBolders dated February 26, 2015, is availabtenav.viewproxy.com/synnex/2015.
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Proxy Summary

This summary highlights information contained elkere in this Proxy Statement. This summary doesamwtain all of the information that you
should consider. You should read the entire Prdayegent carefully before voting.

Annual Meeting of Stockholders

* Date and Time
* Place
* Record Date and Voting

March 24, 2015 at 10:00 a.m. Pacific Time
44201 Nobel Drive, Fremont, California
February 9, 2015

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

Meeting Agenda and Voting Matters

(1) Election of DirectorsEach director nominee is elected annually by agtitlyrvote. We are asking stockholders to vote F&Rh director
nominee. All of our director nominees have expeareor qualifications in, among other areas, LedierStrategy, Business Management,
Mergers & Acquisitions, and Board Governance; tadiitional experience and qualifications are didtelow.

Director Committee
Name and Principal Occupation Age Since Experience/ Qualifications Independent ~ Memberships
Dwight Steffensen 71 2002  Distribution, Technology, Financ X Executive
Former Chairman & CEO, Merisel, Inc.
Kevin Murai 51 2008 Distribution, Technology, Supply- Executive (Chair)
President and CEO, SYNNEX Corporation Chain Logistics, International

Business
Fred Breidenbach 68 2003  Manufacturing, Supply-Chain X Compensation (Chair)
Principal, FA Breidenbach & Associates and Formesi@ent Logistics, International Business Executive
and Chief Operating Officer of Gulfstream Aerospace Nominating
Corporation
Hau Lee 62 2012 Technology, Supply-Chain X Audit
Professor of Operations, Information & Technolo§tanford Logistics, International Business
University Graduate School of Business
Matthew Miau 68 1992  Distribution, BPO Services,
Chairman, MiTAC Holdings Corporation, Synnex Teclogy Manufacturing, International
International Corp., UPC Technology Corp. & Lien &lw Business
Industrial Corp.
Dennis Polk 48 2012 Distribution, BPO Services,
Chief Operating Officer, SYNNEX Corporation Finance, Supply-Chain Logistics,
International Business
Gregory Quesnel 66 2005 Distribution, Finance, Supply- X Audit (Chair)
Former President and CEO, CNF Inc. Chain Logistics Executive
Thomas Wurster 62 2012 Distribution, Technology, Supply- X Compensation
Former Senior Partner & Managing Director, The Bost Chain Logistics Nominati
h inating

Consulting Group
Duane Zitzner 67 2007 Manufacturing, Technology, X Compensation
Interim CEO, NICTA, Consultant and Former Executiee Supply-Chain Logistics, Executive
President, Personal Systems Group, Hewlett-Packantpany International Business Nominating (Chair)
Andrea Zulberti 63 2010 Finance, Technology, X Audit

Former Managing Director, Barclays Global Invesiomsw
Blackrock, Inc.)

International Business




(2) Advisory Vote on Executive Compensatidvie are asking stockholders to approve on an advizasis our named executive officer
compensation. The Board recommends a FOR vote bedaoelieves that our compensation policies aadtjges are effective in achieving our
company'’s goals of recognizing sustained finaraia operating performance and leadership excellemckaligning our executives’ long-term
interests with those of our stockholders.

(3) Ratification of Auditors As a matter of good corporate governance, waskmg our stockholders to vote FOR the ratifiaatid the selection
of KPMG LLP as our independent auditors for 2015.

2014 Executive Compensation Elements

Type Form Terms
Equity +  Stock Options Options generally vest 20% orfitise anniversary of the grant date and 1/60th
per month thereafter.
¢ Restricted Stock Awards RSAs generally vest 2@%year while employed.
¢ Restricted Stock Units Long-Term Incentive RSjdserally cliff vest after three years, contingent

upon achievement of three-year company performarezsures and
continuous employment during the three-year period.

Cash « Salary Generally eligible for annual increases.
e Profit Sharing Bonus Based on achievement of company fiscal year pedooa goals and individu
performance.
e LTI Transition Bonus Awarded to all executifes fiscal 2012 and fiscal 2013 and to newly

appointed executives for the first two years attey start participating in the
company’s executive compensation program, as panedmplementation of

the Long-Term Incentive RSUs program in Decembdr2&ligibility is based
on the same criteria as Profit Sharing Bonuses.

Other «  Benefits Medical, Dental and Vision Insurance, Life Insureng01(k) contributions.




2014 Summary Compensation Table

Non-Equity Incentive
Stock Awards Option Plan Compensation All Other
[E1A)

Name & Principal Position Year Salary ($) Bonus ($) [CIENE) Awards ($)(1) Compensation ($) Total ($)
Kevin Murai
President, Chief Executive Officer,
and Director 2014 608,654 — 3,967,383 1,000,149 1,982,649 88 7,558,923
2013 600,000 — 953,970 799,986 1,967,568 — 4,321,524
2012 600,000 — 1,106,913 760,178 1,784,400 — 4,251,491
Peter Larocque
President, North American
Technology Solutions 2014 441,274 — 521,114 300,041 1,176,635 5,234 2,444,298
2013 435,000 —_ 521,273 249,994 1,141,189 1,200 2,348,656
2012 429,500 — 611,606 337,563 1,034,952 3,475 2,417,096
Dennis Polk
Chief Operating Officer and Director 2014 441,274 — 521,114 300,041 1,249,938 5,927 2,518,294
2013 435,000 — 521,273 249,994 1,241,189 1,200 2,448,656
2012 429,500 — 611,606 237,550 1,034,952 1,200 2,314,808
Marshall Witt
Chief Financial Officer 2014 414,423 — 304,189 225,021 751,854 1,243 1,696,730
2013 246,154 300,000 634,207 — 351,436 156,374 1,688,171
Christopher Caldwelf’
Executive Vice President and
President of Concentrix Corporation 2014 405,291 — 1,330,199 250,028 796,326 1,220 2,783,064
2) Amounts listed in these columns represengthet date fair value of stock awards and optioard® recognized by us under FASB ASC Topic 718,

disregarding estimated forfeitures, for fiscal yeaded November 30, 2014, rather than amountzeghliy the named individuals. For valuation
assumptions used to calculate the fair value ostagk and option awards, see Note 5 “Share-Basetp€nsation” included in our Annual Report on
Form 10-K for fiscal year ended November 30, 20d4rior years we had disclosed the compensatipemrese of stock awards and option awards
recognized under ASC 718. We have revised the pear reported amounts to reflect the grant daitevalue of stock and option awards. See 2014
Summary Compensation Table and related notes e ®afpr additional information.

2 Represents performance-based bonus awards ommdErofit Sharing Plan earned in fiscal 2014, gmid in 2015, and, in the cases of Mr. Witt and M
Caldwell, LTI program transitional bonuses as faticand calculated as described in the Compens@tsmussion and Analysis beginning on page 21.
Mr. Witt received $563,890 under our Profit Sharitign and an LTI transition bonus of $187,964 amd@Aldwell received $622,245 under our Profit
Sharing Plan and an LTI transition bonus of $174,08

?3) Mr. Caldwell was appointed our Executive Vice Pdesit and President of Concentrix Corporation eiffedtebruary 201

4) The amount in this column with respect to Murai includes the grant date fair value of thewmirequity grant of restricted stock, the annual RBU
grant, and a performance retention grant of 49RSPs, a portion of which will vest upon the fouattd fifth anniversary of October 7, 2014, provided
that Mr. Murai remains in continuous employment3¥NNEX through the vesting dates. An additionaltipor of the RSUs will vest on the fourth and
fifth anniversary of the grant date provided thaMr. Murai remains in continuous employment by BYEX through the vesting dates and (ii)
SYNNEX achieves on a cumulative basis certain EBXTi2rformance targets established by the Compams&bdmmittee for each of the fiscal years
ended November 30, 2014 through 2018.

The amount in this column with respect to Mr. Cadthvincludes the grant date fair value of the ahegaity grant of restricted stock, the annual LTI
RSU grant, and a performance retention grant F1IB8RSUs, which will vest in full on January 3112Qrovided that (i) Mr. Caldwell remains in contirus
employment by SYNNEX through the vesting date andCpncentrix Corporation achieves on a cumulabesis certain EBITDA performance target establshe
by the Compensation Committee for any 12-monthogeoiver the three-year period ending January 317.20




SYNNEX CORPORATION

PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION

This Proxy Statement is being furnished to youdnreection with the solicitation by the Board of &itors of SYNNEX Corporation, a
Delaware corporation, of proxies to be used at2@15 Annual Meeting of Stockholders and any adjménts or postponements thereof (referred
to herein as the Annual Meeting). Our Annual Megtivill be held at our offices at 44201 Nobel Driteemont, California, at 10:00 a.m., Pacific
Time, on March 24, 2015. This Proxy Statement &aedaccompanying form of proxy card are being maibestockholders on or about February
26, 2015.

Appointment of Proxy Holders

The Board asks you to appoint Kevin Murai, DenrotkRnd Simon Leung as your proxy holders to vateryshares at the Annual
Meeting. You make this appointment by voting thelesed proxy card using one of the voting methastsedbed below.

If appointed by you, the proxy holders will votewyshares as you direct on the matters describdsifProxy Statement. In the absence
of your direction, they will vote your shares asommended by the Board.

Unless you otherwise indicate on the proxy card, 380 authorize your proxy holders to vote yowreh on any matters not known by
the Board at the time this Proxy Statement wadequtiand which, under our Bylaws, may be properisented for action at the Annual Meeting.

Who Can Vote

Only stockholders who owned shares of our commaocksit the close of business on February 9, 20Es,ecord date for the Annual
Meeting, can vote at the Annual Meeting. As of ¢ttese of business on the record date, we had 39818hares of common stock outstanding
and entitled to vote. Each holder of common stgddnititled to one vote for each share held aseofgbord date. There is no cumulative voting in
the election of directors.

How You Can Vote

You may vote your shares at the Annual Meetingeeith person, by mail or, if permitted by your bamkoroker, by telephone or via the
Internet as described below. Stockholders holdiveges through a bank or broker should follow thiéngpinstructions on the form of proxy card
received from such bank or broker. The Board recemdn that you vote by proxy, as it is not practioaimost stockholders to attend the Annual
Meeting. Giving a proxy will not affect your right vote your shares if you attend the Annual Megtind want to vote in person.

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

Voting by Telephone and Internddepending upon your bank or broker, you may bgtéelephone and Internet. Your bank or broker
will provide further instructions if this method wbting is available.

Voting at the Annual Meeting of Stockholde¥®u may vote in person at the Annual Meetingdfi hold shares through a bank or
broker, you must obtain a proxy, executed in yawof, from the bank or broker to be able to votthatAnnual Meeting. Voting by mail,
telephone or Internet will not limit your right tmte at the Annual Meeting, if you decide to attémgerson.




If you submit your proxy, but do not mark your vagipreference, the proxy holders will vote yourrss&OR the election of the
nominees for directoFOR the approval of our executive compensation, BOR the ratification of the appointment of independefistered
public accountants.

Revocation of Proxies
Stockholders can revoke their proxies at any tieferte they are exercised in any of three ways:
« by voting in person at the Annual Meeti
« by submitting written notice of revocation to ther@orate Secretary prior to the Annual Meeting
« by submitting another properly executed proxy &ftar date prior to the Annual Meeti
Required Vote

Directors are elected by a plurality vote, whichamethat the ten nominees receiving the most adfisa votes will be elected. However,
the Board has adopted a majority vote standardifector elections. As a result, if a director liges less than a majority of the votes cast foh:
director, the Board will review the totality of cirmstances to evaluate the situation and is aattbtdb remedy the situation as it deems
appropriate, including requesting that the affectieector resign from the Board. All other matteubmitted for stockholder approval require the
affirmative vote of the majority of shares presianperson or represented by proxy and entitlecbte.v

A quorum, which is a majority of the outstandingusds as of the record date, must be present tatldnnual Meeting. A quorum is
calculated based on the number of shares represeynthe stockholders attending in person and by tiroxy holders. If you indicate an
abstention as your voting preference, your shaik®ecounted toward a quorum but they will notumed on the matter.

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

Brokers who hold shares of our common stock foereficial owner have the discretion to vote onirmuproposals when they have not
received voting instructions from the beneficialmam If a broker indicates on the enclosed proxy ca its substitute that such broker does not
have discretionary authority to vote on a particatatter (broker nowetes), those shares will be considered as préseptirposes of determini
the presence of a quorum but will not be treateshases entitled to vote on that matter. Note thggu are a beneficial owner and do not provide
specific voting instructions to your broker, theker that holds your shares will not be authoritedote on the election of directors, nor will the
broker be authorized to vote on the proposals dti@er the ratification of the appointment of KPM&the auditor for 2015. Accordingly, we
encourage you to provide voting instructions tonfmoker, whether or not you plan to attend the dairiMeeting.

Solicitation of Proxies

We are paying the cost of printing and mailing proxaterials. In addition to the solicitation of gres by mail, solicitation may be made
by our directors, officers and other employees égpnal interview, telephone or facsimile. No addi&l compensation will be paid to these
persons for solicitation. We will reimburse brolgedirms and others for their reasonable expems&swarding solicitation materials to
beneficial owners of our common stock.




Important

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




PROPOSAL 1
ELECTION OF DIRECTORS
Directors and Nominees

Our Bylaws currently provide that the number ofdtors which shall constitute the whole Board shalfixed from time to time by the
Board or our stockholders. We currently have auledrten directors. At the Annual Meeting, ten passwill be elected as members of the Bc
each for a one-year term or until their succesamr®lected and qualified. The Nominating and CatfgoGovernance Committee of the Board of
Directors has nominated, and the Board has desidntite ten persons set forth below for electichetAnnual Meeting. All of the nominees
were elected at the SYNNEX 2014 Annual Meeting toic&holders held on March 25, 2014. The proxieggito the proxy holders will be voted
as directed and, if no direction is given, willoeted FOR the ten nominees. The Board knows oEaean why any of these nominees should be
unable or unwilling to serve. However, if for amason any nominee should be unable or unwillirgetee, the proxies will be voted for any
nominee designated by the Board to fill the vacancy

General

Pursuant to the New York Stock Exchange (NYSEsstandards, a majority of the members servintherBoard must be independ
directors. The Board has determined that MesseidBnbach, Lee, Quesnel, Steffensen, Wurster aadetiand Ms. Zulberti have no material
relationship with us and that each of these dirsdan independent director. Certain additionfdrmation with respect to each nominee appears
on the following pages, including their age (agebruary 26, 2015), position (if any) with SYNNBEXsiness experience during at least the past
five years and directorships of other publicly-o@m®rporations.

Business Experience of Nominees

Dwight Steffensen, 7has served as a member of the Board since Feli208&/and as Chairman of the Board since June 2{4@lso
served as Lead Director from March 2006 to Jun@®2Bt. Steffensen served as the Chairman and Ehiefutive Officer of Merisel, Inc. from
February 1996 until August 2000. Prior to joininghéel, Mr. Steffensen served as President andf Ciierating Officer at Bergen Brunswig
Corporation, a healthcare company. Prior to thegerenf Bergen Brunswig Corporation and Synergexp@ation, he served as President and
Chief Executive Officer of Synergex. Mr. Steffengem member of the Board of Directors of OmniViisibechnologies, Inc., where he chairs the
Audit Committee and also serves on the Compens@&wnmittee and the Corporate Governance and Nomgn&@ommittee. Mr. Steffensen
received a Bachelor of Arts degree in Economicsf&ianford University and is a certified public agotant (inactive). As a former executive
officer and member of the Board of Directors of Metl, Inc., one of our former competitors, and hgween an Audit Committee financial expert
during the time he served on our Audit Committee helieve that Mr. Steffensen contributes his lestdp skills, industry knowledge, finance
background, and business experience to the Baaatdition, we believe that Mr. Steffensen’s merabigr on the Board helps to achieve the
objective that its membership be composed of egpeed and dedicated individuals with diversity afkgrounds, perspectives, skills and other
individual qualities that contribute to Board hegeneity.

Kevin Murai, 51, our President and Chief Executive Officer andir@®or, joined us in March 2008. He served as G@fExecutive
Officer until December 2008. Prior to SYNNEX, Mr.uvhi was employed for 19 years at Ingram Micro,ldaring which he served in several
executive management positions, including mostrie@as President, Chief Operating Officer and anner of the Board of Directors. Currently,
he serves on the Board of Directors for StanConauiéial Group, Inc., the Global Technology Disttibn Council, and also serves on the Dean’s
Advisory Council of the University of Waterloo. Helds a Bachelor of Applied Science degree in EedtEngineering from the University of
Waterloo in Ontario, Canada. As a former executiffieer and member of the Board of Directors ofrbrg Micro, one of our competitors, we
believe that Mr. Murai contributes his leadershifls, industry knowledge, technology backgrounad &usiness experience to the Board. We
believe it is also important that the Chief ExeeatDfficer serve on the Board. In addition, we d&ati that Mr. Murai's membership on the Board
helps to achieve the objective that its membershipomposed of experienced and dedicated indivdduitth diversity of backgrounds,
perspectives, skills and other individual qualitiest contribute to Board heterogeneity.




Fred Breidenbach, 68)as served as a member of the Board since Fel2088/ Mr. Breidenbach has had his own consultirg 6f FA
Breidenbach & Associates, LLC since November 199iar to that, he served as the President and @pefating Officer of Gulfstream
Aerospace Corporation, an aviation company, fro881t® 1997. Prior to joining Gulfstream, Mr. Breidach spent 25 years in various positions
at General Electric Company, including five yeassa officer of the General Electric Company and y&ars as President, GE Aerospace Asia
Pacific, responsible for business development asidrifoperations. Mr. Breidenbach received a Baclufl8cience degree in Industrial
Engineering from Pennsylvania State University afMaster of Business Administration from Xavier Warsity. As a former executive officer of
Gulfstream Aerospace Corporation and General EteCtsmpany, we believe that Mr. Breidenbach comtab his leadership skills, GE related
corporate discipline, Asia Pacific knowledge, temlogy background, and business experience to tlaedBén addition, we believe that Mr.
Breidenbach’s membership on the Board helps tceaiehthe objective that its membership be compotedperienced and dedicated individuals
with diversity of backgrounds, perspectives, skillgl other individual qualities that contributeBimard heterogeneity.

Hau Lee, 62has served as a member of the Board since Fel2048; Dr. Lee is the Thoma Professor of Operatibmiermation and
Technology at the Graduate School of Businessaatf@td University. He is the Co-Director of the i§tad Value Chain Innovation Initiative. Dr.
Lee was elected to the National Academy of Engingeaf the U.S.; Fellow of Manufacturing and Seevidperations Management; Production
and Operations Management Society; and INFORMSstdeco-founder of DemandTec, Inc. Dr. Lee hasesbon the Board of Directors of
Pericom Semiconductor since 2000 where he is Claairof the Compensation Committee and is a membiieciudit Committee. Dr. Lee
received his Bachelor of Social Science degreecomBmics and Statistics from the University of Hétang, his Master of Science degree in
Operational Research from the London School of Booes, and his Master of Science and Doctor ofdBbpphy degrees in Operations Research
from the Wharton School of the University of Perluagia. As a professor in supply chain managenmeat)elieve that Dr. Lee contributes his
leadership skills, supply chain and technology gasknd, and business experience to the Board.ditia, we believe that Dr. Lee’s
membership on the Board helps to achieve the dbgettat its membership be composed of experienceddedicated individuals with diversity
of backgrounds, perspectives, skills and othewiddal qualities that contribute to Board hetercgjgn

Matthew Miau, 68has served as the chairman of our Board since 4882s a non-executive employee since 2001. Inewmbiom with
Mr. Huang’s retirement and election as ChairmathefBoard, Mr. Miau assumed the position of Chairaneritus of the Board in December
2008. Mr. Miau is the Chairman of the Board of Bims of MiTAC International Corporation, MiTAC logporated, Synnex Technology
International Corp., UPC Technology Corp. and Litma Industrial Corp.; these directorships are alf MC group related. He is also a member
of the Board of Directors of the Institute for Infieation Industry in Taiwan. SYNNEX is the only coamy which is US-publicly traded or
otherwise subject to the periodic reporting requieats of the SEC for which Mr. Miau serves as aalor. Mr. Miau received a Bachelor of
Science degree in Electrical Engineering/Computézrige from the University of California, Berkelagd a Master of Business Administration
degree from Santa Clara University. As the Chairofathe Board of MiTAC Holdings Corporation, we ieefe that Mr. Miau contributes his
leadership skills, distribution, contract manufaictg and Asia Pacific knowledge, finance and tedbgy background, and business experience to
the Board. In addition, we believe that Mr. Miamie@mbership on the Board helps to achieve the dbgetttat its membership be composed of
experienced and dedicated individuals with divgrsftbackgrounds, perspectives, skills and othéividual qualities that contribute to Board
heterogeneity.

Dennis Polk, 48has served as a member of the Board since Feli20a8; Mr. Polk joined SYNNEX in 2002 as Senior Vigeesident o
Corporate Finance and in the same year became Bihigficial Officer. In 2006, he was promoted toeZl@perating Officer. Mr. Polk serves on
the Board of Directors of Terreno Realty Corponatidt Terreno, Mr. Polk serves on the Audit ComegttCompensation Committee, and
Nominating and Corporate Governance Committee oggbining SYNNEX, Mr. Polk held executive posii®at DoveBid Inc., a capital as
disposition services firm and Savoir Technology @xdnc., a computer systems distributor and cebtreanufacturer. Mr. Polk started his career
at Grant Thornton LLP, where he exited as an AM@ihager. A graduate of Santa Clara University, Rtk received his Bachelor's Degree in
Accounting and is a Certified Public Accountant.ghsurrent executive officer of SYNNEX and priostiibution and contract manufacturer
executive, we believe that Mr. Polk contributeslbaership skills, distribution and operationswktemige, finance background, and business
experience to the Board. In addition, we belie\a ¥r. Polk’'s membership on the Board helps to @ahithe objective that its membership be
composed of experienced and dedicated individugitsdiversity of backgrounds, perspectives, skiltel other individual qualities that contribute
to Board heterogeneity.




Gregory Quesnel, 66as served as a member of the Board since Sept@dbgr Mr. Quesnel served as President and Chiefiiive
Officer and a member of the Board of Directors dfFCnc. from 1998 until his retirement in July 20@%ior to that, he served as Executive Vice
President and Chief Financial Officer of CNF In& jdined CNF Inc. in 1975 following several yeafpmfessional experience with major
corporations in the petroleum and wood productsstries. Mr. Quesnel serves on the Boards of Dirsatf Potlatch Corporation and Ross
Stores, Inc. At Potlatch Mr. Quesnel serves astharman of the Finance Committee and also a mewoflitbe Audit Committee, Executive
Compensation and Personnel Policies Committeetrendlominating and Corporate Governance CommilkteeQuesnel serves as the Chairman
of the Audit Committee for Ross Stores and alsweseon its Nominating and Corporate Governance CtrenMr. Quesnel received a Bachelor
of Science degree in Finance from the Universitpoégon and holds a Master of Business Administnatiom the University of Portland. As a
former executive officer and member of the Boar®wéctors of CNF Inc. and an Audit Committee fingh expert, we believe that Mr. Quesnel
contributes his leadership skills, transportatind bgistics knowledge, finance background, andrmss experience to the Board. In addition, we
believe that Mr. Quesnel’'s membership on the Bbatds to achieve the objective that its membershipomposed of experienced and dedicated
individuals with diversity of backgrounds, perspees, skills and other individual qualities thantribute to Board heterogeneity.

Thomas Wurster, 6Bas served as a member of the Board since Feb2048&: Mr. Wurster is a former Senior Partner anchadgng
Director with The Boston Consulting Group (BCGJeading global management consulting firm, wherenlost recently led the West Coast. In
the past, he has served as a member of BCG's Seificer Selection Committee, Officer Developmemin@nittee, and Americas Management
Team. In addition, he has led both the Los AngefesSan Francisco offices of BCG. Mr. Wurster jdiBCG in 1978 and was elected Vice
President and Director in 1985. Mr. Wurster is entty an Adjunct Professor of Strategy at the UCAAderson School of Management and a
Lecturer in Management at the Stanford Graduate@af Business. He has also taught at the Yale&8abf Management as an Adjunct
Professor of Strategy and Organization. He has ithare thirty-five years of experience consultindeading companies with a specialization in
technology and media. Mr. Wurster is co-authoheftbookBlown to BitgThe Harvard Business School Press, 2000) on hgitattechnologies
change business strategy. Mr. Wurster receivedcadar of Arts degree in Economics and Mathemditm® Cornell University with distinction
and was elected to Phi Beta Kappa. He receiveiaser of Business Administration degree with harfoom the University of Chicago and
received his Doctor of Philosophy degree in ecorsrfriom Yale University. We believe that Mr. Wurstentributes his leadership skills and
corporate and business unit strategy developmegangation design, merger integration planning iamglementation, marketing and sales,
operations, and IT distribution background and erpee to the Board. In addition, we believe that Wurster's membership on the Board helps
to achieve the objective that its membership bepmsad of experienced and dedicated individuals @iitarsity of backgrounds, perspectives,
skills and other individual qualities that contribio Board heterogeneity.

Duane Zitzner, 6/has served as a member of the Board since May 200Zitzner has served as Interim Chief Executfécer of
National ICT Australia Limited (NICTA) since Decemb2014. He also has had his own consulting fimeesiJanuary 2005. Prior to that,
served as the Executive Vice President of the Rats®ystems Group at Hewlett-Packard Company fro@22intil his retirement in December
2004. Prior to his appointment as Executive VicesRient at Hewlett-Packard Company, Mr. Zitznensgeveral years in various executive
positions at Hewlett-Packard Company, including¢hyears as President of Computing Systems anel yeees as Vice President and General
Manager of the Personal Systems Group. Mr. Zitzeegived a Bachelor of Science degree in Mathemftien the University of Wisconsin —
Madison and did advanced studies in Computer Seiahthe University of Minnesota — Twin Cities. &former executive officer of Hewlett-
Packard Company, we believe that Mr. Zitzner cbmtes his leadership skills, industry knowledgehtmlogy background, and business
experience to the Board. In addition, we belies ¥r. Zitzner's membership on the Board of hetpac¢hieve the objective that its membership
be composed of experienced and dedicated indivgduitth diversity of backgrounds, perspectives,Iskihd other individual qualities that
contribute to Board heterogeneity.

Andrea Zulberti, 63has served as a member of the Board since Sept@®dber Ms. Zulberti is retired from Barclays Glolaestors
(now Blackrock, Inc.), one of the world’s largestéstment management and advisory companies,aaftéryear career in various executive
positions, including Managing Director, Chief Ficél Officer, Head of Global Risk Management ana#lef Global Operations. From April
2005 to June 2011, Ms. Zulberti served on the Boirustees of ProLogis, a NYSE-traded REIT. Dgriver tenure at ProLogis, she was a
member of ProLogis’ Audit Committee and Finance bnvéstment Committee and chaired its Managememel@pment and Compensation
Committee. Prior to Barclays Global Investors, Mslberti’s earlier business roles included co-faugda real estate syndication firm and
financial management experience in various indestincluding transportation and marketing consglfaMs. Zulberti graduated with honors
with a




Bachelor of Science degree in Business Administnatiom California State University at Hayward (n@alifornia State University East Bay).
Ms. Zulberti is a certified public accountant (itiae) and a member of the California Society oftied Public Accountants. As a former
executive officer of Barclays Global Investors daaner member of the Board of Trustees, Audit Cotteeiand Finance and Investment
Committee of ProLogis, we believe that Ms. Zulbedntributes her leadership skills, finance, backgd, and business experience to the Board.
In addition, we believe that Ms. Zulbegtimembership on the Board helps to achieve thestgethat its membership be composed of experid
and dedicated individuals with diversity of backgnds, perspectives, skills and other individualligjea that contribute to Board heterogeneity.

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

The ten nominees for director receiving the higineshber of affirmative votes will be elected asdiors. However, the Board has
adopted a majority vote standard for director @est As a result, if a director receives less thanajority of the votes cast for such directoe, th
Board will evaluate the situation and is authorimedemedy the situation as it deems appropriat#ding requesting that the affected director

resign from the Board. Unless marked to the coptiaoxies received will be voted “FOR” the nomisee

The Board recommends a vote FOR the election
of the nominees set forth above as directors of SYWNEX.
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CORPORATE GOVERNANCE
Organization of the Board of Directors

The Board held ten meetings during the fiscal yeated November 30, 2014. Each director attendlesst 75% of the total regularly
scheduled and special meetings held by the Boatdrencommittees on which such director servechdutie director’s tenure in the last
completed fiscal year. We do not require the Chairrof the Board to attend all committee meetingsetheless, he did attend all Board and at
least 75% of the total committee meetings duriregléist completed fiscal year. We do not have apoigarding directors’ attendance at the
Annual Meeting. However, all members of the Boatdraded the 2014 Annual Meeting of Stockholders.

Our non-management directors meet in regularlycidieel executive sessions without the presence oagement. The Chairman of the
Board presides over each such Executive Sessigtoritially, our Chief Executive Officer has not\ws=t as our Chairman of the Board and we
continue to separate the two positions. Separ#tiegwo positions ensures that our Chief Execudfficer is accountable for managing our
company in close alignment with the interests otklholders, eliminates the inherent conflict okneist that arises when the roles are combined,
promotes oversight of risk and can serve as a ¢ofaduregular communication with stockholders.

The Board has established four standing committbesAudit Committee, the Compensation Committee,Nominating and Corporate
Governance Committee and the Executive Committeaddition, from time to time, the Board establshen-standing committees to address
matters that may arise during periods between aglgidcheduled meetings and/or specific issuesuligtapplicable to one of the standing
committees. The Board has determined that all mesnifehe Audit, Compensation, and Nominating aodpGrate Governance Committees n
the independence standards of the NYSE and rutksegulations of the Securities and Exchange CosiarigSEC). With respect to the
Executive Committee, at least one half of the membéthe Executive Committee meet the independstaselards of the NYSE and rules and
regulations of the SEC. In addition, each membehefAudit Committee is financially literate asidefd by the Board and each member of the
Audit and Compensation Committees meet the height@mdependence standards of the NYSE and rulesegnithtions of the SEC applicable to
members of these committees. The Board has appeogkdrter for each of these standing committebsshacan be found on our website at
www.synnex.com. Our corporate governance guidelmesethical business conduct, which are applicabteir principal executive, financial a
accounting officers, directors and employees, @ a@vailable on or through our website at www.gpacom and are available in print to any
stockholder upon request. We intend to post anyndments to the corporate governance guidelinesdae of ethics on our website.

The following lists the four standing committeesl dineir current members who are director nominees.

Audit Committee
Number of Members: 3

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

Number of Meetings in fiscal year ended 9
November 30, 2014:




Functions:

Compensation Committee
Number of Members:

Members:

The Audit Committee provides assistance to the®oafulfilling its legal and
fiduciary obligations in matters involving our aceting, auditing, financial
reporting, internal control and legal compliancediions by approving the
services performed by our independent registeréldqaccountants and
reviewing their reports regarding our accountingctices and systems of
internal accounting controls. The Audit Committésoaoversees the audit
efforts of our independent registered public actaots and takes those actions
as it deems necessary to satisfy itself that thewrttants are independent of
management.

The Audit Committee is responsible for reviewing framework by which
management discusses our risk profile and risk &x@s with the full board
and its committees. The Audit Committee meets @tyulvith our President
and Chief Executive Officer, Chief Operating OfficEhief Financial Officer,
Vice President of Internal Audit, independent amidiGeneral Counsel,
Corporate Controller, and other members of senemagement to discuss our
major financial risk exposures, financial reportimgernal controls, credit and
liquidity risk, compliance risk, key operationasks, and risk management
framework and programs. Other responsibilitiesudel at least annually
reviewing the implementation and effectivenesswfapmpliance and ethics
program and our business continuity plan and esatlts. The Audit Committee
meets regularly in separate executive sessionthétvice President of Internal
Audit and independent auditor, as well as with catte® members only, to
facilitate a full and candid discussion of risk aitHer issues.

3

Fred Breidenbach, Chairman
Thomas Wurster
Duane Zitzner

Number of Meetings in fiscal year ended 7

November 30, 2014:

Functions:

The Compensation Committee reviews and deterntinegeneral
compensation policies and the compensation providedr officers, including
targets for annual and long-term bonus plans. Téraggnsation Committee
also reviews, determines and approves bonusesifafficers and other
employees. In addition, the Compensation Committgews, administers and
approves equity-based compensation for our offiaetsemployees and
administers our stock option plans and employegkgtarchase plan.

The Compensation Committee is responsible for @aeng human capital and
compensation risks, including evaluating and assgsisks arising from our
compensation policies and practices for all emp#ey@nd ensuring executive
compensation is aligned with performance. The Carsgiiton Committee also
is charged with monitoring our incentive and ecised compensation plans,
including employee pension and benefit plans.




Nominating and Cor porate Governance Committee
Number of Members:

Members:

3

Fred Breidenbach
Thomas Wurster
Duane Zitzner, Chairman

Number of Meetings in fiscal year ended 6

November 30, 2014:

Functions:

Executive Committee
Number of Members:

Members:

The Nominating and Corporate Governance Commigteesponsible for
making recommendations to the Board regarding ciatel$ for directorships
and the size, director qualifications, and compmsiof the Board, director
compensation, including equity compensation, am@¥erseeing our corporate
governance guidelines and reporting and makingnewendations to the Board
concerning corporate governance matters. In additiree Nominating and
Corporate Governance Committee is responsiblediosidering nominations
by stockholders.

The Nominating and Corporate Governance Committeesees risks related
our overall corporate governance, including board @@mmittee composition,
board size and structure, director independenckpancorporate governance
profile and ratings. The Nominating and Corporate&nance Committee also
is actively engaged in overseeing risks associatddsuccession planning for
the board and management.

5

Fred Breidenbach
Kevin Murai, Chairman
Gregory Quesnel
Dwight Steffensen
Duane Zitzner

Number of Meetings in fiscal year ended 1

November 30, 2014:

Functions:

The Executive Committee is responsible for perfogrhe functions of the
Board when there is a critical need for prompteavand action of the Board
and it is impractical to arrange a meeting of tlva8l within the time
reasonably available; and representing the fullr8detween regularly
scheduled meetings and other matters that the Bddddectors may delegate
to the Executive Committee from time to time.
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The Board of Directors’ Role in Risk Oversight

The Board recognizes the importance of effectisk oversight in running a successful business afdlfilling its fiduciary
responsibilities to SYNNEX and our stockholders.i/the Chief Executive Officer and other membdrewr senior management team are
responsible for the day-to-day management of tiskBoard is responsible for ensuring that an gppate culture of risk management exists
within our company and for setting the right “taatethe top,” overseeing our aggregate risk proéiled assisting management in addressing
specific risks, such as strategic and competiisikesy financial risks, brand and reputation rid&gal risks, regulatory risks, and operationalsisk

The Board believes that the current leadershigttra best facilitates this oversight of risk byrdmning independent leadership, throt
an independent Chairman of the Board, independmrdbcommittees, and majority independent boardposition, with an experienced Chief
Executive Officer who has intimate knowledge of business, history, and the complex challengesattisg. The Chief Executive Officer’s in-
depth understanding of these matters and involvemehe day-to-day management of our company wetigpositions him to promptly identify
and raise key business risks to the Board, catliapmeetings of the Board when necessary to addnéical issues, and focus the Board'’s
attention on areas of concern. The Chairman oBthard, independent committee chairs and other tire@also are experienced professionals or
executives who can and do raise issues for boarsiageration and review, and are not hesitant tderige management. The Board believes there
is a well-functioning and effective balance betw#enChairman of the Board, non-executive board begmand the Chief Executive Officer,
which enhances risk oversight.

In addition, while we retain an independent Chairrofithe Board, the Board believes that the ChairofeBoard should not serve on the
Audit Committee, Compensation Committee or the Nw@ting and Corporate Governance Committee. As smetgurrent Chairman of the
Board, Mr. Steffensen, has not served on any ointhependent committees since our 2011 Annual Mgedf Stockholders.

The Board exercises its oversight responsibilityrifek both directly and through three of its stagdcommittees. Throughout the year,
the Board and each committee spend a portion oftihee reviewing and discussing specific risk wpiThe full Board is kept informed of each
committee’s risk oversight and related activitieotigh regular oral reports from the committee isha@nd committee meeting minutes are
available for review by all directors. Strategipeoational, financial and competitive risks alse presented and discussed at the Board’s quarterl
meetings, and more often as needed. On at leastraral basis, the Board conducts a review of mg-term strategic plans and members of
senior management report on our top risks andtéps snanagement has taken or will take to mitigatee risks. In addition, at each quarterly
meeting, or more often as necessary, the Generalsebupdates the Board on material legal and atgyl matters. On a regular basis between
Board meetings, our Chief Executive Officer anafrer executive officers provide written reportgtte Board on the critical issues we face and
recent developments in our principal operating aréaese reports may include a discussion of bssirisks as well as a discussion regarding
enterprise risk.

Director Orientation and Continuing Education

We provide directors with an orientation and ediocaprogram to familiarize them with our businepg@tions and plans, industry tre
and corporate governance practices, as well asimggducation on issues facing us and on subjeatsatould assist the directors in discharging
their duties. Directors also are encouraged tmdtt®urses provided by outside organizations cogerarious governance matters, best practices,
and issues of concern to directors of publicly-tdompanies. It is our policy that directors arstare with the Board or fellow committee
members what they have learned.

Director Nominations

The Board nominates directors for election at eswhual Meeting of Stockholders and elects new dirascto fill vacancies when they
arise. The Nominating and Corporate Governance Gtigerhas the responsibility to identify, evaluatsgruit and recommend qualified
candidates to the Board for nomination or election.

The Nominating and Corporate Governance Commitiseahpolicy and process regarding consideratialire€tor candidates

recommended by stockholders. The Nominating anp&ate Governance Committee reviews suggestiorgirector candidates recommended
by stockholders and considers such candidategéommmmendation based upon an
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appropriate balance of knowledge, experience apdbility. The assessment of candidates includedheidates’ relevant industry experience,
general business experience, relevant financiamapce, interpersonal and communication skillsyel as the candidates’ roles and
contributions that are valuable to the businessnsonity, personal qualities of leadership, charagtelgment and whether the candidate poss
and maintains throughout service on the Board atagipn in the community at large of integrity,dturespect, competence and adherence to the
highest ethical standards. In addition to considgan appropriate balance of knowledge, experiandecapability, the Board has as an objective
that its membership be composed of experiencedieditated individuals with diversity of backgroungdsrspectives, skills and other individual
qualities that contribute to Board heterogeneitye Nominating and Corporate Governance Committieetsecandidates for director based on
their character, judgment, diversity of experieand backgrounds, relevance of experience, busaeessen, interpersonal and communication
skills, and ability to act on behalf of all stocktters. The Nominating and Corporate Governance Cttaerbelieves that nominees for director
should have experience, such as experience in rear@ayg or accounting and finance, or industry anlrtelogy knowledge, that may be usefu
SYNNEX and the Board, high personal and professietiecs, and the willingness and ability to devetéficient time to effectively carry out his
or her duties as a director. The Nominating ancp@a@te Governance Committee believes it appropfiatat least one, and, preferably, multiple,
members of the Board to meet the criteria for amditacommittee financial expert” as defined by Ski@s, and for a majority of the members of
the Board of Directors to meet the definition afdependent director” under the rules of the NYSke Wominating and Corporate Governance
Committee also believes it appropriate for cerk@n members of our management to participate asheeof the Board.

Prior to each Annual Meeting of Stockholders, tlwriihating and Corporate Governance Committee iflesthominees first by
reviewing the current directors whose terms exgireuch Annual Meeting of Stockholders and whonalleng to continue in service. These
candidates are evaluated based on the criterigibed@bove, including each candidate’s demonstratier service as a director, and the needs of
the Board with respect to the particular talents experience of its directors. In the event thdirector does not wish to continue in service, the
Nominating and Corporate Governance Committee ohétes not to nominate the director, or a vacancyeated on the Board as a result
resignation, an increase in the size of the Boawtlwer event, the Nominating and Corporate Govezae&dommittee will consider various
candidates for Board membership, including thoggested by the Nominating and Corporate Govern@ocemittee members, by other Board
members, by any executive search firm engagedédidminating and Corporate Governance Committeebgiretockholders. A stockholder who
wishes to suggest a prospective nominee for thedBsleould notify our Corporate Secretary, any memalbéhe Nominating and Corporate
Governance Committee, or the persons referencesvbel*Communications with the Board of Directoia”writing with any supporting material
the stockholder considers appropriate.

In addition, our Bylaws contain provisions that el the process by which a stockholder may nomeraindividual to stand for
election to the Board at an Annual Meeting of Shtatlers. In order to nominate a candidate for diime@ stockholder must give timely notice in
writing to our Corporate Secretary and otherwismpgly with the provisions of our Bylaws. To be timebur Bylaws provide that we must have
received the stockholderhotice not less than 120 days prior to the sdkddiate of such meeting. However, if notice ooppublic disclosure c
the date of the Annual Meeting of Stockholdersiveig or made to stockholders less than 100 dayps frithe meeting date, we must receive the
stockholders notice by the close of business on the 7th day tife earlier of the day we mailed notice of Ammual Meeting of Stockholders d:
or provided such public disclosure of the meetiatedinformation required by our Bylaws to be ia tfotice include the name and contact
information for the candidate and the person makiegnomination and other information about the ima® that must be disclosed in proxy
solicitations under Section 14 of the Securitiestange Act of 1934 and the related rules and régnkunder that Section.

Stockholder nominations must be made in accordatitbethe procedures outlined in, and include tHerimation required by, our

Bylaws and must be addressed to: Corporate Segr&dNNEX Corporation, 44201 Nobel Drive, Fremabglifornia 94538. You can obtain a
copy of our Bylaws by writing to the Corporate S#ary at this address.
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Communications with the Board of Directors

The Board has a process for stockholders and ottezested persons to send communications to diredf you wish to communicate
with the Board as a whole or to non-managementitirg, you may send your communication in writing&regory Quesnel, Chairman of the
Audit Committee, SYNNEX Corporation, 44201 Nobehi2;, Fremont, California 94538 or Jorge A. del @alRillsbury Winthrop Shaw Pittman
LLP, 2550 Hanover Street, Palo Alto, California 843You must include your name and address in tiiteew communication and indicate
whether you are a stockholder of SYNNEX or othéeriested person. Messrs. Quesnel or del Calvaevilew any communication received from
a stockholder or other interested person, and aérial communications from stockholders or otiégriested persons will be forwarded to the
appropriate director or directors or Board comreitb@sed on the subject matter.

Directors’ Compensation Table

The following tables set forth the compensation ant® paid to each non-executive director for teeiwvice in fiscal year ended

November 30, 201+

Fees Earned or

Stock Awards ($)

Option Awards

Name Paid in Cash ($) 1)) $) D)2 Total ($)
Fred Breidenbach 103,69 89,99:¢ 193,681
Hau Lee 84,731 89,99z 174,72¢
Matthew Miau 74,731 89,992 164,72¢
Gregory Quesnel 100,682 89,99¢ 190,67%
Dwight Steffensen 144,731 89,99z 234,72
Thomas Wurster 91,731 89,99z 181,72¢
Duane Zitzner 99,707 89,99z 189,70(
Andrea Zulberti 84,731 89,99z 174,72¢

(1) Amounts listed in these columns representtmpensation expense of stock awards and optiordawacognized by us under
Accounting Standards Codification 718, “Compensetistock Compensation,” (ASC 718) for the fiscalryeaded November 30,
2014 rather than the amounts realized by the nantiddduals. See Note 5 “Share-Based Compensafmmdur valuation
assumptions for this expense included in our AnRegort on Form 10-K for fiscal year ended Noven8#r2014. The grant date
fair value of the stock awards granted to eacha@eutive director during fiscal year ended Novendfe 2014 was $67.31.

(2) The table below sets forth the aggregate numbstock awards that have not vested and optiaards that are outstanding held by
our non-employee directors as of November 30, 2014.

Name Stock Awards Option Awards

Fred Breidenbach 334 —

Hau Lee 334 10,000
Matthew Miau 334 —
Gregory Quesnel 334 —
Dwight Steffensen 334 5,000
Thomas Wurster 334 10,000
Duane Zitzner 334 10,000
Andrea Zulberti 334 10,000
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Narrative to Directors’ Compensation Table

The compensation and benefit program for non-exeedirectors is designed to achieve the followgagls: (1) compensation should
fairly pay directors for work required of directasrving an entity of our size and scope; (2) camspton should align directorsiterests with th:
long-term interests of stockholders; and (3) thecstire of the compensation should be transpareheasy for stockholders to understand. We
review director compensation every year.

Based on a study performed by our compensatioruttans Compensia in July 2014, we modified our ctive fees effective July 28,
2014 to reflect compensation practices among oerspevhich are listed on page 32. Prior to July2Pd4, each non-executive director received
an annual cash retainer fee of $30,000 and aniamiit$2,000 for each meeting of the Board attend@éé Chairman of the Board received an
annual cash retainer fee of $100,000. Committe& ehaual fees were as follows: Compensation, %, B@minating and Corporate Governar
$5,000; and Audit, $10,000. Committee meeting atiexe fees were $2,000 per in-person meeting a@®per telephonic or other similar
meeting. Under our prior director fee structurdpfeing each Annual Meeting of Stockholders, eatbuwr continuing norexecutive directors w.
awarded the equivalent value of $90,000 of resilistock.

Effective July 28, 2014, non-employee director feassist of an annual retainer of $85,000 payabéatgrly and an annual restricted
stock grant under the 2013 Stock Incentive Planadht approximately $115,000. The annual graptdsated based upon the expected service
period between the director's service commencemiatet and the immediately following Annual Meetirfgstockholders. The valuation of the
stock price in determining the number of shareesfricted stock shall be based upon the closiiog on the first trading day following the
director’s appointment or election and shall vesirterly based upon our fiscal quarter. Meeting fed committee membership fees were
eliminated. The chair of the Audit Committee reesiwa retainer of $20,000 payable quarterly in adwahhe chair of the Compensation
Committee receives a retainer of $15,000 payabéeterly in advance and the chair of the Nominating Corporate Governance Committee
receives a retainer of $10,000 payable quarterbdivance. The non-executive Chairman of the BoaRirectors receives an additional cash
retainer of $70,000 payable quarterly in advandedifectors are reimbursed for their reasonableaitpocket expenses in serving on the Board
or any committee of the Board.

We request each current member of the Board, wisoebegted prior to the 2010 Annual Meeting of Stad#ers, to hold an equity
position in SYNNEX of the equivalent value of aast $250,000 of common stock, whether vested oested, or vested in-the-money stock
options on the date of each Annual Meeting of Stotders, commencing on the 2012 Annual Meetingto€igholders. For any director elected
after the 2010 Annual Meeting of Stockholders wguest that he or she hold an equity position in SEX of the equivalent value of at least
$250,000 of common stock, whether vested or undestevested in-the-money stock options on the daegach Annual Meeting of Stockholders,
commencing on the third Annual Meeting of Stockleotdheld following his or her initial election.

In fiscal year ended November 30, 2014, MatthewuM&ceived the standard retainer, applicable mgetitendance fees and equity
compensation the same as other outside directoepoved by the Nominating and Corporate Goves@ommittee. Also, as a non-executive
employee, Mr. Miau received other employee beneditsh as medical, dental and life insurance. Amyré compensation payable to Mr. Miau
will be based upon the approval of the Nominating &orporate Governance Committee, which is composedisinterested members of the
Board of Directors.
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Compensation Committee Interlocks and Insider Paritipation

Fred Breidenbach (Chairman), Thomas Wurster anch®ditzner served as members of the Compensatiom@ttee for the fiscal year
ended November 30, 2014. None of the members dCtimepensation Committee has served as an offidee@m an employee of SYNNEX and
we do not have any related person transactionsamiyhof the members of the Compensation Commifiteaddition, the Board has determined
that Messrs. Breidenbach, Wurster and Zitzner maveaterial relationship with us, that each of ¢heisectors is an independent director and that
each of these directors meets the heightened indepee standards applicable to members of the Quapien Committee. None of our
executive officers serves on the Board of Directwr€ompensation Committee of any entity that s ar more executive officers serving as a
member of our Board of Directors or Compensatiom@ittee.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Overview

We have a business relationship with MiTAC Inteiovadl Corporation (MiTAC International), a publietysaded company in Taiwan that
began in 1992 when it became our primary investarugh its affiliates. In September 2013, MiTAC Hiolgs Corporation (MiTAC Holdings)
was established through a stock swap from MiTA@rmtional and became a publicly traded companheifaiwan Stock Exchange. MiTAC
International is now a wholly owned subsidiary offC Holdings. As of February 9, 2015, MiTAC Holdjs and its affiliates beneficially own
approximately 24.9% of our common stock. Matthevadjiour Chairman Emeritus of the Board of Directord a director, is the Chairman of
MITAC Holdings and a director or officer of MiTAC ¢tdings’ affiliates. As a result, MiTAC Holdings gerally has significant influence over us
and over the outcome of all matters submitteddoldtolders for consideration, including any of mgrgers or acquisitions. Among other things,
this could have the effect of delaying, deterringporeventing a change of control over us.

Until July 31, 2010, we worked with MiTAC Holdingsy OEM outsourcing and jointly marketed MiTAC Haids’ design and electron
manufacturing services and our contract assemipighiibities. On July 31, 2010, MiTAC Holdings purslea certain assets related to the contract
assembly business including inventory and custaoetracts, primarily related to customers then ¢pgamtly serviced by MiTAC Holdings and
us. During the fiscal years ended November 30, 20142013, we recorded $0.11 million and $3.1 oilin service fees earned, reimbursements
for facilities and overhead costs.

We purchased inventories from MiTAC Holdings aneittaffiliates totaling $102.8 million, $31.4 mdk and $15.3 million during fiscal
years 2014, 2013 and 2012, respectively. Our $al®BTAC Holdings, and its affiliates during fiscaéars 2014, 2013 and 2012 totaled $4.1
million, $4.4 million and $2.7 million, respectiyelMost of the purchases and sales in 2014, 20d28h2 were pursuant to the agreements
mentioned under the heading “ Agreements with MiTA@dings” below.

Our business relationship with MiTAC Holdings atslaffiliates has been informal and is not govermgtbng-term commitments or
arrangements with respect to pricing terms, revemuwapacity commitments.

We negotiate pricing and other material terms onse-by-case basis with MiTAC Holdings. While MiTA{Idings is a related party
and a controlling stockholder, we believe thatgtgmificant terms under our arrangements with MiTA@Idings, including pricing, will not
materially differ from the terms we could have niggfed with unaffiliated third parties, and we hadopted a policy requiring that material
transactions with MiTAC Holdings or its related fies be approved by its Audit Committee, whichasposed solely of independent directors
addition, Matthew Miau’s compensation is approvgdhz Nominating and Corporate Governance Committéch is also composed solely of
independent directors.

Beneficial Ownership of our Common Stock by MiTAC Hbldings

As noted above, MITAC Holdings and its affiliatesthe aggregate beneficially owned approximatel® 24 our common stock as of
February 9, 2015. These are owned by the followliBAC affiliates:

MITAC Affiliate Shares

MITAC Holdings(1) 5,551,764
Synnex Technology International Corporation (2) 282,895
Total 9,834,659

(1) Shares held via Silver Star Developments ladvholly-owned subsidiary of MiTAC Internation&xcludes 371,588 shares
directly held by Matthew Miau and 223,730 sharebractly held by Mathew Miau through a charitaldenainder trust.
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(2) Synnex Technology International Corp. ("Syniie@xhnology International) is a separate entityrfrus and is a publicly-traded
corporation in Taiwan. Shares are held via Peeelgment Ltd., a wholly-owned subsidiary of Synfi@chnology
International. MiTAC Holdings owns a noncontrollingerest of 8.7% in MiTAC Incorporated, a privatéleld Taiwanese
company, which in turn holds a noncontrolling ietgrof 13.6% in Synnex Technology Internationalitidg MiTAC Holdings
nor Mr. Miau is affiliated with any person(s), dgtior entities that hold a majority interest inTWC Incorporated.

While the ownership structure of MiTAC Holdings atslaffiliates is complex, it has not had a mateaidverse effect on our business in
the past, and we do not expect it do so in thadéutu

Synnex Technology International is a publicly-trd@erporation in Taiwan that currently providesidlmtion and fulfillment services to
various markets in Asia and Australia, and is alsopotential competitor. Neither MiTAC Holdingsm®ynnex Technology International is
restricted from competing with us.

Agreements with MiTAC Holdings

We have entered into several additional agreenvetisaffiliates of MiTAC Holdings. These agreemedtsnot constitute contracts or
obligations by any party to purchase products orises from the other parties, nor do they restrigt ability to conduct our business, except
where so noted below. Accordingly, we do not balithat the termination of any of these agreementddihave a material adverse effect on our
business. Pursuant to these agreements, the termaritracted services or purchased products digduially negotiated and, if agreed upon by
the parties, such terms are included in a purcbetsr. We believe that the terms of each of thgseesments are materially no less favorable to us
than the terms we could have negotiated with ulietfd third parties. In the fiscal year ended Nuober 30, 2014, we paid an aggregate of
approximately $101.5 million to MiTAC Holdings, mas which was paid pursuant to the agreementsrithestbelow.

Distribution AgreementIn April 2009, we entered into a distribution egment with MiTAC Digital Corp. Pursuant to theegment, wi
may purchase certain MiTAC Digital products fortdisution in the United States. The agreement Inaisiial term of one year and automatically
renews for subsequent one year terms. The agreenasnbe terminated without cause by either pargnu@0 days prior written notice of
termination to the other party.

Distribution Agreement—Stockingn October 2006, we entered into a distributiod atocking agreement with MiTAC International.
Pursuant to the agreement, we may purchase c®taiC International products for distribution indiUnited States. The agreement had an
initial term of one year and automatically reneassfubsequent one year terms. The agreement mayrbimated without cause either by the
mutual written agreement of both parties or byezitbarty without cause upon 30 days prior writtetiae of termination to the other party.

Manufacturing Supply Agreemerin October 2014, our subsidiary Hyve Solutionspg@oation and its affiliates and subsidiaries esder
into a manufacturing supply agreement with MiTACn@miting Technology Corporation. Pursuant to theagrent, Hyve Solutions may purch
and use certain MiTAC Computing Technology prodaetiilfill manufacturing contracts for third partyistomers worldwide. The agreement has
an initial term of one year and automatically readar subsequent one year terms. The agreemenbenggyminated without cause by the mutual
written agreement of both parties or by eitherypaiithout cause upon 30 days prior written notit&omination to the other party.

Policies and Procedures for Approving Related Partyfransactions

We have adopted a policy requiring material tratisas relating to related party transactions t@pproved by the Audit Committee,
which is composed of disinterested members of therdd
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatias of February 9, 2015, as to shares of our constumk beneficially owned by: (i) ea
person who is known by us to own beneficially mitv@n 5% of our common stock, (ii) each of our exigewofficers listed in the 2014 Summary
Compensation Table on page 34, (iii) each of orgatdrs and (iv) all our current directors and exiee officers as a group. Unless otherwise
stated below, the address of each beneficial olisted on the table is c/o SYNNEX Corporation, 4420obel Drive, Fremont, California 94538.
The percentage of common stock beneficially owsdnbsed on 39,510,791 shares outstanding as ofdrgl®, 2015.

Amount and Nature of Beneficial Ownership

Right To Acquire
Beneficial Ownership

Shares Beneficially within 60 days of Percentage Beneficially
Name and Address of Beneficial Owner Owned(1) February 9, 2015(2) Total Owned(1)(2)
5% Stockholders:
MITAC International Corporation and relate ] ] @
parties(3) 9,834,65¢ — 9,834,65¢ 24.%%
FMR LLC(4)
245 Summer Street 5,887,51¢ — 5,887,51¢ 14.%
Boston, MA 02210
Dimensional Fund Advisors LP(5)
Building O
wraing ne 3,100,69: — 3,100,609 7.%

6300 Bee Cave Road
Austin, Texas 78746
BlackRock, Inc.(6)
55 East 52¢ Street 2,658,69¢ — 2,658,69¢ 6.7%
New York, NY 10022
The Vanguard Group
100 Vanguard Blvd. 2,120,16: — 2,120,16: 5.4%
Malvern, PA 19355(7)

Directors and Named Executive Officers:

Kevin Murai
121,754 336,17( 457,92 1.2%
Peter Larocque
28,12¢ 13,23: 41,361 *
Dennis Polk
57,02E 38,78¢ 95,811 *
Marshall Witt
15,94C — 15,94( *
Christopher Caldwell
3,064 — 3,064 *
Fred Breidenbach
20,37¢ — 20,37¢ *
Hau Lee
6,262 9,72: 15,984 *
Matthew Miau(3)(8)
595,31¢ — 595,31¢ 1.5%
Gregory Quesnel
gory Q 14,044 — 14,044 *
Dwight Steffensen
3,900 5,00(¢ 8,900 *
Thomas Wurster
6,262 9,72 15,984 *
Duane Zitzner
17,044 10,00( 27,044 *
Andrea Zulberti
8,453 10,00( 18,45¢ *
All current directors and executive officers as a mup (14
persons) .
925,24¢ 435,29: 1,360,54: 3.4%
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Amount represents less than 1% of our comntooks

We have determined beneficial ownership iroedance with the SEC rules. To our knowledge, #rsgns named in the table have sole
voting and investment power with respect to alfebaf common stock shown as beneficially ownethleyn, subject to community
property laws, where applicable, and the inforrmationtained in the footnotes to this table.

For purposes of computing the percentage tstanding shares held by each person or grouprebpe named above, shares which such
person or group has the right to acquire withirdé@s of February 9, 2015 are deemed to be outsigyldiit are not deemed to be
outstanding for the purposes of computing the peacge ownership of any other person. Shares which gerson or group has the right
to acquire within 60 days of February 9, 2015 areli cases due to exercisable options.

Based on information reported on a Schedu flidd with the SEC on February 11, 2015, this amoepresents 5,551,764 shares held
by Silver Star Developments Ltd. and 4,282,895ehaeld by Peer Developments Ltd. Silver Star Digprakents Ltd. is a wholly-owned
subsidiary of MiTAC International Corporation. Thencipal business office for MiTAC Internationabforation and Silver Star
Developments Ltd. is No. 200 Wen Hua 2nd Road, l@undDist., Taoyuan City, Taiwan. Jhi-Wu Ho, Chi-YiMuan and Hsiang-Yung
Yang, the directors of Silver Star Developments Litdld shared voting and dispositive power overghares held by Silver Star
Developments Ltd. Peer Developments Ltd. is a wholined subsidiary of Synnex Technology Internaldorporation. The principal
business office for Synnex Technology Internatid@atporation and Peer Developments Ltd. is 4thf-ldo. 75 Sec. 3 Mingsheng East
Road, Taipei, Taiwan. Matthew Miau and Shu-Wu T, directors of Peer Developments Ltd., hold shaotithg and dispositive power
over the shares held by of Peer Developments Ladthdw Miau is the Chairman of the Board of Direstof MiTAC International
Corporation and Synnex Technology InternationalpgCand a director of SYNNEX. Mr. Miau disclaims leéinial ownership of the
shares held by the above-listed entities, excephte@xtent of his pecuniary interest therein.

Based solely on information reported on a 8ale13G/A filed with the SEC on February 13, 20¥FMR LLC, this amount reflects
securities beneficially owned, or that may be detoebe beneficially owned, by FMR LLC, certainitsfsubsidiaries and affiliates, and
other companies. Members of the family of Edward@nson 3d, including Abigail P. Johnson, areptieelominant owners, directly or
through trusts, of Series B voting common shardsMiR LLC, representing 49% of the voting power MR LLC. The Johnson family
group and all other Series B shareholders haveezhisto a shareholders' voting agreement undechwdili Series B voting common
shares will be voted in accordance with the majoritte of Series B voting common shares. Accordintjirough their ownership of
voting common shares and the execution of the bblters' voting agreement, members of the Johresoiiyf may be deemed, under the
Investment Company Act of 1940, to form a contngjlgroup with respect to FMR LLC. Neither FMR LLGrrEdward C. Johnson 3d
nor Abigail P. Johnson has the sole power to votdirect the voting of the shares owned directlythiy various investment companies
registered under the Investment Company Act ad\byefidelity Management & Research Company, a whmlned subsidiary of FM
LLC, which power resides with the Fidelity Fundgads of Trustees. Fidelity Management & Reseammzny carries out the voting
of the shares under written guidelines establidiyette Fidelity Funds' Boards of Trustees. The oglmie of one investment company,
Fidelity Low-Priced Stock Fund, amounted to 3,308,6hares. FMR reports sole voting power with resfe125,440 shares and sole
dispositive power with respect to 5,887,516 shares.

Based solely on information reported on a 8alee13G/A filed with the SEC on February 5, 20Dinensional Fund Advisors LP
(Dimensional) an investment advisor registered usgetion 203 of the Investment Advisors Act of Q9furnishes investment advice to
four investment companies registered under thestinvent Company Act of 1940, and serves as investmanager or sub-adviser to
certain other commingled funds, group trusts ampdusge accounts. These investment companies, mdtaccounts are the “Funds.” In
certain cases, subsidiaries of Dimensional magsetn adviser or sub-adviser to certain Fundss Ile as investment advisor, sub-
adviser or manager, Dimensional may possess ineestamd/or voting power over the shares and majebened to be the beneficial
owner of the shares. However, all the shares aredwy the Funds. Dimensional disclaims beneficial
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ownership of the shares. Dimensional Fund repottswoting power with respect to 3,061,020 sharekswle dispositive power with
respect to 3,100,692 shares.

Based solely on information reported on a 8ale13G/A filed with the SEC on January 29, 20¢8BlackRock, Inc., this amounts
consists of 2,658,694 shares beneficially owne8lbgkRock, Inc. by virtue of holdings by the followy subsidiaries: BlackRock
Advisors (UK) Limited, BlackRock Advisors, LLC, BitRock Asset Management Canada Limited, BlackRoskeAManagement
Ireland Limited, BlackRock Fund Advisors, BlackRddistitutional Trust Company, N.A., BlackRock Intr@ent Management
(Australia) Limited, BlackRock Investment Managerng@sK) Ltd, BlackRock Investment Management, LL@gdaBlackRock Life

Limited. Various persons have the right to rec@ivéhe power to direct the receipt of dividendsrfyer the proceeds from the sale of the
shares. No one person’s interest in the sharesiis than five percent of the total outstanding camrshares. BlackRock reports sole
voting power with respect to 2,587,482 shares ateldispositive power with respect to 2,658,694 aha

Based solely on information reported on a 8ale13G filed with the SEC on February 11, 2015hg Vanguard Group, Vanguard
Fiduciary Trust Company, a whollywned subsidiary of The Vanguard Group, Inc., &stikneficial owner of 37,220 shares, as a resi
its serving as investment manager of collectivsttaccounts. Vanguard Investments Australia, latdvholly-owned subsidiary of The
Vanguard Group, Inc., is the beneficial owner @0B, shares as a result of its serving as investmanager of Australian investment
offerings. The Vanguard Group reports sole votiogigr with respect to 40,220 shares and sole disp@giower with respect to
2,082,941shares. The Vanguard Group reports skigspdsitive power with respect to 37,220 shares.

Mr. Miau’s share ownership total includes nedt beneficial ownership of 223,730 shares heltMBysJ Holding Charitable Remainder
Trust, for which his wife serves as trustee.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The Compensation Committee has overall resportygilidi SYNNEX' executive compensation policies asypded in a written charter
adopted by the Board. The Compensation Committesngowered to review and approve the compensatidrcampensation procedures for the
executive officers. In addition, in June 2011, Buard determined that, consistent with the stodkdra’ advisory vote in March 2011, it will
include in our proxy materials a stockholder vateegecutive compensation every year until the nestiired stockholder vote on the frequenc
stockholder votes concerning executive compensafibis "say on pay" proposal is provided in Prop@sa

At last year's Annual Meeting of Stockholders, stockholders approved our executive compensatiograms, as disclosed in last
year’'s proxy statement, in an advisory “say-on-payte, with 34,935,534 votes cast in favor of appt@nd approximately 89,304 votes cast
against. As the Compensation Committee evaluatedampensation principles and policies during fig@14, it was mindful of this favorable
outcome and the stockholders’ strong support ofcoumpensation objectives and compensation prograhesCompensation Committee has
maintained its general approach to executive cosgi@n with salary and bonus target adjustmentslifinations to performance measurement
for bonuses, and additions to the peer group teaiefonsideration of our Concentrix business &edtajectory of our business model.

Objectives and Philosophy of Our Compensation Paogr

Our compensation philosophy is to pay for perforagaas well as to offer competitive compensatioorder to attract and retain talented
executive officers. With respect to “pay for perfance,” our program is designed to align the istsref our executive officers with those of our
stockholders, for whom they work. A significant pon of an executive officer’s total compensati@pdnds on his performance relative to
operational and financial objectives. In particulardetermining total compensation, we stressrapamsation philosophy that is performance-
driven with relatively moderate base salaries,higih variability through our Profit Sharing Plandagquity compensation. We believe that total
compensation should reflect some level of risk eissed with the performance of the business. Assalt, a substantial portion of an executive
officer’s total compensation is in the form of pgtaharing and equity grants.

We believe that the compensation of our executffieess should reflect their success as a manageteam, as well as individuals, in
attaining key operating objectives, such as graftbales, growth of operating earnings and earniegshare, return on invested capital, growth
or maintenance of market share, long-term competédvantage, and ultimately, in attaining an iase&l market price for our common stock. We
believe that the performance of our executive efdn managing SYNNEX, considered in light of gaheconomic conditions, our company
industry, and competitive conditions, should belibsis for determining their overall compensation.

We also believe that their compensation shouldrdiased on the shagrm performance of our stock, whether favorablardavorable
as we expect the price of our stock will, in thedeterm, reflect our operating performance, aniinaitely, the management of SYNNEX by our
executive officers. We seek to have the loegn performance of our stock reflected in exe@utempensation through our stock option, restri
stock, restricted stock unit and other equity inisenprograms.

Competitive compensation is important if we arattoact and retain the talent necessary to leadNEYNin the competitive and
changing business environment in which we opehatthis regard, we are mindful of the median lesfetompensation of our competitors as well
as of the median level of compensation in the laceh in which the executive is located. We stiivénternal equity among employees according
to job responsibilities, experience, capabilityd amdividual performance. Our executive compensatiamgram impacts all employees by setting
general levels of compensation and helping to eraatenvironment of goals, rewards and expectatimsie believe the performance of every
employee is important to our success, we are mindfine effect that our executive compensation iacdntive program has on all of our
employees.

The differences in compensation between the vagaasutive officers are based primarily upon indiisl differences in job
responsibility, contribution, performance and irage in the global scope of the business and coiityknd
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demands of understanding, managing and influerglimigal operations and integrated success. An execwith responsibility over a broader,
more difficult or more profitable business unitomrporate division will have potential for great®mpensation than an executive with
responsibility over a narrower, less complex os leofitable business unit or corporate division.

Our compensation philosophy emphasizing performaecmeates total compensation for both executifiess§ and non-executive
employees. While we do not have an exact formulaffocating between cash and non-cash compensat®try to balance long-term equity
versus short-term cash compensation and variabipensation versus fixed compensation. As notedegglexecutive officers who have greater
ability to influence the performance of SYNNEX ragemore long-term equity as a percentage of tmaipensation than non-executive
employees who have less ability to influence théopmance of SYNNEX. Similarly, performance-relatash compensation for such executive
officers as a percentage of total compensationeiatgr than performance-related cash compensdtiooneexecutive employees. The goal is to
create a balanced culture of high performance witbadue risk assumption.

Elements of Our Compensation Progr

As a result of the above assessment process aegliawed annually by the Compensation Committeehawe implemented a
compensation program for our executive officers toamsists of five compensation components:

(1) base salar

(2) Profit Sharing Plan bonus;

(3) equity grants;

(4) performance-based, long-term incentives {Ldhd

(5) LTI program transitional bonuses.

We and the Compensation Committee believe thatTherogram ties executive deferred compensatioouginess performance and ¢
aligns total compensation closer to the market @matjves in value and in form.

The compensation elements are usually administaréaiee cycles. Merit raises for base salariegarerally performed in the April-
May period. Annual equity grants in the form ofct@ptions, restricted stock awards or restrictedksunits (RSUs), other than LTI awards, are
generally awarded in the September-October peRoafit Sharing Plan bonuses and LTI program tréomsd bonuses are generally paid in the
Decemberdanuary period and LTI awards in the form of RStésggenerally granted effective the first businesg af the fiscal year with a vestil
date of the last day of the third fiscal year fallog the effective date. However, all of the abele@ments are reviewed and determined on at least
an annual basis by the Compensation Committee.

The components of our compensation program aregidedcas follows:

Base Salary Base salaries are designed to provide a constsdsh flow throughout the year as compensatioddgrto-day
responsibilities. In prior years, we maintainedtigkly low base salaries to incent executive efficto achieve the Profit Sharing Plan targets and
thus create a performance-driven environment. Téragensation Committee increased base salarieseamdaged Profit Sharing Plan bonuses to
reduce the variability of the cash compensationgmment and to discourage excessive risk-takingshod-term business decisions to meet
payout thresholds; however, base salaries geneeatigin near the 25th percentile for comparabléipas in our peer group and are now
considered relatively moderate.

Base salaries for our executive officers are regand, if deemed appropriate, adjusted on an &basi. Merit increases are based on,
among other things, individual performance, any nesponsibilities assumed and the magnitude ofrarit increase budget for the year. With
respect to each executive’s individual performameeassess the breadth and complexity of his dressponsibility and his individual
contributions and seek to quantify the same. Datetion of base salary is not made in accordantie avstrict formula that measures weighted
qualitative and quantitative factors, but rathdsdased on objective data synthesized to competiinges and to internal policies and practices.
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Profit Sharing Plan Profit Sharing Plan bonuses reward individuatsafthieving operating and financial goals, in kegpwvith a
performance-driven environment conducive to indreastockholder value. Under our Profit SharingnPlae accrued a certain percentage of our
pre-tax, before profit sharing accrual, profits parssible bonuses. Bonuses granted to executiie@ffunder our Profit Sharing Plan are
determined by the Compensation Committee based bipibnqualitative and quantitative consideratidiiee Compensation Committee establis
in writing specific performance goals for each jgwant, which must be achieved in order for anrata be earned under our Profit Sharing Plan
for that fiscal year. Such performance goals magdsed upon any one or more of the following: nedbine per share, revenue, cash flow,
earnings per share, return on equity, total stolckdiageturn, share price performance, return oitaapeturn on assets or net assets, income or ne
income, operating income or net operating incorperating profit or net operating profit, operatmgrgin or profit margin, return on operating
revenue, return on invested capital, sales prodtictsales growth, market segment share or sirfiit@ncial performance measures as may be
determined by the Compensation Committee. As iorpyrears, the Compensation Committee set reasostiigent minimum Profit Sharing Pl
hurdles and performance metrics. In addition, werahed our Profit Sharing Plan in 2012 to includ®mpensation recoupment provision to
mitigate the potential for such undue risk assuompti

On February 26, 2014, the Compensation Committe=rméed, due to the acquisition during fiscal y2a@t4 of the IBM CRM business
by our Concentrix business, that Profit SharingqiPlanuses for fiscal year 2014 to the executivie@f§ would be based upon a combination of
(1) our achievement of certain net income targeopmance, with adjustments based upon achieveofargrtain ROIC performance (the
Technology Solutions target metric), and (2) thiei@gsement of certain threshold EBITDA target pemfance by our Concentrix business. For all
executive officers other than Mr. Larocque and Gkidwell, the Technology Solutions target perforoeametric accounts for 67% of the officer’
bonus measurement, and the Concentrix target pesfare metric accounts for 33%. For Mr. Larocquélrasident, North American Technology
Solutions, the Technology Solutions target perfarogametric accounts for 80% of his bonus measurerard the Concentrix target performance
metric accounts for 20%. For Mr. Caldwell, as thesitlent of Concentrix, the Technology Solutiongéaperformance metric accounts for 20%
of his bonus measurement, and the Concentrix tgeyédrmance metric accounts for 80%. For the Teldgy Solutions business, the net income
target for fiscal year 2014 was increased fromefigear 2013, and the Concentrix target performanetic is new for fiscal year 2014. Executive
officers are not eligible for bonuses unless wetrneexceed the target performance percentagd®ohternally established net income and
EBITDA goals. The minimum threshold target perfonoa percentage is 75% and the maximum target peafice percentage is 133.3% for all
executive officers.

The actual bonus payable, if the applicable minintlirashold percentages are met, is paid on a glgtiale of the target performance
actually achieved and dollar limits pre-establishgdhe Compensation Committee for each individuacutive officer. In the case of the
Technology Solutions component of the performararaub, this amount then is adjusted by the perceritagease or decrease corresponding
our performance as measured by the ROIC perfornmaetec. In addition, our President and Chief Exe®uOfficer has discretion to recomme
to the Compensation Committee that it decreasedmior all other executive officers whose comptmsas subject to Section 162(m) of the
Code.

If the minimum threshold target performance peragetof the internally established net income go&RITDA goal is not achieved, no
bonuses would be paid to the executive officergamdiess of the achievement of the ROIC performamegics. The minimum threshold target
performance percentage of the Technology Solutongponent was based on the previous year’s intgrestiablished net income per share goal
plus a reasonable “stretch” goal taking into actol®e then economic environment. Alternativelythé maximum target performance percentage
of the internally established net income goal ot HBA goal is exceeded, no incremental bonuses beyloe maximum award would be paid to
the executive officers. The Profit Sharing Planusfor each executive officer is based upon a icepercentage of his annual base salary for the
applicable fiscal year.
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In the event that the minimum threshold performaacgets are met, then our executive officers xecaibonus based on the following
approximate percentage of his fiscal year baseystdafiscal 2014 and fiscal 2015:

Minimum Payment (if
Threshold is Met) as
Percentage of Base

Target Payment as Maximum Payment as
Percentage of Base Salary Percentage of Base

Name Salary(1) (8} Salary(1)
Kevin Murai

125 250 375
Peter Larocque

100 200 300
Dennis Polk

100 200 300
Marshall Witt

50 100 150
Christopher Caldwell

50 100 150

(1) The applicable base salary is each officéremeurrent base salary at the end of the fiscal

There is potential for actual awards under theiP8bfaring Plan to be less than such minimum targepending upon corporate
performance, as well as the executive officer'sgrarance of certain individual goals that were ptedmnined by our President and Chief
Executive Officer. In addition, the Compensatiom@uittee has discretion to decrease the bonuslfexatutive officers. The Compensation
Committee’s discretion is exercised based uporudi&ons with Mr. Murai, taking into account hislapito manage and monitor the performance

of the other named executive officers.

For fiscal year ended November 30, 2014, we acHieveet income of $180.0 million, which exceedethlibe minimum threshold of t
Technology Solutions component and the Concen®BKBA component, and as a result our executivecef received the following bonuses:

Name Profit Sharing Plan Bonuses
Kevin Murai $1,982,649

Peter Larocque $1,176,635

Dennis Polk $1,249,938
Marshall Witt $563,890
Christopher Caldwell $597,244

Based on comparable peer companies, the totalcoespensation targets, including both base salatyPaafit Sharing Plan bonus,
excluding any recommended adjustments by the Cosapien Committee, for our executive officers fomgarable positions in our peer group

for fiscal year 2014 were as follows:

Name

Total Cash Compensation Target
Percentile

Kevin Murai
Peter Larocque
Dennis Polk
Marshall Witt

Christopher Caldwell
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Equity Grants Long-term incentives involve equity grants and@anance retention grants, including restrictextktawards, RSUs and
stock options. Restricted stock and RSUs help wusttin key personnel, whereas stock options peoiidentive for creating incremental
stockholder value. The value of equity grants amdgomance retention grants derives from stockepnichich aligns executive compensation with
stockholder value.

Equity grants are based on a number of considesatithe Compensation Committee’s determination véiipect to stock option grants,
restricted stock awards and RSUs grants to exexafficers for fiscal year ended November 30, 2644 be viewed from two perspectives: our
company and our executive officer. From our comfmpgrspective, the Compensation Committee corsititre following principal elements:

e corporate performance;
« dilution to stockholders; and

* related expense to our company.

From our executive officers’ perspective, the Cemgation Committee considered the following priatglements:

* job responsibilities and past performance;

« likely future contributions;

* potential reward to the executive officer if tteck price appreciates in the public market;
» management tier classification;

* equity grants made by competitors; and

« existing vested and unvested equity holdings.

Determination of equity grant amounts is not mamdadcordance with a strict formula that measuraghted qualitative and quantitative
factors, but rather is based on objective datah@gied to competitive ranges and to internal jgdiand practices, including an overall review of
both employee and corporate performance and the dlequity grants of comparable officers at coraple companies. We evaluate our
corporate performance objective primarily by omaficial performance, including growth, return onigg ROIC, and EPS. Equity grants may
also be made to new executive officers upon comamaeat of employment and, on occasion, to execufifigers in connection with a significa
change in job responsibility. We also distinguigitvieen equity grants of stock options, restrictedksawards or RSUs based upon the officer’s
position. We believe that stock options carry misk than restricted stock. As such, we expectaexfficers with the most direct impact on our
overall performance to accept more equity risk #ed grants are more heavily weighted towardskstgations rather than restricted stock awards
or RSUs.

To further ensure that the long-term interestsxetative officers are closely aligned with thosestafckholders, we request that they,
except Mr. Murai, hold an equity position in SYNNEXthe lesser of the following: (1) at least omeets his annual total cash compensation ¢
$1,000,000. This equity position can be satisfigthdding shares of common stock, whether vestathwested, or vested in-the-money stock
options. With respect to Mr. Murai, we request tiatold an equity position in SYNNEX of the leseéthe following: at least two times the si
of his annual base salary plus target bonus affeotérom time to time or $2,000,000. Stock owrgpsfor Mr. Murai's purpose includes comm
stock owned personally or in trust for his bendditt does not include unvested restricted stockamk units, or unexercised stock options. In
addition, to avoid any impropriety or even the apece of such, the Compensation Committee in oassts makes equity grants only during
open trading windows. If the date of an equity gfafis within a trading blaclout period, then the effective grant date is ugenexpiration of th
third trading day after the trading black-out pdrends. The exception to this standard proceduteigranting of long term incentive RSUs, as
discussed below, which are granted to be effethigdirst business day of the fiscal year. The eserprice for all grants is the market closing
price of our common stock on the effective grartedln addition, annual equity grants to executffeecers are generally awarded each year in the
September-October period. We believe that the aaiiorand consistent nature of our equity grant @eavoids the possibility of timing
deviations.

Performance Based, Long-Term Equity Incentiv@sr LTI program, currently implemented throught 8013 Stock Incentive Plan, is
designed to provide long-term retention incentifieesour executive officers, and also to create lagnenent between the interests of our executive
officers and those of our stockholders becauseegjgion in the stock price of our shares will Hfér@oth our executive officers and our
stockholders. Under the 2013 Stock Incentive RtzanCompensation
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Committee may grant LTI awards that require, asralition to vesting, the attainment of one or mmegformance targets specified by the
Compensation Committee from the list of possilhaficial and operational performance metrics spetifi the 2013 Stock Incentive Plan.

We and the Compensation Committee believe thatTh@rogram ties executive deferred compensatioousiness performance and ¢
aligns total compensation closer to the market @atpves in value and in form.

The LTI award is comprised of performance-based R&ldts. For fiscal years ending November 30, 20ddiNovember 30, 2015, the
performance-based RSUs granted executive offic#rslikf vest based upon (1) the achievement atai& threshold EPS target performance
percentages and (2) the achievement of certain R@Hormance percentages with both performanceiecaatreasured over a 3-year period. In
determining the EPS target performance metricfomesed upon our growth, return on equity, ROIG| BRS. The minimum threshold EPS
target performance percentage is 75% and the maxitatget performance percentage is 166.7% foxaltative officers. If the minimum
threshold target performance percentage of thenally established EPS goal is not achieved, nfopeance-based RSUs will vest for the
executive officers, regardless of the achievemétit@ROIC performance metrics. The minimum thrégharget performance percentage is bi
on the previous year’'s EPS plus a reasonable, B*g&atch” goal taking into account the then eaoimenvironment. Alternatively, if the
maximum target performance percentage of the iatlyrestablished EPS goal is exceeded, no increahpatformance-based RSU vesting
beyond the maximum award will benefit the executffecers.

The dollar value of the LTI awards is based upoe-third of each executive officer's 100% targetfi®haring Plan award for the 2014
or 2015 fiscal year, as applicable, because thealwErds are compensating the executive officerafoounts that were historically funded from
our Profit Sharing Plan. The actual number of pennce-based RSUs, if the applicable minimum ttolelshpercentage is met, will vest on a
sliding scale of the target EPS performance peacgnactually achieved and the dollar limits predgisghed by the Compensation Committee for
each individual executive officer. This amounthieri adjusted by the percentage increase or deaeassponding with our performance as
measured by the ROIC performance metric. To thergxhat we fail to meet our performance targetstfe applicable 3-year period, then that
portion of the shares underlying the performancgedd&RSUs will be canceled and will not vest. If,dmample, we achieve an EPS equal to 75%
of the EPS target our executive officers would re£&0% of the targeted shares. Similarly, if whiage an EPS equal to 166.67% of EPS target,
then our executive officers will receive 200% of tlargeted shares.

In order to allow for vesting of 200% of the targetformance-based RSUs (pursuant to the vestitagiardiscussed above), each
executive officer is granted a number of RSUs etpéivo times the target grant. For fiscal year£0fased upon the per share price on the first
business day of fiscal 2014, December 2, 20136615 the executive officers were granted RSUskmAs:

Number of RSUs
granted Value of LTls at Value of LTIs at
(represents Value of LTIs at Number of RSUs 100% target Number of RSUs 75% target
maximum award maximum award vesting at 100% performance  vesting at 75% of  performance

of 200% of target of 200% of target target (represents 100% target (represents 50%

award) award performance of target award) performance of target award)

Kevin Murai 15,732 $1,024,94 7,866 $512,47! 3,933 $256,23!
Peter Larocque 9,125 $594,49. 4,562 $297,21. 2,281 $148,60
Dennis Polk 9,125 $594,49. 4,562 $297,21. 2,281 $148,60
Marshall Witt 4,348 $283,27. 2,174 $141,63! 1,087 $70,81t
Christopher Caldwell 4,385 $285,68. 2,192 $142,80! 1,096 $71,40:
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For fiscal year 2015, based upon the per share priche first business day of fiscal 2015, Decerib2014, of $69.49, adjusted for the
exclusion of dividend equivalents, the executiviicefs were granted RSUs as follows:

Number of RSUs Value of LTls at
granted 100% target Value of LTls at
(represents  Value of LTls at Number of RSUs performance Number of RSUs  75% target
maximum award maximum award vesting at 100%  (represents vesting at 75%  performance

of 200% of of 200% of target 100% of target of target (represents 50%

target award) target award performance award) performance of target award)

Kevin Murai 14,75C $1,024,97 7,375 $512,48! 3,687 $256,211
Peter Larocque 8,555 $594,48 4,277 $297,20! 2,138 $148,57!
Dennis Polk 8,555 $594,48 4,277 $297,20! 2,138 $148,57!
Marshall Witt 4,077 $283,31. 2,038 $141,62. 1,019 $70,81(
Christopher Caldwell 4,111 $285,67. 2,055 $142,80. 1,027 $71,36¢

In addition, the vesting of the LTI awards is caggnt upon the executive officer still being emgldyy us on the date of vesting.

In considering the appropriate performance metnicHe LTI awards for fiscal year 2014, the Compgioss Committee, with the
assistance of senior management, concluded thhtaple EPS and ROIC performance metrics be theedamall executive officers. The
Compensation Committee also considered the ag@regejected cost of the equity grants to the exeeuwfficers under Financial Accounting
Standards Board Accounting Standards Codificatiopid 718, Compensation — Stock Compensation (FASE Aopic 718).

With respect to both our equity grants and the jbigram, the Compensation Committee considersaat nnually whether to approve
specific long-term equity awards based on the rewendations of our President and Chief Executivéc®ff(except with respect to his own
awards). When determining awards, the Compens@tonmittee considers factors such as the individyad'sition with us, his prior and expec
future performance and responsibilities, our rébendnd succession needs, and the lemg incentive award levels for comparable exeestian:
key employees at companies that compete with usxecutive and managerial talent. The Compens&@nmittee also considers the total value
of equity awards previously granted and the e>xgséiquity ownership of each executive officer whetedmining restricted stock award levels,
with particular attention paid to the value of ustezl awards. In addition, the Compensation Comendtesiders the potential dilution and
accounting costs of long-term equity awards as @egpto those granted at other publicly traded @onigs that compete with us for business and
executive talent. The 2013 Stock Incentive Plarsdus state a formulaic method for weighing thestdrs, nor does the Compensation
Committee employ one.

In general, we believe that the rebalancing of ahnariable compensation modified compensatiomnm for our executive officers

meets the objectives of rewarding executive offider measurable results in meeting and exceediats@nd mitigates the potential for undue
risk assumption.
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LTI Program Transitional BonusesAs noted above, the dollar value of the LTI avgasdbased upon one-third of each executive officer
100% target Profit Sharing Plan award for the figear because the LTI awards will be funded frbmm historical Profit Sharing Plan. As a result
of the 3-year vesting period of the LTI awards, ¢tash compensation due to the executive officefimglthis transition period is reduced by 25%
of the executive officer’s applicable Profit ShariRlan bonus. In order to bridge the initial impértation of the LTI program for our executive
officers, we provided a transitional bonus to eachur executive officers equal to the amount ef ¢hsh compensation decrease resulting from
the implementation of the LTI program in order taka up for this shortfall. This transitional borwas applicable for fiscal years 2012 and 2013
for Messrs. Murai, Larocque and Polk. The transdidonus is not a part of our executive compeosati 2014 for these officers as their LTI
Program annual equity no longer is impacted bytriduesition in funding from the historical Profit &mg Plan. In order to bridge the initial, three-
year vesting period of the LTI awards granted twlgénired executive officers, we provide a trarsiél bonus to such executive officers equal to
25% of the executive officer’s applicable Profita8ihg Bonus. This transitional bonus is earned dhaseachievement of the same metrics as the
Profit Sharing Plan for the given year. As a regtis transitional bonus is applicable for fisgahrs 2013 and 2014 for Mr. Witt, who became an
executive officer during fiscal 2013, and is apphile for fiscal years 2014 and 2015 for Mr. Caldweho became an executive officer during
fiscal 2014. In this way, the overall cash-floweeff to our executive officers and to the compargrigely the same with the new LTI program as
compared to what would have occurred under theigus\compensation program.

Deferred Compensation PlarDur deferred compensation plan permits desigrextguloyees to accumulate income for retirement and
other personal financial goals by deferring pregesame through a nonqualified plan. Our deferrechpensation plan became effective on
January 1, 1994 and was amended on January 7t@@08&form with changes required by Section 4094hefinternal Revenue Code of 1986, as
amended (Code). Currently, none of our executifieet participate in this plan.

Benefits, Perquisites and OtheDther benefits to our executive officers includedical, dental and life insurance, as well as Kodlan
participation. These benefits are generally aviglé&ball our employees.

Executive Compensation Discussion for the Namedufixe Officers

President and Chief Executive Officdfevin Murai, our President and Chief Executivdi€fr and a Director, joined us in March 2008.
Mr. Murai’s annual base salary was $608,654 ireligear 2014. Mr. Murai also received a bonus g982,649 under our Profit Sharing Plan, a
stock option grant of 51,714 shares, a restrictecksaward of 7,949 shares, a grant of 15,732 R&ht$a performance retention grant of 49,452
RSUs. Some of the primary factors affecting Mr. Blisrcompensation include, among other things pauformance toward our pre-established
financial goals, comparative compensation of coitggetompanies and his overall leadership of oumgany. In addition, Mr. Murai was
responsible for the strategy of our company resgllith strong operational execution within the cbeghnology Solutions segment; continued
expansion into adjacent, higher margin servicesamhation businesses; continued organic revenuetyraithin the Concentrix segment; the
acquisition and integration of the customer cargrmss of IBM; and our overall performance, inchgdi06 consecutive quarters of profitability
and year over year increases in net income frortiragng operations and operating margin. Mr. Mwas appointed Vice Chairman of the
Global Technology Distribution Council (GTDC), amwdhile under Mr. Murai’s leadership in fiscal y&0r14, we earned notable recognition,
including rising to No. 260 on the Fortune 500 éisd certain customer and vendor awards. AlsoMdrai is instrumental in the development of
other executives and instills his vision of the pamy across the spectrum of all employees.

President, North American Technology SolutioRgter Larocque has served as our President, Mardrican Technology Solutions
since November 2013 and previously served as Fmisid.S. Distribution from July 2006 through Noueen 2013, as Executive Vice President
of Distribution from June 2001 to July 2006, andasior Vice President of Sales and Marketing f&eptember 1997 until June 2001. Mr.
Larocque is responsible for our North America Tetbgy Solutions. Mr. Larocque’s annual base saheag $441,274 in fiscal year 2014. Mr.
Larocque also received a bonus of $1,176,635 umdeProfit Sharing Plan, a stock option grant o518 shares, a restricted stock award of 3
shares, and a grant of 9,125 RSUs. Some of theapyifactors affecting Mr. Larocque’s compensatiaciude, among other things, our
performance toward our pre-established financialgyghe strong performance of his division withir company, his contribution to the overall
leadership of our company and his leadership of#hes and marketing function of our company inthé&merica. In addition, Mr. Larocque
contributed substantially to the continued develephof our service offerings;
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expansion of our product line card, especiallyhima tommunications, consumer, and networking marlegtdership of several significant sales
divisions, including audio-visual, consumer elentes, enterprise, integrated communications, ackiniglogy solutions; organic growth of the

U.S. Technology Solutions business, including Eortse Solutions, Government and Healthcare Solstiand Hyve Solutions; key customer

initiatives; expansion of the VARNEX reseller commity; and leadership of Share the Magic, our chhté fundraising efforts.

Chief Operating Officer Dennis Polk is our Chief Operating Officer and Barved in this capacity since July 2006. Mr. Rekkiso a
Director and has served in this capacity since laalyr2012. Mr. Polk previously served as Chief Rimal Officer and Senior Vice President of
Corporate Finance since joining us in February 2002 Polk’'s annual base salary was $441,274 iwafigear 2014. Mr. Polk also received a
bonus of $1,249,938 under our Profit Sharing Pdastpck option grant of 15,514 shares, a restristieck award of 3,974 shares, and a grant of
9,125 RSUs. Some of the primary factors affecting Rblk’s compensation include, among other thiogs,performance toward our pre-
established financial goals, his contribution te tiverall leadership of our company, inclusive af profitability growth in fiscal year 2014; his
leadership of the operations function of our conypis responsibility for our Technology Solutiomgerations, including Hyve Solutions; his
responsibility for our support departments, inahgdinformation Technology, financial operationgdk and mergers and acquisitions, including
the acquisition and integration of the customee darsiness of IBM; and his responsibility for ourii@ and Mexico operations.

Chief Financial Officer. Marshall Witt has served as our Chief Financifilo®r since April 2013. Mr. Witt's annual base a3l was
$414,423 in fiscal year 2014. Mr. Witt also receiwebonus of $563,890 under our Profit Sharing Riastock option grant of 11,635 shares, a
restricted stock award of 2,782 shares, a graff3#8 RSUs and an LTI transition bonus of $187,8#ne of the primary factors affecting Mr.
Witt's compensation include, among other things, merformance toward our pre-established finargialls, his contribution to the overall
leadership of our company, his leadership of tharfcial function of our company, his active invahent in, and oversight of, investor relations,
the acquisition and integration of the customee darsiness of IBM and the amendment of the creditscuritization facilities in the U.S. Mr.
Witt was responsible for all aspects of our compgfigancial management.

Executive Vice President and President of Conce@drporation.Christopher Caldwell is our Executive Vice Presidemd President of
Concentrix Corporation, our global business procegsourcing division, and has served in this ciypamce February 2014. He previously
served as President of Concentrix Corporation fdame 2012 to February 2014, Senior Vice PresidahGeneral Manager of Concentrix
Corporation from March 2007 until June 2012, andi@eVice President, Global Business DevelopmemnfiMarch 2007 until June 2012. Mr.
Caldwell joined SYNNEX in 2004 as Vice Presidenndtging Business. Mr. Caldwell’'s annual base salay $425,000 in fiscal year 2014. Mr.
Caldwell also received a bonus of $622,245 undePoofit Sharing Plan, a restricted stock awar8,479 shares, a grant of 4,385 RSUs, a
performance retention grant of 16,217 RSUs, a stptlon grant of 12,928 shares, and an LTI tramsibonus of $174,081. In addition, in
recognition of his past performance and promotioRebruary 2014, we awarded Mr. Caldwell a timee performance award of $500,000 pay:
in cash as of January 31, 2017, conditioned upsedmntinuous employment with us through that datene of the primary factors affecting Mr.
Caldwell’'s compensation include, among other thilngs performance toward our pre-established firmgoals, the strong performance of his
division within our company, his contribution taetbverall leadership of our company and his ledmiersf the Concentrix segment of our
company, and the acquisition and integration ofclitomer care business of IBM.
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Risk Assessment of Our Compensation Program

Consistent with SEC disclosure requirements, we lsessed our compensation programs and haveidedchat our compensation
policies and practices do not create risks thateaeonably likely to have a material adverse effacmur company. The risk assessment process
included a review of program policies and practigeegram analysis to identify risk and risk cohtedated to the programs; and determinations
as to the sufficiency of risk identification, thalance of potential risk to potential reward, rgltrol and the support of the program and their
risks to our company strategy. Although we revieakdompensation programs, we focused on the progwith variability of payout, with the
ability of an executive officer to directly affegayout and the controls on executive officer aciod payout. By way of examples, we reviewed
our compensation programs for certain design feattirat have been identified by experts as hatiagotential to encourage excessive risk-
taking, including:

too much focus on equii

compensation mix overly weighted toward annual mtives
highly leveraged payout curve and uncapped pay
unreasonable goals or thresholds;

steep payout cliffs at certain performance lekiat may encourage shaerm business decisions to meet payout thresl

We are satisfied that these potential pitfalls hHasen mitigated.

In addition, we have internal controls over finaceporting and the measurement and calculati@mowipensation goals, and other
financial, operational, and compliance policies prattices that are designed to keep our compensatograms from being susceptible to
manipulation by any employee, including our exeaibfficers. Other risk-mitigating factors consieleby the Compensation Committee include
the following:

the use of different types of compensation ghiavide a balance of short-term and long-term itigea with fixed and variable
components;

our minimum equity holding guideline

our clawback policy which, in the event of ataésment of our financial results allows the Congagion Committee to seek to
recover or cancel Profit Sharing Plan bonuses;

caps on performandeased awards to limit windfal

every executive officer must obtain permissiamf our Legal Department before the sale of anyeshaf our common stock, even
during an open trading window;

our policy to limit our involvement in cashlessatmption exercises by our directors and offic

our prohibition of trading in our securities arshortterm basis, on margin, or in a short sale transa;
our policy against buying or selling puts or callsour common stoc

our Code of Ethical and Business Conduct;

the Compensation Committeetonsideration of ethical behavior as integraldsessing the performance of all executive offi
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Ultimately, our incentive compensation is desigteteward executive officers for committing to afalivering goals that are intendec
be challenging yet provide them a reasonable oppibytto reach the threshold amount, while reqgimmeaningful growth to reach the target l¢
and substantial growth to reach the maximum |éMa¢ amount of growth required to reach the maxintewal of compensation is developed
within the context of the normal business planringle and, while difficult to achieve, is not viesvto be at such an aggressive level that it would
induce our executive officers to take inappropriéks that could threaten our financial and opegestability.

Tax Deductibility Considerations

Section 162(m) of the Code generally prohibitsrosnfdeducting the compensation of executive offithat exceeds $1,000,000 unless
that compensation is contingent on the satisfadfarbjective performance goals approved by ourldtolders. Our Profit Sharing Plan and 2013
Stock Incentive Plan, which were both approved loystockholders, are structured to permit bonus@svander those plans that are intended to
qualify as performance-based compensation and niexitine tax deductibility of such awards. Howeweg, reserve the discretion to pay
compensation to our executive officers that mayteotleductible.

Compensation Committee

The Compensation Committee has overall resportsilidi our executive compensation policies as gtesiin a written charter adopted
by the Board. The Compensation Committee is empenvier review and approve the annual compensatidrcampensation procedures for our
executive officers. The Compensation Committee am¢slelegate any of its functions to others itisgtcompensation.

Compensation Consultant and Peer Group Analy$is assist in this process, the Compensation Ctieerietained the services of
Compensia, Inc. as its compensation consultarfideal years 2013 and 2014. Compensia reportedttjir® the Compensation Committee and
the Compensation Committee directly approved the@msia fees. Management had no role in the sethegfithe compensation consultant. The
Compensation Committee retained the services ofg@oisia to outline executive compensation trendsdandlopments, review and analyze
SYNNEX'’ executive compensation philosophy and paogs, and provide summary of findings and consideraffor use in fiscal years 2014 and
2015. Neither SYNNEX, nor the Compensation Commi#rgaged any compensation consultants duringd fisea 2014, whose fees exceeded
$120,000. The Compensation Committee believeshieaCompensia advice was independent of managear@hCompensia has certified the
same in writing, and benefited our company andkstoiclers. In reaching this conclusion, the Comptmis&Committee considered all factors
relevant to Compensia’s independence from manageimehluding factors suggested by the NYSE inites related to compensation advisor
independence.

Compensia provided the Compensation Committee avithview of the overall compensation climate inlthmited States, best practices,

and trends specific to our industry. Compensia igexy analyses of base salaries, bonuses, longitesmtives and benefit practices of
comparable peer companies. Compensia’s work didaig¢ any conflict of interest.
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The following comparable technology distributiofeatronic manufacturing services, data processibautsourced services, and IT
Consulting and other services peer companies ve=@ in our competitive benchmarking; an asterigicates those companies that were add
the peer group during fiscal 2014 to reflect chanigeour business and a reevaluation of the trajgatf our business as a whole:

Anixter International, Inc.
Arrow Electronics, Inc.
Avnet, Inc.
Benchmark Electronics, Inc.*
CDW Corporation
Computer Sciences Corporation*
Convergys Corporation
Flextronics International Ltd.*
Ingram Micro, Inc.
Insight Enterprises, Inc.
Jabil Circuit, Inc.*
NCR Corporation*
Plexus Corp.*
Sanmina Corporation
ScanSource, Inc.
Science Applications International Corporation*
Sykes Enterprises, Incorporated
Tech Data Corporation
TeleTech Holdings, Inc.
Unisys Corporation*

In addition to talking to members of the CompemsatCommittee, Compensia also contacted certaiioérecutive officers and other
employees in our human resources department tindtitsdorical data and insight into previous congagion practices. The Compensation
Committee took information provided by Compensia iconsideration when setting executive compensétinfiscal years 2014 and 2015 and
used them as a basis for making changes to exeadimpensation for fiscal years 2014 and 2015.

Tally Sheets and the Role of President and Chietitive Officer. In fiscal year 2014, the Compensation Committegtinued the
practice of reviewing the total remuneration of #xecutive officers using summary tables, or taligets. These tally sheets allowed the
Compensation Committee to undertake a compreheresiiew across all forms of compensation, and teustand the effect that changing profit
and stock price scenarios could have on such reratiore forms.

Mr. Murai also made recommendations to the Compgams&ommittee as to the compensation of the athered executive officers. T
Compensation Committee may accept or adjust swdmamendations for these officers. However, in galngne Compensation Committee
considered the recommendations of our PresidenCaref Executive Officer, the named executive @fis role, responsibilities and performance
during the past year, and the amount of compenspti@ to named executive officers in similar posis at comparable companies. These
recommendations were considered in relation to alperformance reviews and played an importantirothe compensation determinations by
the Compensation Committee. For Mr. Murai, the Cengation Committee solely determines the compemsafithe President and Chief
Executive Officer based on a performance reviewamdpetitive benchmarking.

In general, we believe that the current executoremensation program meets the objectives of rewgrelkecutive officers for
measurable results in meeting and exceeding goals.
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Compensation Committee Report

The following report of the Compensation Committees not constitute soliciting material and shait he deemed filed or incorporated by
reference into any other filing by SYNNEX underSkeurities Act of 1933 or the Securities Exchahgeof 1934.

The Compensation Committee has reviewed and disdubs Compensation Discussion and Analysis withl[S¥X' management.
Based on this review and these discussions, thep€asation Committee recommended to the Board @fciirs of SYNNEX that the
Compensation Discussion and Analysis be includé&8MNNEX' proxy statement on Schedule 14A and inooagped by reference into its Annual
Report on Form 10-K for the fiscal year ended Noben80, 2014.

Respectfully submitted on February 11, 2015, byrtbmbers of the Compensation Committee of yourdBafabirectors:
Mr. Fred Breidenbach, Chairman

Mr. Thomas Wurster
Mr. Duane Zitzner
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2014 Summary Compensation Table

The following table sets forth compensation fovgsrs rendered in all capacities to us for theeHiscal years ended November 30,
2012, 2013 and 2014 for our President and Chietéxkee Officer, Chief Financial Officer and the ¢lerother most highly compensated executive
officers as of November 30, 2014 whose total corapgon for fiscal year ended November 30, 2014 eded $100,000, whom we refer to in this
Proxy Statement as the named executive officers.

Non-Equity
Incentive Plan All Other
Salary Bonus Stock Awards Option Awards Compensation Compensation Total
Name & Principal Position Year %) (6] $) (1)) ($)(1) $)(2) $) )]
Kevin Murai
President, Chief Executive
e, s i 2014 608,654 — 3,967,383 1,000,149 1,982,649 88 7,558,923
2013 600,000 — 953,970 799,986 1,967,568 — 4,321,524
2012 600,000 — 1,106,913 760,178 1,784,400 — 4,251,491
Peter Larocque
President, North American
Technology Solutions 2014 441,274 — 521,114 300,041 1,176,635 5,234 2,444,298
2013 435,000 — 521,273 249,994 1,141,189 1,200 2,348,656
2012 429,500 — 611,606 337,563 1,034,952 3,475 2,417,096
Dennis Polk
Chief Operating Officer and 5914, 441,274 — 521,114 300,041 1,249,938 5,928 2,518,294
2013 435,000 — 521,273 249,994 1,241,189 1,200 2,448,656
2012 429,500 — 611,606 237,550 1,034,952 1,200 2,314,808
Marshall Witt
Chief Financial Officer 2014 414,423 — 304,189 225,021 751,854 1,243 1,696,730
2013 246,154 300,000 634,207 — 351,436 156,374 1,688,171
Christopher Caldwell(3)
Executive Vice President and
President of Concentrix 2014 405,291 — 1,330,199 250,028 796,326 1,220 2,783,064
Corporation
1) Amounts listed in these columns represengthet date fair value of stock awards and optioards/ recognized by us under FASB ASC Topic 718,

disregarding estimated forfeitures, for fiscal yeaded November 30, 2014, rather than amountzeehliy the named individuals. For valuation
assumptions used to calculate the fair value ostagk and option awards, see Note 5 “Share-Basetp€nsation” included in our Annual Report on
Form 10-K for fiscal year ended November 30, 20d4rior years we had disclosed the compensatipemese of stock awards and option awards
recognized under ASC 718. We have revised the pear reported amounts to reflect the grant daitevhlue of stock and option awards. Performance-
based RSUs granted under our LTI program providepgortunity for employees to receive common sibekperformance measure is met for the three-
year performance period. If the minimum performameaasure is not met, no award is earned. If at thasninimum performance measure is attained,
awards can range from 50% of the target numbeharfes to 200% of the target number of shares undgrhe performance-based RSUs. The amounts
in the table above reflect the aggregate grantfdatealues at the Target number of the perforredma@sed RSUs granted under our LTI program
described in the 2014 Summary Compensation Tahlebise, calculated in accordance with accountiniglance. If our performance results in a future
payout of the performance-based RSUs at the maxileveh, the aggregate grant date fair value oftbek awards granted would have been as follows:
Mr. Murai, for fiscal 2014 $4,434,860, for fiscddP23 $1,507,962, for fiscal 2012 $1,833,840; Mr.dcayue, for fiscal 2014 $792,264, for fiscal 2013
$842,588, for fiscal 2012 $1,033,218; Mr. Polkfiecal 2014 $792,264, for fiscal 2013 $842,588, fiecal 2012 $1,033,218; Mr. Witt for fiscal 2014
$433,390, for fiscal 2013 $768,442; and Mr. Caldvazi fiscal 2014 $1,460,500 . For additional infation
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@)
(4)

on grant date fair value and estimated future peyofistock awards, see the 2014 Grants of PlaedBAsards table on page 35, and to see the value of
stock awards actually realized by the named exezuffficers in fiscal 2014, see the 2014 OptionrEses and Stock Vested table on page 41.

Represents performance-based bonus awards thederofit Sharing Plan earned in fiscal 2014,gaid in 2015, and, in the cases of Mr. Witt and M
Caldwell, LTI program transitional bonuses as faticand calculated as described in the Compens@tsmussion and Analysis beginning on page 21.
Mr. Witt received $563,890 under our Profit Sharitign and an LTI transition bonus of $187,964 amd@Aldwell received $622,245 under our Profit
Sharing Plan and an LTI transition bonus of $174,08

Mr. Caldwell was appointed our Executive Vice Pdesit and President of Concentrix Corporation eiffedtebruary 201.

The amount in this column with respect to Murai includes the grant date fair value of theigogrant of restricted stock, the annual LTI RStarg,
and a performance retention grant of 49,452 RS\gsrion of which will vest upon the fourth andtfifanniversary of the October 7, 2014, provided
Mr. Murai remains in continuous employment by SYNN#arough the vesting dates. An additional poriidthe RSUs will vest on the fourth and fifth
anniversary of the grant date provided that (i) Marai remains in continuous employment by SYNNEXough the vesting dates and (i) SYNNEX
achieves on a cumulative basis certain EBITDA perfnce targets established by the Compensation @teerfor each of the fiscal years ended
November 30, 2014 through 20:

The amount in this column with respect to Mr. Cadthvincludes the grant date fair value of the ahegaity grant of restricted stock, the annual LTI
RSU grant, and a performance retention grant #F1IBRSUs, which will vest in full on January 31120provided that (i) Mr. Caldwell remains in
continuous employment by SYNNEX through the vestate and (i) Concentrix Corporation achieves anmulative basis a certain EBITDA
performance target established by the Compens@oonmittee for any 12-month period over the threaryeriod ending January 31, 2017.

2014 Grants of Plan-Based Awards

The following table sets forth information on grswof plan-based awards in fiscal year ended Nove®e2014 to the named executive

officers.
All Other
Estimated Future Payouts Under Non-Equity  Estimated Future Payouts Under Equity  All Other Stock Option Awards:
Incentive Plan Awards Incentive Plan Awards Awards: Number of Exercise or
(1)(2) (2)(3) Number of Securities Base Price of  Grant Date Fair
Shares of Stock  Underlying Option Value of Stock and
Threshold Target Maximum Threshold Target Maximum or Units Options Awards Option Awards

Name Grant Date $) ($) ($) #) #) #) #)(4) (#)(5) ($/Sh) ($)(8)
Kevin Murai 768,75( 1,537,501 3,075,000 — — — — — — —
2/26/2014 —_ —_ —_ 3,93: 7,86¢ 15,73: —_ —_ —_ 467,47t
10/7/2014 — — — — — — 29,761(6 — — 1,799,94!
10/7/2014 —_ —_ —_ —_ —_ —_ 19,691(6 —_ —_ 1,199,971
10/7/2014 — — — — — — 7,94¢ — — 499,99
10/7/2014 — — — — — — — 51,71« $62.9( 1,000,14!
FELE; 445 85( 891,75( 1,783,401 — — — — — — —

Larocque
2/26/2014 —_ —_ —_ 2,281 4,562 9,12¢ —_ —_ —_ 271,14¢
10/7/2014 — — — — — — 3,97¢ — — 249,96!
10/7/2014 —_ —_ —_ —_ —_ —_ —_ 15,51« $62.9( 300,04:
Dennis Polk 445,85( 891,75( 1,783,401 — — — — — — —
2/26/2014 — — — 2,281 4,562 9,12t — — — 271,14¢
10/7/2014 — — — — — — 3,97« — — 249,96!
10/7/2014 —_ —_ —_ —_ —_ —_ —_ 15,51« $62.9( 300,04:
Marshall
2 5 ( ( —_ —_ — — — — —
Witt 283,33 425,00 850,00
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All Other
Estimated Future Payouts Under Non-Equity ~ Estimated Future Payouts Under Equity  All Other Stock Option Awards:

Incentive Plan Awards Incentive Plan Awards Awards: Number of Exercise or
(1)(2) (2)(3) Number of Securities Base Price of ~ Grant Date Fair
Shares of Stock  Underlying Option Value of Stock and
Threshold Target Maximum Threshold Target Maximum or Units Options Awards Option Awards
Name Grant Date $) %) %) #) #) #) #)(4) #)(5) ($/Sh) ($)(8)
70,83« 141,66 283,33¢ — — — — — — —
2/26/2014 — — — 1,087 2,174 4,34¢ — — — 129,20:
10/7/2014 — — — — — — 2,78: — — 174,98t
10/7/2014 — — — — — — — 11,63t $62.9( 225,02:
Christopher 285,71 428,57! 857.15: — — — — — — —
Caldwell

71,42¢ 142,85¢ 285,71t — — — — — — —
2/26/2014 — — — 1,09¢ 2,192 4,38t — — — 130,30(
10/7/2014 — — — — — — 16,217(7 — — 999,94(
10/7/2014 — — — — — — 3,17¢ — — 199,95¢
10/7/2014 — — — — — — — 12,92¢ $62.9( 250,02¢

@)

@)

@)

(4)
®)

(6)

@)

The target incentive amounts shown in thisieol reflect our annual bonus awards originally ffest under our Profit Sharing Plan and represenats p
established target awards as a percentage of alasg for fiscal year ended November 30, 2014, withpotential for actual awards under the plan to
either exceed or be less than such funding taegegrting upon corporate performance. Actual awamoliats are not guaranteed and are determined at
the discretion of the Compensation Committee, whiely consider an individual’'s performance during pleriod. For additional information, please
refer to the Compensation Discussion and Analysitian. Actual Profit Sharing Plan payouts, alonthw.TI program transitional bonuses, are refle:

in the Non-Equity Incentive Plan Compensation calwhthe 2014 Summary Compensation Table.

The threshold illustrates the smallest paybat can be made if all of the pre-establishedgperénce objectives are achieved at the minimum
achievement level. The target is the payout thatoeamade if the pre-established performance obgschave been achieved at the target achievement
level. The maximum is the greatest payout thatbeamade if the pre-established maximum performabgectives are achieved or exceeded at the
outperform achievement levels. Actual payouts maynore or less than these amounts and are atdtretibn of the Compensation Committee.

These shares represent the range of shatesdlyebe released at the end of the performandedofar the LTI awards, December 1, 2013 to Novembe
30, 2016. If the minimum threshold target perforggpercentage of the internally established EPSigoat achieved, no performance-based RSUs
will vest for the executive officers.

Unless otherwise indicated, the restricted stocttrde/vest as to 20% of the shares on the firstdinreversaries of the grant di

The option awards vest and become exercisable 26%00f the shares on the first anniversary ofgtlzet date and the remaining vest monthly there
over the remaining four-year period.

These RSUs will vest in full on the fifth amersary of October 7, 2014, the grant date. A portf the RSUs will vest upon the fourth and fifth
anniversary of the grant date provided that (i) Marai remains in continuous employment by SYNNEXough the vesting dates. An additional por

of the RSUs will vest on the fourth and fifth anmisary of the grant date provided that (i) Mr. Mueamains in continuous employment by SYNNEX
through the vesting dates and (i) SYNNEX achiemes cumulative basis certain EBITDA performancgets established by the Compensation
Committee for each of the fiscal years ended Nowerb, 2014 through 2018. In the event of Mr. Migrdeath or disability prior to the fifth
anniversary of the grant date, SYNNEX will trangfeMr. Murai’s estate the number of shares thatlddave vested on an annual basis on or prior to
his death or disability.

These RSUs will vest in full on January 31120the grant date provided that (i) Mr. Caldwelinains in continuous employment by SYNNEX through
the vesting date and (ii) Concentrix Corporatiohi@ges on a cumulative basis certain EBITDA perfamoe target established by the Compensation
Committee for any 12-month period over the threaryeriod ending January 31, 2017.
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(8) On September 29, 2014, we announced the initiati@regular quarterly dividend program. Accordindair value of RSU grants starting from Octo
2014 are calculated using the closing stock pricthe date of the grant, adjusted for the exclusfatividend equivalents. We pay dividends on RSAs,
and, accordingly, no adjustment is required tostioek price of the RSAs.

Narrative to 2014 Summary Compensation Table and 28 Grants Plan-Based Awards Table

See Compensation Discussion and Analysis above ¢domplete description of compensation plans patsoavhich the amounts listed
under the 2014 Summary Compensation Table and G@ddts of Plan-Based Awards Table were paid or éhand the criteria for such
payment, including targets for payment of annue¢imives, as well as performance criteria on whkigth payments were based. The
Compensation Discussion and Analysis also desctiigesptions, restricted stock awards and RSU grant

Except as otherwise noted, all stock awards androptvards vest over five years beginning on tleapdate, with the first vesting
occurring on the first anniversary of the grantdat

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

The following summarizes our employment arrangenagttt our executive officers, including potentiayments payable to our
executive officers upon termination of employmena@hange of control of us under their current leypent agreements and our other
compensation programs. The Compensation Committgeimits discretion revise, amend or add to theseefits if it deems advisable. Although
much of the compensation for our executive offigengerformance-based and largely contingent upbiesement of aggressive financial goals,
our change of control arrangements provide impogastection to our executive officers, are cormsistwith practice of our peer companies, and
are appropriate for attraction and retention otcetge talent.

Consistent with the practice of our peer comparitieer compensation decisions are not generallgdan the existence of this
severance protection. We find it more equitablefter severance benefits based on a standard farraldting to the executive officer’s title or
title equivalent and tenure with the company beeagverance often serves as a bridge when emplaoysnamoluntarily terminated, and should
therefore not be affected by other, longer-ternuaudations.

Kevin Murai. On March 31, 2008, the Board of Directors appmriKevin Murai as Co-Chief Executive Officer of SMEX and he
subsequently became Chief Executive Officer in Dramer 2008. In connection with Mr. Murai’'s employrh&rith SYNNEX, Mr. Murai and our
company executed an employment offer which providedertain severance benefits. If we terminate Miurai’s employment with our company
after March 31, 2008 for a reason other than Cddisapility or death, as such terms are definetthénemployment offer, then Mr. Murai will
receive the following severance benefits from us:

» Severance Payments. Mr. Murai will be paid severdactwelve (12) months following the employmegrniination date at a monthly re
equal to his annual base salary rate plus targentive bonus, as then in effect, divided by twélh2 months. Such payments shall be
paid periodically in accordance with our normal q@dlypolicies.

« Continued Health Benefits. Mr. Murai will receiv@mbursement from us of the group health continnacoverage premiums for Mr.
Murai and his eligible dependents under SectiordB3& the Code or corresponding provisions of state or COBRA through the
earliest of (x) the twelve-month anniversary of ttate of termination of employment, (y) the daterugzhich Mr. Murai and his eligible
dependents become covered under similar plang tigzlate Mr. Murai no longer qualifies as a “Qfied Beneficiary” (as such term is
defined in Section 4980B(g) of the Code); providealyever, that Mr. Murai is solely responsible tianely electing COBRA coverage.

The receipt of any severance benefits will be stitigeMr. Murai signing and not revoking a relea$elaims in a form acceptable to the
company within such period of time as we may regjliut not to exceed 21 days following his termorabf employment. The receipt of any s
severance and change of control benefits will lgestito Mr. Murai not violating the non-competitiand non-solicitation covenants of the
agreement.

Other than as described above, the employmentmagreeof Mr. Murai does not provide for repricingsother material modifications of
outstanding stock options or other equigsed awards; payment of dividends; material waivenodification of any specified performance tar
goal or condition to payout under any reported mti#e payout plan or any formula with respect teeleof annual base salary and bonus in
proportion to total compensation.
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Other Executive OfficersIf any of the following categories of officersterminated without cause within two months befaré2 months
after a change of control of us (including a volumittermination because of a reduction in salanyasition or a relocation), the officer is entitled
to the following:

* Executive Vice Presidents are entitled to salantiooation at a rate equal to the average of sakdry and bonus over the prior three y:
for a minimum of 18 months plus one month per yg@mployment after the eighteenth year of emplayinep to a maximum of 24
months, and paid COBRA for two years; and

* Senior Vice Presidents and the Chief Informatfficer are entitled to salary continuation at gerequal to the average total salary and
bonus over the prior three years for a minimumafribnths plus one month per year of employment #ftethirteenth year of
employment, up to a maximum of 18 months, and g&dRA for one year.

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

Peter Larocque, Dennis Polk, Marshall Witt and &tbpher Caldwell are classified in the Executivee/resident and above categor
officers. For these other executive officers, wiele that structuring their severance benefithaéabove described fashion in connection with a
change of control and tying each individual's sawee payment with his length of service with ugoemages their retention, rewards them for
their individual contributions, loyalty, teamworkdintegrity, and motivates them to achieve retdion®ur stockholders.

For each of these other executive officers, ifrteaeiployment with us terminates as a result offien termination without cause within
two months before or 12 months after a change itrabof us, then they will not be entitled to raeethe above severance benefits. They are
entitled to receive compensation and benefits tindbe date of termination in accordance with ataldished plans.

Potential Payments upon Termination or Change of Catrol

The following table sets forth potential paymerdgable to our current executive officers upon teation of employment or a change in
control. The Compensation Committee may in itsreison revise, amend or add to the benefits iE&ms advisable.

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

Name Benefit of Control ($) Change of Control ($)
Kevin Murai Salary 615,00( 615,00(
Bonus 1,537,501 1,537,50!
Option acceleration — —
Benefits continuation 6,081 6,081
ozl el 2,158,58 2,158,58
Peter Larocque Salary — 3,105,70!
Bonus — —
Option acceleration — —
Benefits continuation — 37,951
Total value — 3.143.65
Dennis Polk Salary — 2,415,92
Bonus — —
Option acceleration — —
Benefits continuation — 37,951
Total value — 2 453.88;
Marshall Witt Salary — 1,322,90.
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Termination for Good
Reason/Without Cause; No Change Termination Without Cause with

Name Benefit of Control ($) Change of Control ($)
Bonus — —
Option acceleration — —
Benefits continuation — 37,951
Total value — 1,360,85!
Christopher Caldwell Salary — 1,802,42
Bonus — —
Option acceleration — —
Benefits continuation — 37,951
Total value — 1,840,38.

2014 Outstanding Equity Awards at Fiscal Year-End B&ble

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

Option Awards(1) Stock Awards(1)
Equity Incentive Plan
Number of Equity Incentive Plan  Awards: Market or
Securities Number of Awards: Number of Payout Value Of
Underlying Securities Market Value of Unearned Shares, Unearned Shares,
Unexercised Underlying Option Exercise Number of Shares or  Shares or Units of  Units or Other Rights Units or Other Rights
Options Unexercised Options Price Option Expiration  Units of Stock that Stock that have not  that have not Vested that have not Vested
Name Exercisable (#)  Unexercisable (#) (%) Date have not Vested (#) Vested ($)
Kevin Murai 146,70( — 19.41 10/3/201 = = — —
60,00( — 30.9¢ 9/29/201! — — — —
60,00( — 29.2( 4/1/202( — — — —
52,79¢ 20,87: 26.9¢ 10/5/202: —_ —_ —_ —_
31,87 29,81¢ 32.4( 10/3/202: — — — —
10,72¢ 23,14: 61.8¢ 10/3/202: —_ — — -
— 51,71« 62.9( 10/07/201. — — — —
— — — — 3,00¢ 214,32( — —
— — — — 5,93( 423,63¢ — —
—_ — — — 7,03¢ 502,65: — —
— — — — 5,17¢ 369,70: — —
—_ —_ —_ —_ 7,94¢ 567,87 —_ —_
— — — — — — 34,128(4 2,438,10:
— — — — — — 31,450(5 2,246,78;
— — — — — — 15,732(6 1,123,89.
— — — — — — 49,452(7 3,532,85
Peter Larocque 3,39¢ —_ 30.9¢ 9/29/201 — — = =
2,54 3,597 27.81 10/7/202( —_ —_ —_ —_
2,68¢ 6,522 26.9¢ 10/5/202: — — — —
4,40¢ 11,771(2 32.4( 10/3/202: —_ —_ —_ —_
3,352 7,232 61.8¢ 10/3/202: — — — —
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Option Awards(1)

Stock Awards(1)

Equity Incentive Plan

Number of Equity Incentive Plan  Awards: Market or

Securities Number of Awards: Number of Payout Value Of

Underlying Securities Market Value of Unearned Shares, Unearned Shares,
Unexercised Underlying Option Exercise Number of Shares or ~ Shares or Units of  Units or Other Rights Units or Other Rights
Options Unexercised Options Price Option Expiration  Units of Stock that Stock that have not  that have not Vested that have not Vested

Name Exercisable (#)  Unexercisable (#) (%) Date have not Vested (#) Vested ($) #)

— 15,51« 62.9( 10/7/202- — — — —

— — — — 1,43¢ 102,51¢ — —

—_ —_ —_ —_ —_ —_ 30,000(3 2,143,201

— — — — 2,96¢ 211,74¢ — —

— — — — — — 19,794(4 1,414,08:

— — — — 3,51¢ 251,32¢ — —

—_ — — — —_ — 18,241(5 1,303,13

— — — — 2,581 184,81! — —

— — — — — — 9,125(6 651,89(

— — — — 3,97¢ 283,90: — —

Dennis Polk 4,69¢ — 19.41 10/3/201 — — — —
17,50( 30.9¢ 9/29/201! — — — —

6,02¢ 3,597 27.8i 10/7/202( — — — —

4,49¢ 6,522 26.9¢ 10/5/202: — — — —

9,961 9,31¢ 32.4( 10/3/202: — — — —

3,352 7,232 61.8¢ 10/3/202: — = = —

—_ 15,51« 62.9( 10/7/202- —_ —_ —_ —_

— — — — 1,43¢ 102,51¢ — —

— — — — — — 30,000(3 2,143,201

— — — — 2,96¢ 211,74¢ — —

— — — — — — 19,794(4 1,414,08:

— — — — 3,51¢ 251,32¢ — —

—_ —_ —_ —_ —_ —_ 18,241(5 1,303,13

— — — — 2,581 184,81! — —

— — — — — — 9,125(6 651,89(

— — — — 3,974 283,90: — —

Marshal Witt — 11,63¢ 62.9( 10/7/202- — — —_ —_
— — — — 11,38: 813,13( — —

—_ —_ —_ —_ —_ —_ 7,640(5 545,80:

— — — — — — 4,348(6 310,62:

— — — — 2,782 198,74t — —

Christopher 12,92¢ — — — —

Caldwell — 62.9( 10/7/202-

— — — — — — 4,60( 328,62:

— — — — 1,111 79,37( — —

—_ — — — 1,31¢ 94,22¢ — —_

—_ — — — 97C 69,297 — —_

—_ —_ — — — — 4,38¢ 313,26

— — — — ST 227,10t — —

— — — — — — 16,217(8 1,158,54.

40




2) Unless otherwise noted, all stock awardsdigtethis table vest as to 20% of the shares oh eathe first five anniversaries of the grant dael, unless
otherwise noted, all option awards listed in thedemns vest and become exercisable as to 20% afttéires on the first anniversary of the grant date
and the remaining vest monthly thereafter overdneaining fouryear period. Market value was determined by multifg) the number of shares of st
or units, as applicable, by $71.44, the closinggaf our Common Stock on November 28, 2014, thietfading day of our last completed fiscal year.

2 The option award with respect to 8,115 shaesss as to approximately 33% of the shares ofirfi@nniversary date of the grant and vests d436th
of the shares monthly thereafter.

3) These RSUs will vest in full on the fifth amarsary of April 29, 2010 (Original Grant Date) partion of the RSUs vest upon the fourth and fifth
anniversary of the Original Grant Date provided the officer remains in continuous employment IMNSIEX through the vesting date. An additional
portion of the RSUs vest on the fourth and fiftmigersary of the Original Grant Date provided, tfiathe officer remains in continuous employmemnt b
SYNNEX through the vesting date and (ii)(A) on fbarth anniversary of the Original Grant Date, SYBachieves on a cumulative basis, 5%
compound annual growth rate (CAGR) in earnings teefftterest and taxes (EBIT) from continuing opierst in fiscal years ended November 30, 2011
through 2013, and (B) on the fifth anniversarytaf Original Grant Date, SYNNEX achieves on a cutiwdaasis, 5% CAGR in EBIT from continuing
operations in fiscal years ending November 30, 28idugh 2014. In the event of an officer’s deaibizo the fifth anniversary of the Original Grant
Date, SYNNEX will transfer to such officer's estalbe number of shares that would have vested @nanal basis on or prior to such officer’s death.

4) These RSUs granted on March 19, 2012 vesteldwomary 22, 2015, following the 2014 fiscal yead,@2ipon the Compensation Committeeértificatior
of (1) the achievement of certain threshold EP§etiaperformance percentages and (2) the achievesfieattain ROIC performance percentages with
both performance metrics measured overya&-period ending November 30, 2014. The vestiag eontingent upon the officer remaining in cordims
employment by SYNNEX through the vesting date.

5) These RSUs granted on January 8, 2013 wifhast on November 30, 2015. The actual numbé&®fs that will vest is based upon (1) the
achievement of certain threshold EPS target pedao® percentages and (2) the achievement of c&@I€ performance percentages with both
performance metrics measured over a 3-year peftoel vesting is contingent upon the officer remairimcontinuous employment by SYNNEX
through the vesting date provided, however, th#ténevent of an officer's death prior to NovemB@er 2015, SYNNEX will transfer to such officer’s
estate the number of shares that would have vestath annual basis on or prior to such officeratde

(6) These RSUs granted on February 26, 2014 lifflivest on November 30, 2016. The actual numbdeéR8Us that will vest is based upon (1) the
achievement of certain threshold EPS target pedanm percentages and (2) the achievement of c&€@i€ performance percentages with both
performance metrics measured over a 3-year peftogl vesting is contingent upon the officer remairimcontinuous employment by SYNNEX
through the vesting date provided, however, th#ténevent of an officer’s death prior to NovemB@er 2016, SYNNEX will transfer to such officer’s
estate the number of shares that would have vesteth annual basis on or prior to such officeratde

@) These RSUs will vest in full on the fifth amersary of October 7, 2014, the grant date. A poraf the RSUs will vest upon the fourth and fifth
anniversary of the grant date provided that (i) Murai remains in continuous employment by SYNNHE¥otigh the vesting dates. An additional por
of the RSUs will vest on the fourth and fifth angisary of the grant date provided that (i) Mr. Muegmains in continuous employment by SYNNEX
through the vesting dates and (i) SYNNEX achiemes cumulative basis certain EBITDA performancgets established by the Compensation
Committee for each of the fiscal years ended Nowarib, 2014 through 2018. In the event of Mr. Msrdeath or disability prior to the fifth
anniversary of the grant date, SYNNEX will trangf@Mr. Murai’s estate the number of shares thatld/dave vested on an annual basis on or prior to
his death or disability.

(8) These RSUs will vest in full on January 31, 201dvjted that (i) Mr. Caldwell remains in continuaereployment by SYNNEX through the vesting ¢
and (ii) Concentrix Corporation achieves on a cuative basis certain EBITDA performance target disthbd by the Compensation Committee for any
12-month period over the three-year period endamydry 31, 2017.

2014 Option Exercises and Stock Vested Table

The following table sets forth the dollar amourgalized pursuant to the vesting or exercise oftgdpased awards during the latest fiscal
year.
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Option Awards Stock Awards
Number of Shares Acquired Value Realized On Number of Shares Acquired Value Realized on

Name on Exercise (#) Exercise ($)(1) on Vesting (#) Vesting ($)(2)
Kevin Murai 3,30(¢ 167,41¢ 12,60% 799,682
Peter Larocque 64,10( 2,182,171 26,037 1,721,61%
Dennis Polk 41,00( 1,560,97. 26,037 1,721,61;
Marshall Witt — — 2,846 204,11¢
Christopher Caldwell — — 5,839 369,90t

(1) Amounts reflect the difference between the exengigz of the option and the market price at theetdf exercisi
(2) Amounts reflect the aggregate market value of shanethe vesting da
Pension Benefits

None of our named executive officers participaterilhave account balances in qualified or non-fjedldefined benefit plans sponsored
by us. The Compensation Committee, which is coregrsolely of “outside directors” as defined forpases of Section 162(m) of the Code, may
elect to adopt qualified or non-qualified definezhbfit plans if the Compensation Committee deteesithat doing so is in our best interests.

Nonqualified Deferred Compensation Plans

As discussed above, we maintain a deferred compengaan, which became effective on January 1419%e deferred compensation
plan is designed to permit designated officersdirgttors to accumulate additional income for egtient and other personal financial goals
through a nonqualified deferred compensation pgiah énables the officer or director to make electleferrals of a specified amount of salary or
bonus to which he or she will become entitled mfiliture. The balance in a participant’s accoutithve distributed in full after the earlier of thei
termination of employment with us or upon attainihg age of 65. The distribution may be paid in lomep sum or in equal monthly or annual
installments over a period not to exceed 15 y&amsgler certain circumstances, a participant mayiveamn early distribution in the form of a lump
sum payment, subject to certain penalties. As nalede, this plan was amended effective Janua2@d5 to conform with changes required
under Section 409A of the Code. As a result, feoaat balances earned after 2004, distributiorgftoers upon termination of employment are
generally subject to a six-month delay, and aca&derdistributions are generally prohibited.
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PROPOSAL 2
ADVISORY VOTE TO APPROVE OUR EXECUTIVE COMPENSATION

General

The Dodd-Frank Wall Street Reform and Consumerdetimn Act of 2010 requires us to obtain an adyisate (non-binding) from our
stockholders on our executive compensation asadiedlin this Proxy Statement, which is often reféio as a "say on pay" proposal. Consistent
with the stockholders’ 2010 advisory vote on thegtrency of holding an advisory vote on SYNNEX' ax@ée compensation, we are seeking an
advisory vote on executive compensation every yatt the next required stockholder vote on thefrency of stockholder votes on executive
compensation.

As described in the Executive Compensatier Compensation Discussion and Analy'siection of this Proxy Statement, our executive
compensation programs and policies play an impbrtde in achieving our objective of sustainablegdaerm growth in stockholder value. As a
guiding principle, our executive compensation paogs and policies are designed to motivate, retadreward our executives for superior short-
and long-term performance for our company and tagkéolders.

We are asking that our stockholders indicate thaport of our executive compensation as desciib#ds Proxy Statement. While this
advisory vote on executive compensation is himtling, the Board and the Compensation Commitileeview the outcome of this vote and te
the vote into consideration when reviewing our cergation policies and procedures. This is not tedrto address specific items of
compensation, but rather the overall compensati@uonamed executive officers and our executivapensation policies and procedures as
described in this proxy statement. Stockholders whnt to communicate with the Board should reféifCommunications with the Board of
Directors” in this Proxy Statement for additionaflarmation.

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

“RESOLVED, that the Company’s stockholders appr@rean advisory basis, the compensation of the darecutive officers, as
described in the Company’s proxy statement for20E5 Annual Meeting of Stockholders pursuant todhmpensation disclosure rules
of the Securities and Exchange Commission, inclutlie Compensation Discussion and Analysis, thd Ziimmary Compensation
Table and the other compensation related tablesligotbsure.”

Required Vote
Approval of our executive compensation, includihg Compensation Discussion and Analysis, the 2@ddnsary Compensation Table
and the other compensation related tables ancbdis@ as described in th&kecutive Compensatier Compensation Discussion and Analysis

section of this Proxy Statement requires the afitive vote of a majority of the shares present\ariohg at the Annual Meeting in person or by
proxy. Unless marked to the contrary, proxies neiwill be voted “FOR” approval.

The Board recommends a vote “FOR” the approval of or executive compensation as described in this Prg)Statement.
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PROPOSAL 3
RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGI STERED PUBLIC ACCOUNTANTS

The Audit Committee, which is composed entirelynoh-employee independent directors, has selectdiGKPLP as independent
registered public accountants to audit our boaespnds and accounts and our subsidiaries for $iealfyear ending November 30, 2015.
Representatives of KPMG LLP are expected to becptest the Annual Meeting. They will have an oppoity to make a statement, if they desire
to do so, and will be available to respond to appate questions.

The Board has endorsed the appointment of KPMG RaRification of the selection of KPMG LLP by stdekders is not required by
law. However, as a matter of good corporate practiach selection is being submitted to the stddehns for ratification at the Annual Meeting.
the stockholders do not ratify the selection, tloaf8 of Directors and the Audit Committee will ras@er whether or not to retain KPMG LLP,
but may retain KPMG LLP. Even if the selectionasified, the Audit Committee in its discretion mayange the appointment at any time during
the year if it determines that such change woulthlie best interests of SYNNEX and our stockhde

Audit and Non-Audit Fees

The following table presents the aggregate feeprafiessional services rendered for us by KPMG EdrRRhe fiscal years ended
November 30, 2014 and 2013, were as follc

Services Provided 2014 2013
Audit $3,284,90 $1,577,67
Audit Related 114,401 65,00(
Tax 799,96 85,26(
All Other — —
Total $4,199,26 $1,727,93

Audit Fees The aggregate fees billed for the fiscal yeadedNovember 30, 2014 and 2013, were for profeakservices rendered for
the audits of our consolidated financial statemesttgutory audits of our subsidiaries, reviewswfinterim consolidated financial statements and
services provided in connection with statutory eegllatory filings.

Audit Related FeesThe aggregate fees billed for the fiscal yeadkedrNovember 30, 2014 and 2013 were for profesksamaices
rendered relating to a SSAE 16 report on interpatrol, accounting consultations and professioaalises related to due diligence for mergers
and acquisitions.

Tax Fees The aggregate fees billed for the fiscal yeadedNovember 30, 2014 and 2013 were primarily fofgssional services
rendered relating to domestic and foreign tax céanpk services and consulting services for intégnat tax and planning services.

All Other Fees Not applicable.
Audit Committee Pre-Approval Policies and Procedure

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

During the approval process, the Audit Committemsaders the impact of the types of services andelated fees on the independenc

the registered public accountants. The serviceseeaimust be deemed compatible with the maintenahsuch accountants’ independence,
including compliance with SEC rules and regulations
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Throughout the year, the Audit Committee will raviany revisions to the estimates of audit and naditdees initially approved.
Required Vote

Ratification of the appointment of KPMG LLP requiréne affirmative vote of a majority of the shapessent and voting at the Annual
Meeting in person or by proxy. Unless marked todtetrary, proxies received will be voted “FORifigation of the appointment. In the event

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

The Board recommends a vote FOR the ratification oKPMG LLP as our independent registered public accantants.
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REPORT OF THE AUDIT COMMITTEE

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

The Audit Committee provides assistance to the @o&Directors in fulfilling its legal and fiducigirobligations in matters involving
SYNNEX'’ accounting, auditing, financial reportinigternal control and legal compliance functionsaipproving the services performed by
SYNNEX’ independent registered public accountants$ reviewing their reports regarding SYNNE2X¢counting practices and systems of inte
accounting controls as set forth in a written atvaatdopted by the Board of Directors. SYNNEX' magragnt is responsible for preparing
SYNNEX’ financial statements and the independent registaublic accountants are responsible for auditimgéhfinancial statements. The At
Committee is responsible for overseeing the condiitiese activities by SYNNEX' management anditidependent registered public
accountants.

In this context, the Audit Committee has met anld lkdéscussions with management and the independgistered public accountants.
Management represented to the Audit CommitteeSNMNEX’ consolidated financial statements were preg in accordance with generally
accepted accounting principles, and the Audit Caemihas reviewed and discussed the consolidateddial statements with management and
the independent registered public accountants.

The Audit Committee reviewed with the independegistered public accountants its judgments asaqtfality, not just the
acceptability, of its accounting principles and Hasussed with the independent registered pubtioantants the matters required to be discussec
by professional standards. The Audit Committeediss received the written disclosures and letnfthe independent registered public
accountants as required by applicable requirenwdritee Public Company Accounting Oversight Boargiareling the independent registered
public accountants’ communications with the Audiin@nittee concerning independence, and has discugiethe independent registered public
accountants the independence of that firm. Addatiignthe Audit Committee considered whether thevigion of non-audit services was
compatible with maintaining such accountamsiependence. The Audit Committee has discussédmainagement the procedures for selectir
consultants and the related competitive biddingtpras and fully considered whether those servicesided by the independent registered public
accountants are compatible with maintaining sudo@actant independence.

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

In reliance on the reviews and discussions withagament and the independent registered public ataats referred to above, the At
Committee recommended to the Board of Directord,tha Board of Directors has approved, the inclusithe audited financial statements in
SYNNEX’ Annual Report on Form 10-K for the fiscagr ended November 30, 2014, for filing with theCSE

Respectfully submitted on February 11, 2015, byritbebers of the Audit Committee of your Board cédors:

Mr. Gregory Quesnel, Chairman
Dr. Hau Lee
Ms. Andrea Zulberti
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STOCKHOLDER PROPOSALS FOR THE 2016 ANNUAL MEETING O F STOCKHOLDERS

If a stockholder wishes to present a proposal tméleded in our Proxy Statement for the 2016 AdMMieeting of Stockholders, the
proponent and the proposal must comply with theypyoposal submission rules of the SEC. One ofdél@irements is that the proposal be
received by the Corporate Secretary no later thetol@r 30, 2015. Proposals we receive after thatwidl not be included in the Proxy
Statement. We urge stockholders to submit propdisatGertified Mail—Return Receipt Requested.

A stockholder proposal not included in our proxgtsment for the 2016 Annual Meeting of Stockholdeikbe ineligible for
presentation at the 2016 Annual Meeting of Stoditdid unless the stockholder gives timely noticéhefproposal in writing to the Corporate
Secretary of SYNNEX at the principal executive cégf of SYNNEX. Under our Bylaws, in order for a taato be deemed properly presented by
a stockholder, timely notice must be deliveredtanailed and received by, us not less than 50mmae than 75 days prior to the next Annual
Meeting of Stockholders; provided, however, thahi& event that less than 65 daystice or prior public disclosure of the date af tiext Annua
Meeting of Stockholders is given or made to stoddéis, notice by the stockholder to be timely nmhesso received not later than the earlier of (a)
the close of business on the 15th day followingdég on which such notice of the date of the nextual Meeting of Stockholders was mailed or
such public disclosure was made, whichever firstog; and (b) two (2) days prior to the date ofribet Annual Meeting of Stockholders.

The stockholder’s notice must set forth, as to gaoposed matter, the following: (a) a brief dgstion of the business desired to be
brought before the meeting and reasons for conaystich business at the meeting; (b) the nameddr@ss, as they appear on our books, of the
stockholder proposing such business; (c) the @adsnumber of shares of our securities that areflwéally owned by the stockholder; (d) any
material interest of the stockholder in such bussnand (e) any other information that is requicelde provided by such stockholder pursuant to
proxy proposal submission rules of the SEC. Theigieg officer of the meeting may refuse to ackrexige any matter not made in compliance
with the foregoing procedure.

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

U.S. Securities and Exchange Commission

Division of Corporation Finance

100 F Street, N.E.

Washington, DC 20549
or through the Commission’s Internet web site: weseg.gov. Request SEC Release No. 34-40018, Malo28,

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 0#4198quires our executive officers and directons], persons who own more than 10%
of a registered class of our equity securitiediléaeports of ownership on Forms 3, 4 and 5 wlith SEC. Officers, directors and greater than 10%
stockholders are required to furnish us with copieall Forms 3, 4 and 5 they file.

Based solely on our review of the copies of sucm$we have received and written representatiam frertain reporting persons that

they filed all required reports, we believe thaiodlour officers, directors and greater than 1Q@8tlsholders complied with all Section 16(a) filing
requirements applicable to them with respect tostaations during fiscal year ended November 304201
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OTHER MATTERS

The Board of Directors does not know of any othesitess that will be presented at the Annual Mgetfrany other business is properly
brought before the Annual Meeting, your proxy hotdeill vote on it as they think best unless yoredi them otherwise in your proxy
instructions.

Whether or not you intend to be present at the AhMeeting of Stockholders, we urge you to subroitrysigned proxy promptly.
By Order of the Board of Directors,
[s/ Simon Y. Leung

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

Fremont, California
February 26, 2015

SYNNEX’' 2014 Annual Report has been mailed with the Proxy Statement. We will provide copies of exhits to the Annual Report
on Form 10-K, but will charge a reasonable fee pgrage to any requesting stockholder. Stockholders nganake such request in writing to
SYNNEX Corporation at 44201 Nobel Drive, Fremont, @lifornia 94538, Attention: Investor Relations. Therequest must include a
representation by the stockholder that as of Februgy 9, 2015, the stockholder was entitled to vote @he Annual Meeting of Stockholders.
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Proxy

SYNNEX CORPORATION

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF THE COMPANY FOR ANNUAL
MEETING - MARCH 24, 2015

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

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

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

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

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be held March 24, 2015. The Proxy Statement and our 2014 Annual
Report to Stockholders are available at: http://www.viewproxy.com/synnex/2015




1. Election of Direclors.

01 — Dwight Steffensen
02 = Kevin Murai

03 —Fred Breidenbach
04 — Hau Lee

05 = Matthew Miau

2. An advisory vote 10 approve
our Executive Compensation,

FOR WITHHOLD

Proxy

PLEASE MARK YOUR VOTE IN BLUE

OR BLACK |NK AS SHOWN HERE

FOR WITHHOLD

O O

O O 08 — Dennis Paolk i o |
07 = Gragory Quesnal ([ e |

o o 08 - Thomas Wurster I o |

O O 08 — Duane Zitznar o o |

O O 10 = Andrea Zulbarti o |

FOR AGAINST ABSTAIN

FOR AGAINST ABSTAIN

(] a o | 3. Ratification of the appointment of (| = (|
KPMG LLP as the indapendan!
registered public accountants,
4. In their discrefion, the proxies are autharized 1o vote upon such
other business as may properly come before the Annual
Meetfing and any adjournmenis or postponements thereol,
| plan on attending the meeting [
Please sign exactly as your name appeass on your stock cerfificale. H the siock
i hield by joint lenants of a5 commundy progery, bolh shauld zign, Execulors
administralons, inustees. guardians, aliomeys and comporate ofticers should give
thair full fitles.
Sagrarture of Siockholdar Dt
Segnatuee of Stockholdor Dadn
CONTROL NUMBER

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

CONTROL NUMBER

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

a4

Pl —J

INTERNET
Vote Your Proxy on the Internet:
Go to www.cesvote.com
Hawve your proxy card available
when you access the above

website, Follow the prompts to
vole your shares.

W e

TELEPHONE
Vote Your Proxy by Phone:

Call 1 (8B8) 693-8683

Use any touch-tone telephane to
vote your proxy. Have your proxy
card available whean you call,
Follow the voting instructions to
vole your shares.

MAIL
Vote Your Proxy by Mail:

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




