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PART1

When used in this Annual Report on Form 10-K (the Report ), the words believes,  plans,  estimates, anticipates, expects,

intends, allows, can, will, provides and similar expressions are intended to identify forward-looking statements. These are
statements that relate to future periods and include statements relating to our services, our relationships with and the value we provide to our
OEM suppliers and reseller customers, our relationship with MiTAC International, our regional strategy for our distribution operations, our
distribution and contract assembly services, our strategy with respect to international operations, the effect of current and future legal
proceedings, our IT infrastructure, our plan to continue our investment in IT services, our continued business expansion, our dependency on our
relationships with our OEMs, adequacy of our facilities, expansion of our operations through investments or acquisitions, gross margin, selling,
general and administrative expenses, fluctuations in future revenue and operating results and future expenses, fluctuations in inventory, our
estimates regarding our capital requirements and our needs for additional financing, our infrastructure needs and growth, use of our working
capital, thefts at our warehouses, market consolidation, expansion of our operations, competition, impact of new rules and regulations affecting
public companies, expectations regarding dividends, our disclosure controls and procedures, statements regarding our securitization program
and sources of revenue. Forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially
from those projected. These risks and uncertainties include, but are not limited to, those risks discussed below and under Item 1A, Risk
Factors, as well as the seasonality of the buying patterns of our customers, the concentration of sales to large customers, dependence upon and
trends in capital spending budgets in the IT industry, fluctuations in general economic conditions, increased competition and costs related to
expansion of our operations. These forward-looking statements speak only as of the date hereof. We expressly disclaim any obligation or
undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in our
expectations with regard thereto or any change in events, conditions or circumstances on which any such statement is based.

In the sections of this Report entitled Business Overview and Management s Discussion and Analysis of Financial Condition and Results of
Operations all references to  SYNNEX, we, us, our orthe Company mean SYNNEX Corporation and our subsidiaries, except
where it is made clear that the term means only the parent company.

SYNNEX, the SYNNEX Logo, and all other SYNNEX company, product and services names and slogans are trademarks or registered
trademarks of SYNNEX Corporation. SYNNEX and the SYNNEX Logo Reg. U.S. Pat. & Tm. Off. Other names and marks are the property of
their respective owners.

Item 1. Business Overview

We are a global information technology, or IT, supply chain services company. We offer a comprehensive range of services to IT original
equipment manufacturers and software publishers, collectively OEMs, and reseller customers worldwide. The supply chain services that we
offer include product distribution, related logistics, contract assembly and demand generation marketing.

We have been in the IT distribution business since 1980 and are one of the largest IT product distributors based on 2006 reported revenue. We
focus our core wholesale distribution business on a limited number of leading IT OEMs, which allows us to enhance and increase the value we
provide to our OEM suppliers and reseller customers.

In our distribution operations, we purchase IT systems, peripherals, system components, packaged software and networking equipment from
OEM suppliers such as HP, IBM, Intel, Lenovo and Microsoft and sell them to our reseller customers. We perform the same function for our
purchases of licensed software products. Our reseller customers include value-added resellers, or VARS, corporate resellers, government
resellers, system integrators, direct marketers and retailers. We currently distribute and market approximately 15,000 products (as measured by
active SKUs) from over 100 OEM suppliers to more than 15,000 resellers.
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Our contract assembly operations are generally related to building IT systems such as network security appliances, servers and workstations. By
leveraging the inventory management capabilities and system component supplier relationships of our distribution business, we provide
cost-effective IT system assembly.

Because we offer distribution, contract assembly, demand generation marketing, IT solutions and complementary supply chain services, OEM
suppliers and resellers can outsource to us multiple areas of their business outside of their core competencies. This model allows us to provide
services at several points along the IT product supply chain.

We believe that the combination of our broad range of supply chain capabilities, our focus on serving the leading IT OEMs and our efficient
operations enables us to realize strong and expanding relationships with these OEMs and reseller customers. We are headquartered in Fremont,
California and have distribution, sales and assembly facilities in the United States, Canada, China, Mexico and the United Kingdom.

We were originally incorporated in the State of California as COMPAC Microelectronics, Inc. in November 1980, and we changed our name to
SYNNEX Information Technologies, Inc. in February 1994. We later reincorporated in the State of Delaware under the name of SYNNEX
Corporation in October 2003.

Our Products and Suppliers

We distribute a full range of IT products, including IT systems, peripherals, system components, software and networking equipment for more
than 100 OEM suppliers, enabling us to offer comprehensive solutions to our reseller customers. Our primary OEM suppliers for the fiscal year
ended November 30, 2006 and representative products we currently distribute for them include the following:

Supplier Representative Products

Acer Mobile PCs, Displays and Monitors

HP Desktop and Mobile PCs, Printers, Imaging Products,
Supplies, Servers, Storage Products

IBM Servers, Storage Systems, Software

Intel CPUs, Motherboards, Networking Products

Lenovo Desktop and Mobile PCs

Lexmark Printers and Supplies

Microsoft Operating Systems, Application Software

Panasonic Mobile PCs

Symantec Security Software

Xerox Printers and Supplies

During fiscal 2006, our distribution product mix by category was in the following ranges:

Product Category:

Peripherals 31%-35%
IT Systems 29%-33%
System Components 16%-20%
Software 10%-14%
Networking Equipment 4%-8%

Our largest OEM supplier is HP. Revenue from the sale of HP products represented approximately 25% and 28% of our revenue for fiscal 2006
and 2005, respectively. We entered into a U.S. Business Development Partner Agreement with HP on November 6, 2003, which governs our
relationship with HP in the United States. The agreement remains in effect until May 31, 2007 unless terminated earlier in accordance with its
terms. As is typical with our OEM supplier agreements, either party may terminate the agreement upon 30 days written
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notice. In addition, either party may terminate the agreement with cause upon 15 days written notice. Cause is not defined in the agreement. In
the event the agreement is terminated for cause or if we in any way fail to perform any of our obligations under the agreement, any and all
agreements between HP and us for the resale of any and all products, support and services will automatically terminate upon such default or
termination. In the event of any breach of the agreement by us, HP may terminate the agreement and we may be required to refund HP any
discounts or program payments paid during the period we were in breach of the agreement and reimburse HP for reasonable attorneys fees. If
either party becomes insolvent or bankrupt, the other party may terminate the agreement without notice and cancel any unfulfilled obligations,
except for payment obligations. Our subsidiaries in Canada and Mexico have territorial supplier agreements with subsidiaries of HP located in
the same countries.

In addition to HP, we have distribution agreements with most of our suppliers. These agreements usually provide for nonexclusive distribution
rights and pertain to specific geographic territories. The agreements are also generally short-term, subject to periodic renewal, and often contain
provisions permitting termination by either our supplier or us without cause upon relatively short notice. An OEM supplier that elects to
terminate a distribution agreement will generally repurchase its products carried in our inventory.

Our IT distribution and assembly business subjects us to the risk that the value of our inventory will be affected adversely by suppliers price
reductions or by technological changes affecting the usefulness or desirability of the products comprising our inventory. Many of our OEM
suppliers offer us limited protection from the loss in value of our inventory due to technological change or a supplier s price reductions. Under
many of these agreements, we have a limited period of time to return or exchange products or claim price protection credits. We monitor our
inventory levels and attempt to time our purchases to maximize our protection under supplier programs.

Our OEM suppliers generally warrant the products we distribute and allow returns of defective products, including those returned to us by our
reseller customers. We generally do not independently warrant the products we distribute; however, we warrant our services with regard to
products that we configure for our reseller customers, and the products that we assemble from components purchased from other sources.
Historically, our warranty expense has not been material.

Our Customers
Distribution

We currently distribute IT products to more than 15,000 resellers. Resellers are classified primarily by the end-users to which they sell as well as
the services they provide. End-users include large corporations, governments, small-to medium-sized businesses, or SMBs, and personal users.
In addition, resellers vary greatly in size and geographic reach. No reseller accounted for more than 10% of our total revenue in fiscal 2006 or
2005. Our reseller customers buy from us and other distributors and our larger reseller customers also buy certain products directly from OEM
suppliers. Some of our largest reseller customers include Apptis, Business Depot, CDW and Insight.

Contract Assembly

The customers of our contract assembly business are IT product OEMs seeking to outsource product assembly and production logistics.
Currently, our primary contract assembly customer is Sun Microsystems. No contract assembly customer accounted for more than 10% of our
total revenue in fiscal 2006 or 2005. Sun Microsystems accounted for approximately 91% and 93% of our contract assembly revenue in fiscal
2006 and 2005, respectively.
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Our Services

We offer a variety of services to our distribution and contract assembly customers, including the following:

Distribution

Distribution Services. We have sophisticated pick, pack and ship operations, which allows us to efficiently receive shipments from our OEM
suppliers and fill orders for our reseller customers. We generally stock or otherwise have access to the inventory of our OEM suppliers to satisfy
the demands of our reseller customers.

Logistics Services. We provide logistics support to our reseller customers such as outsourced fulfillment, virtual distribution and direct ship to
end-users. Other logistics support activities we provide include generation of customized shipping documents, multi-level serial number tracking
for customized, configured products and online order and shipment tracking. We also provide logistics support both individually and in bulk
directly to resellers, other distributors and end-users.

Online Services. We maintain electronic data interchange and web-based communication links with many of our reseller customers. These links
improve the speed and efficiency of our transactions with our reseller customers by enabling them to search for products, check inventory
availability and prices, configure systems, place and track orders, receive invoices, review account status and process returns. We also have
web-application software that allows our resellers or their end-user customers to order software and take delivery online.

Financing Services. We offer our reseller customers a wide range of financing options, including net terms, third party leasing and floor plan
financing, letters of credit and arrangements where we collect payments directly from the end-user. The availability and terms of our financing
services are subject to our credit policies or those of third party financing providers to our reseller customers.

Marketing Services. We offer our OEM suppliers a full range of marketing activities targeting specific resellers, including direct mail, external
media advertising, reseller product training, targeted telemarketing campaigns, national and regional trade shows, database analysis, print on
demand services and web-based marketing.

Demand Generation Marketing. We offer a system that generates awareness and demand for products and services, including business and
channel development, integrated sales and marketing campaigns, lead development and product marketing strategic planning and consulting.

Technical Support Services. We provide our reseller customers technical support services, including pre- and post-sale support.

Contract Assembly
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Materials Procurement and Management. We provide our contract assembly customers with materials procurement and management activities
including planning, purchasing, expediting and warehousing system components and materials used in the assembly process. Because we
distribute many of the system components used in the assembly of our contract assembly customers products, our assembly customers are able to
minimize their inventory risk by taking advantage of the terms and conditions of our distribution relationships. In addition, we also offer
increased inventory availability to our contract assembly customers because we stock items for both distribution and assembly.

Assembly Services. We provide our OEM assembly customers with systems design and build-to-order, or BTO, and configure-to-order, or CTO,
assembly capabilities. BTO assembly consists of building a group of
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systems with the same pre-defined specifications, generally for our OEM customers inventory. CTO assembly consists of building a customized
system for an OEM customer s individual order specifications. We possess adequate systems and assembly flexibility to produce both large and
small volumes of products that include numerous configurations. We also offer production value-added services such as kitting, reconfiguration,
asset tagging and hard drive imaging.

Joint Design and Manufacturing Services. We offer contract design and manufacturing services to OEMs through our relationship with our
largest indirect stockholder, MiTAC International. MiTAC International s design capabilities complement our system assembly capabilities and
allow us to deliver a complete design-to-delivery solution for our OEM customers.

Sales and Marketing

As of November 30, 2006, we employed 1,015 sales, marketing and demand generation services professionals. We serve our large commercial
and government reseller customers through dedicated sales professionals. We market to smaller resellers through dedicated regional sales teams.
In addition, we have dedicated product marketing and sales specialists that focus on the sale and promotion of the products of selected suppliers.
These specialists are also directly involved in establishing new relationships with leading OEMs to create demand for their products and services
and with resellers for their customers needs. Our sales and marketing professionals are complemented by members of our executive management
team who are integral in identifying potential new customer opportunities, promoting sales growth and ensuring customer satisfaction. We have
sales offices in North America, Latin America and Asia and attempt to locate our sales and marketing professionals in close proximity to our
reseller customers.

We also have a sales team dedicated to cultivating new contract assembly opportunities with IT product OEMs. On selected opportunities, this
team works with MiTAC International representatives to offer OEMs comprehensive outsourced supply chain solutions. This joint sales effort
enables us to deliver complete design-to-delivery solutions for our OEM customers.

Our Operations

Distribution

We operate 20 distribution facilities in the United States, Canada, China and Mexico. Our distribution processes are highly automated to reduce
errors, ensure timely order fulfillment and enhance the efficiency of our warehouse operations and back office administration. In North America,
our distribution facilities are geographically dispersed to be near end-users and reseller customers. This regional strategy enables us to benefit
from lower shipping costs and shorter delivery lead times to our customers. Furthermore, we track several performance measurements to
continuously improve the efficiency and accuracy of our distribution operations. Our regional locations also enable us to make local deliveries
and provide will-call fulfillment to more customers than if our distribution operations were centralized, resulting in better service to our
customers. Our workforce is comprised of permanent and temporary employees, enabling us to respond to short-term changes in order activity.

Our proprietary IT systems and processes enable us to automate many of our distribution operations. For example, we use radio frequency and
bar code scanning technologies in all of our warehouse operations to maintain real time inventory records, facilitate frequent cycle counts and
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improve the accuracy of order fulfillment. We use palm readers to capture real time labor cost data enabling efficient management of our daily
labor costs. We also scan and archive receiving documents and generate electronic freight out vouchers to streamline our accounts payable
administration.
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To enhance the accuracy of our order fulfillment and protect our inventory from shrinkage, our systems also incorporate numerous controls.
These controls include order weight checks, bar code scanning, and serial number profile verification to verify that the product shipped matches
the customer order. We also use digital video imaging to record our small package shipping activities by order. These images and other
warehouse and shipping data are available online to our customer service representatives enabling us to quickly respond to order inquiries by our
customers.

Contract Assembly

We operate our principal assembly facilities in the United States and the United Kingdom. In our contract assembly business, we source
materials, assemble IT systems, and ship completed products on behalf of our OEM customers. We generally assemble IT systems, including
workstations and servers, by incorporating system components from our distribution inventory and other sources. Additionally, we perform
production value-added services, including kitting, asset tagging, hard drive imaging and reconfiguration. Our contract assembly facilities are
ISO 9001:2000 certified.

We focus on system level contract assembly rather than full service manufacturing in order to minimize our capital investments in our assembly
business. Because of the variability of our assembly orders, our assembly workforce is predominantly comprised of temporary workers. We also
partner with MiTAC International to provide certain manufacturing capabilities, including design and printed circuit board assembly as these
activities require extensive capital investments and labor.

International Operations

Approximately 21% and 20% of our total revenue for fiscal 2006 and 2005, respectively, originated outside of the United States. A key element
in our business strategy has been to expand our global presence in order to provide our distribution and contract assembly capabilities to OEMs
in locations that meet their regional requirements. Consistent with this strategy, we have established international operations in Canada, China,
Mexico and the United Kingdom.

Purchasing

Product costs represent our single largest expense and IT product inventory is one of our largest working capital investments. Furthermore,
product procurement from our OEM suppliers is a highly complex process that involves marketing incentive programs, rebate programs, price
protection, volume and early payment discounts and other arrangements. Consequently, efficient and effective purchasing operations are critical
to our success.

Our purchasing group works closely with many areas of our organization, especially our product managers who work closely with our OEM
suppliers and our sales force, to understand the volume and mix of IT products that should be purchased. In addition, the purchasing group
utilizes an internally developed, proprietary information systems application tool, which further aids the purchasing group in forecasting future
product demand based on several factors, including past sales levels, expected product life cycle and current and projected economic conditions.
Our information system tools also track warehouse and channel inventory levels and open purchase orders on a real time basis enabling us to
stock inventory at a regional level closer to the customer as well as to actively manage our working capital resources. This level of automation
allows for greater efficiencies of inventory management by replenishing and turning inventory, as well as placing purchase orders, on a more
frequent basis. Furthermore, our system tools also allow for automated checks and controls to prevent the generation of inaccurate orders.

The purchasing group is supported by employees based in China, who handle daily back office routine functions such as purchase order
issuance, changes to purchase orders and returns. Having a purchasing support team in China allows us to benefit from highly skilled and lower
cost labor.
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Managing our OEM supplier incentive programs is another critical function of our purchasing group. We attempt to maximize the benefits of
incentives, rebates and volume and early payment discounts that our OEM suppliers offer us from time to time. We carefully evaluate these
purchasing benefits relative to our product handling and carrying costs so that we do not overly invest in our inventory. We also closely monitor
inventory levels on a product-by-product basis and plan purchases to take advantage of OEM supplier provided price protection. By managing
inventory levels at each of our regional distribution facilities, we can minimize our shipping costs by stocking products near to our resellers and
their end-user customers.

Financial Services

We offer various credit terms to our customers as well as prepayment, credit card and cash on delivery terms. We also collect outstanding
accounts receivable on behalf of our reseller customers in certain markets. In issuing credit to our reseller customers, we closely and continually
monitor their creditworthiness through our information systems, which contain detailed information on each customer s payment history, as well
as through periodic detailed credit file reviews by our financial services staff. In addition, we participate in a North American credit association
whose members exchange customer credit rating information. We have also purchased credit insurance in some geographies to further control
credit risks. Finally, we establish reserves for estimated credit losses in the normal course of business.

We also sell to certain reseller customers where the transactions are financed by a third party floor plan financing company. The expenses
charged by these financing companies will be subsidized either by our OEM suppliers or paid by us. We generally receive payment from these
financing institutions within 15 to 30 days from the date of sale, depending on the specific arrangement.

Information Technology

Our IT systems manage the entire order cycle, including processing customer orders, production planning, customer billing and payment
tracking. These internally developed IT systems make our distribution and contract assembly operations more efficient and provide visibility
into all aspects of our operations. We believe our IT infrastructure is scalable to support further growth. The continuing enhancement of our IT
systems facilitates improved product and inventory management, streamlines order and delivery processes, and increases operational flexibility.

To allow our customers and suppliers to communicate and transact business with us in an efficient and consistent manner, we have implemented
a mix of proprietary and off-the-shelf software programs, which integrate our IT systems with those of our customers and suppliers. In
particular, we maintain EDI and web-based communication links with many of our reseller customers to enable them to search for products,
check real time price, inventory availability and specifications, place and track orders, receive invoices and process returns. We plan to continue
making significant investments in our IT systems to facilitate the flow of information, increase our efficiency and lower transaction costs.

Competition

We operate in a highly competitive environment, both in the United States and internationally. The IT product distribution and contract assembly
industries are characterized by intense competition, based primarily on product availability, credit terms and availability, price, speed and
accuracy of delivery, effectiveness of sales and marketing programs, ability to tailor specific solutions to customer needs, quality and depth of
product lines, pre-sale and post-sale technical support, flexibility and timely response to design changes, technological capabilities, product
quality, service and support. We compete with a variety of regional, national and international IT product distributors and contract
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Our current major competitors in IT product distribution include Bell Microproducts, Ingram Micro, ScanSource and Tech Data and, to a lesser
extent, regional distributors. We also face competition from our OEM suppliers, which also sell directly to resellers and end-users. The
distribution industry has recently undergone, and continues to undergo, major consolidation. During this period, a number of significant players
within the IT distribution industry exited or merged with other players within the distribution market. We have participated in this consolidation
through our acquisitions of Merisel Canada, Gates/Arrow, EMJ Data Systems Limited and Azerty United Canada, and we are continuing to
evaluate other opportunities.

We constantly seek to expand our business into areas primarily related to our core distribution business as well as other support, logistic and
value-added services. As we enter new business areas, we may encounter increased competition from our current competitors and/or new
competitors.

Our current competitors in contract assembly include Benchmark Electronics, Sanmina, SCI and Solectron, as well as other electronic
manufacturing service providers and original design manufacturers. We also face competition from the manufacturing and assembly operations
of our current and potential customers, who continually evaluate the relative benefits of internal manufacturing and assembly compared to
outsourcing.

Many of our competitors are substantially larger and have greater financial, operating, manufacturing and marketing resources than us. Some of
our competitors may have broader geographic breadth and range of services than us and may have more developed relationships with their
existing customers. We attempt to offset our scale disadvantage by focusing on a limited number of leading OEMs to represent, running the most
efficient and low cost operation possible and offering a high level of customer service.

Employees

As of November 30, 2006, we had 2,647 full-time employees, including 1,015 in sales, marketing and demand generation services professionals,
1,261 in distribution and assembly operations, and 371 in executive, finance, IT and administration. Given the variability in our business and the
quick response time required by customers, it is critical that we are able to rapidly ramp-up and ramp-down our production capabilities to
maximize efficiency. As a result, we frequently use a significant number of temporary or contract workers, which totaled approximately 738, on
a full-time equivalent basis, at November 30, 2006. Our employees are not represented by a labor union, nor are they covered by a collective
bargaining agreement. We consider our employee relations to be good.

Available Information

Our website is http://www.synnex.com. We make available free of charge, on or through our website, our annual, quarterly and current reports,

as well as any amendments to these reports, as soon as reasonably practicable after electronically filing these reports with the Securities and
Exchange Commission ( SEC ). Information contained on our website is not a part of this report. We have adopted a code of ethics applicable to
our principal executive, financial and accounting officers. We make available free of charge, on or through our website s investor relations page,
our code of ethics.

The SEC maintains an Internet site at http://www.sec.gov that contains reports, proxy and information statements of the Company. All reports
that the Company files with the SEC may be read and copied at the SEC s Public Reference Room at 100 F Street, N.E., Washington, DC, 20549.
Information about the operation of the Public Reference Room can be obtained by calling the SEC at 1-202-551-8090.
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Item 1A.  Risk Factors.

The following are certain risk factors that could affect our business, financial results and results of operations. These risk factors should be
considered in connection with evaluating the forward-looking statements contained in this Annual Report on Form 10-K because these factors
could cause the actual results and conditions to differ materially from those projected in the forward-looking statements. Before you buy our
common stock, you should know that making such an investment involves some risks, including the risks described below. The risks that have
been highlighted here are not the only ones that we face. If any of the risks actually occur, our business, financial condition or results of
operations could be negatively affected. In that case, the trading price of our common stock could decline, and you may lose all or part of your
investment.

Risks Related to Our Business
We anticipate that our revenue and operating results will fluctuate, which could adversely affect the price of our common stock.

Our operating results have fluctuated and will fluctuate in the future as a result of many factors, including:

general economic conditions and level of IT spending;

the loss or consolidation of one or more of our significant OEM suppliers or customers;

market acceptance, product mix and life of the products we assemble and distribute;

competitive conditions in our industry that impact our margins;

pricing, margin and other terms with our OEM suppliers;

variations in our levels of excess inventory and doubtful accounts, and changes in the terms of OEM supplier-sponsored programs,
such as price protection and return rights; and

the impact of acquisitions we make.
Although we attempt to control our expense levels, these levels are based, in part, on anticipated revenue. Therefore, we may not be able to
control spending in a timely manner to compensate for any unexpected revenue shortfall.

Our operating results also are affected by the seasonality of the IT products industry. We have historically experienced higher sales in our fourth
fiscal quarter due to patterns in the capital budgeting, federal government spending and purchasing cycles of end-users. These patterns may not
be repeated in subsequent periods.

You should not rely on period-to-period comparisons of our operating results as an indication of future performance. The results of any quarterly
period are not indicative of results to be expected for a full fiscal year. In future quarters, our operating results may be below our expectations or
those of our public market analysts or investors, which would likely cause our share price to decline. For example, in March 2005, we
announced that our revenue and net income for the three months ended February 28, 2005 would be lower than our previously released guidance
and, as a result, our share price subsequently declined substantially.

We depend on a small number of OEMs to supply the IT products that we sell and the loss of, or a material change in, our business
relationship with a major OEM supplier could adversely affect our business, financial position and operating results.
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Our future success is highly dependent on our relationships with a small number of OEM suppliers. Sales of HP products represented
approximately 25% of our total revenue in fiscal 2006 and approximately 28% of our total revenue in fiscal 2005. Our OEM supplier agreements
typically are short-term and may be terminated without cause upon short notice. For example, our agreement with HP will expire on May 31,
2007. The loss or
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deterioration of our relationship with a major OEM supplier, the authorization by OEM suppliers of additional distributors, the sale of products
by OEM suppliers directly to our reseller customers and end-users, or our failure to establish relationships with new OEM suppliers or to expand
the distribution and supply chain services that we provide OEM suppliers could adversely affect our business, financial position and operating
results. In addition, OEM suppliers may face liquidity or solvency issues that in turn could negatively affect our business and operating results.

Our business is also highly dependent on the terms provided by our OEM suppliers. Generally, each OEM supplier has the ability to change the
terms and conditions of its sales agreements, such as reducing the amount of price protection and return rights or reducing the level of purchase
discounts, rebates and marketing programs available to us. From time to time, we may conduct business with a supplier without a formal
agreement because the agreement has expired or otherwise. In such case, we are subject to additional risk with respect to products, warranties
and returns, and other terms and conditions. If we are unable to pass the impact of these changes through to our reseller customers, our business,
financial position and operating results could be adversely affected.

Our gross margins are low, which magnifies the impact of variations in revenue, operating costs and bad debt on our operating results.

As a result of significant price competition in the IT products industry, our gross margins are low, and we expect them to continue to be low in
the future. Increased competition arising from industry consolidation and low demand for certain IT products may hinder our ability to maintain
or improve our gross margins. These low gross margins magnify the impact of variations in revenue, operating costs and bad debt on our
operating results. A portion of our operating expenses is relatively fixed, and planned expenditures are based in part on anticipated orders that
are forecasted with limited visibility of future demand. As a result, we may not be able to reduce our operating expenses as a percentage of
revenue to mitigate any further reductions in gross margins in the future. If we cannot proportionately decrease our cost structure in response to
competitive price pressures, our business and operating results could suffer.

We also receive purchase discounts and rebates from OEM suppliers based on various factors, including sales or purchase volume and breadth of
customers. A decrease in net sales could negatively affect the level of volume rebates received from our OEM suppliers and thus, our gross
margins. Because some rebates from OEM suppliers are based on percentage increases in sales of products, it may become more difficult for us
to achieve the percentage growth in sales required for larger discounts due to the current size of our revenue base. A decrease or elimination of
purchase discounts and rebates from our OEM suppliers would adversely affect our business and operating results.

Because we sell on a purchase order basis, we are subject to uncertainties and variability in demand by our reseller and contract
assembly customers, which could decrease revenue and adversely affect our operating results.

We sell to our reseller and contract assembly customers on a purchase order basis rather than pursuant to long-term contracts or contracts with
minimum purchase requirements. Consequently, our sales are subject to demand variability by our reseller and contract assembly customers. The
level and timing of orders placed by our reseller and contract assembly customers vary for a variety of reasons, including seasonal buying by
end-users, the introduction of new hardware and software technologies and general economic conditions. Customers submitting a purchase order
may cancel, reduce or delay their orders. If we are unable to anticipate and respond to the demands of our reseller and contract assembly
customers, we may lose customers because we have an inadequate supply of products, or we may have excess inventory, either of which may
harm our business, financial position and operating results.
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We are subject to the risk that our inventory value may decline, and protective terms under our OEM supplier agreements may not
adequately cover the decline in value, which in turn may harm our business, financial position and operating results.

The IT products industry is subject to rapid technological change, new and enhanced product specification requirements, and evolving industry
standards. These changes may cause inventory on hand to decline substantially in value or to rapidly become obsolete. Most of our OEM
suppliers offer limited protection from the loss in value of inventory. For example, we can receive credit from many OEM suppliers for products
held in inventory in the event of a supplier price reduction. In addition, we have a limited right to return a certain percentage of purchases to
most OEM suppliers. These policies are subject to time restrictions and do not protect us in all cases from declines in inventory value. In
addition, our OEM suppliers may become unable or unwilling to fulfill their protection obligations to us. The decrease or elimination of price
protection or the inability of our OEM suppliers to fulfill their protection obligations could lower our gross margins and cause us to record
inventory write-downs. If we are unable to manage our inventory with our OEM suppliers with a high degree of precision, we may have
insufficient product supplies or we may have excess inventory, resulting in inventory write-downs, either of which may harm our business,
financial position and operating results.

We depend on OEM suppliers to maintain an adequate supply of products to fulfill customer orders on a timely basis, and any supply
shortages or delays could cause us to be unable to timely fulfill orders, which in turn could harm our business, financial position and
operating results.

Our ability to obtain particular products in the required quantities and to fulfill reseller customer orders on a timely basis is critical to our
success. In most cases, we have no guaranteed price or delivery agreements with our OEM suppliers. We occasionally experience a supply
shortage of certain products as a result of strong demand or problems experienced by our OEM suppliers. If shortages or delays persist, the price
of those products may increase, or the products may not be available at all. In addition, our OEM suppliers may decide to distribute, or to
substantially increase their existing distribution business, through other distributors, their own dealer networks, or directly to resellers.
Accordingly, if we are not able to secure and maintain an adequate supply of products to fulfill our reseller customer orders on a timely basis,
our business, financial position and operating results may be adversely affected.

We may suffer adverse consequences from changing interest rates.

Our total borrowings and off balance sheet arrangements are variable rate obligations that could expose us to interest rate risks. At November 30,
2006, we had approximately $442.6 million in such variable rate obligations. If interest rates increase, our interest expense would increase,
which would negatively affect our net income. Additionally, increasing interest rates may increase our future borrowing costs and restrict our
access to capital.

A portion of our revenue is financed by floor plan financing companies and any termination or reduction in these financing
arrangements could increase our financing costs and harm our business and operating results.

A portion of our distribution revenue is financed by floor plan financing companies. Floor plan financing companies are engaged by our
customers to finance, or floor, the purchase of products from us. In exchange for a fee, we transfer the credit risk on the sale of our products to
the floor plan companies. We currently receive payment from these financing companies within approximately 15 to 30 days from the date of
the sale, which allows our business to operate at much lower relative working capital levels than if such programs were not available. If these
floor plan arrangements are terminated or substantially reduced, the need for more working capital and the increased financing cost could harm
our business and operating results. We have not experienced any termination or significant reduction in floor plan arrangements in the past.
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We have significant credit exposure to our reseller customers, and negative trends in their businesses could cause us significant credit
loss and negatively impact our cash flow and liquidity position.

We extend credit to our reseller customers for a significant portion of our sales to them. Resellers have a period of time, generally 30 days after
the date of invoice, to make payment. As a result, we are subject to the risk that our reseller customers will not pay for the products they
purchase. For example, our Mexico subsidiary has entered into a contract with a Mexico reseller customer, which involves extended payment
terms and could expose us to additional collection risks. In addition, in the three months ended May 31, 2006, we recorded a bad debt provision
of approximately $1.5 million due to an increase in collection risk of one of our customers. Our credit exposure risk may increase due to
liquidity or solvency issues experienced by our resellers as a result of an economic downturn or a decrease in IT spending by end-users. If we are
unable to collect payment for products we ship to our reseller customers or if our reseller customers are unable to timely pay for the products we
ship to them, it will be more difficult or costly to utilize receivable-based financing, which could negatively impact our cash flow and liquidity
position.

We experienced theft of product from our warehouses and future thefts could harm our operating results.

From time to time, we have experienced incidents of theft at various facilities. In fiscal 2003 and fiscal 2005 we experienced theft as a result of
break-ins at four of our warehouses in which approximately $12.9 million of inventory was stolen. Based on our investigation, discussions with
local law enforcement and meetings with federal authorities, we believe the thefts at our warehouses were part of an organized crime effort that
targeted a number of technology equipment warehouses throughout the United States.

In March 2005, approximately $4.0 million of inventory was stolen from our facility in the City of Industry, California. We subsequently
recovered approximately $0.5 million through law enforcement and federal authorities. We filed a claim with our insurance provider for the
amount of the loss, less a small deductible. We have received substantially all of the claimed amount.

These types of incidents may make it more difficult or expensive for us to obtain theft coverage in the future. In the future, incidents of theft may
recur for which we may not be fully insured.

A significant portion of our contract assembly revenue comes from a single customer, and any decrease in sales from this customer
could adversely affect our revenue.

Sales to our primary contract assembly customer, Sun Microsystems were approximately $494.0 million or 91% of our contract assembly
revenue in fiscal 2006 and approximately $486.0 million or 93% in fiscal 2005. Our contract assembly business will remain dependent on our
relationship with Sun Microsystems in the foreseeable future, subjecting us to risks with respect to the success and life cycle of Sun
Microsystems products we assemble and the pricing terms we negotiate with Sun Microsystems and our suppliers. Accordingly, if we are unable
to assemble new and successful products for Sun Microsystems on appropriate pricing terms, our business and operating results would be
adversely affected.

The future success of our relationship with Sun Microsystems also depends on MiTAC International continuing to work with us to service Sun
Microsystems requirements at an appropriate cost. We rely on MiTAC International to manufacture and supply subassemblies and components
for the computer systems we assemble for Sun Microsystems. As MiTAC International s ownership interest in us decreases, MiTAC
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International s interest in the success of our business and operations may decrease as well. If we are unable to maintain our relationship and
appropriate pricing terms with MiTAC International, our relationship with Sun Microsystems could suffer, which in turn could harm our
business, financial position and operating results. In addition, if we were unable to obtain assembly contracts for new and successful products
our business and operating results would suffer.
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We have pursued and intend to continue to pursue strategic acquisitions or investments in new markets and may encounter risks
associated with these activities, which could harm our business and operating results.

We have in the past pursued and in the future expect to pursue acquisitions of, or investments in, businesses and assets in new markets, either
within or outside the IT products industry, that complement or expand our existing business. Our acquisition strategy involves a number of risks,
including:

difficulty in successfully integrating acquired operations, IT systems, customers, OEM supplier and partner relationships, products and
businesses with our operations;

loss of key employees of acquired operations or inability to hire key employees necessary for our expansion;

diversion of our capital and management attention away from other business issues;

an increase in our expenses and working capital requirements;

in the case of acquisitions that we may make outside of the United States, difficulty in operating in foreign countries and over
significant geographical distances; and

other financial risks, such as potential liabilities of the businesses we acquire.

Our growth may be limited and our competitive position may be harmed if we are unable to identify, finance and complete future acquisitions.
We believe that further expansion may be a prerequisite to our long-term success as some of our competitors in the IT product distribution
industry have larger international operations, higher revenues and greater financial resources than us. We have incurred costs and encountered
difficulties in the past in connection with our acquisitions and investments. For example, our operating margins were initially adversely affected
as a result of our acquisition of Merisel Canada Inc. and we have written off substantial investments in the past, one of which was eManage.com,
Inc. Also, our acquisition of EMJ Data Systems, Ltd., or EMJ, caused an initial negative effect on our operating margins as we integrated EMJ s
systems, operations and personnel. Future acquisitions may result in dilutive issuances of equity securities, the incurrence of additional debt,
large write-offs, a decrease in future profitability, or future losses. The incurrence of debt in connection with any future acquisitions could
restrict our ability to obtain working capital or other financing necessary to operate our business. Our recent and future acquisitions or
investments may not be successful, and if we fail to realize the anticipated benefits of these acquisitions or investments, our business and
operating results could be harmed.

We are dependent on a variety of IT and telecommunications systems, and any failure of these systems could adversely impact our
business and operating results.

We depend on IT and telecommunications systems for our operations. These systems support a variety of functions, including inventory
management, order processing, shipping, shipment tracking and billing.
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Failures or significant downtime of our IT or telecommunications systems could prevent us from taking customer orders, printing product
pick-lists, shipping products or billing customers. Sales also may be affected if our reseller customers are unable to access our price and product
availability information. We also rely on the Internet, and in particular electronic data interchange, or EDI, for a large portion of our orders and
information exchanges with our OEM suppliers and reseller customers. The Internet and individual websites have experienced a number of
disruptions and slowdowns, some of which were caused by organized attacks. In addition, some websites have experienced security breakdowns.
If we were to experience a security breakdown, disruption or breach that compromised sensitive information, it could harm our relationship with
our OEM suppliers or reseller customers. Disruption of our website or the Internet in general could impair our order processing or more
generally prevent our OEM suppliers or reseller customers from accessing information. The occurrence of any of these events could have an
adverse effect on our business and operating results.
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We rely on independent shipping companies for delivery of products, and price increases or service interruptions from these carriers
could adversely affect our business and operating results.

We rely almost entirely on arrangements with independent shipping companies, such as FedEx and UPS, for the delivery of our products from
OEM suppliers and delivery of products to reseller customers. Freight and shipping charges can have a significant impact on our gross margin.
As aresult, an increase in freight surcharges due to rising fuel cost or general price increases will have an immediate adverse effect on our
margins, unless we are able to pass the increased charges to our reseller customers or renegotiate more favorable terms with our OEM suppliers.
In addition, in the past, UPS has experienced work stoppages due to labor negotiations with management. The termination of our arrangements
with one or more of these independent shipping companies, the failure or inability of one or more of these independent shipping companies to
deliver products, or the unavailability of their shipping services, even temporarily, could have an adverse effect on our business and operating
results.

Because we conduct substantial operations in China, risks associated with economic, political and social events in China could
negatively affect our business and operating results.

A substantial portion of our IT systems operations, including our IT systems support and software development operations, is located in China.
In addition, we also conduct general and administrative activities from our facility in China. As of November 30, 2006, we had 624 personnel
located in China. We expect to increase our operations in China in the future. Our operations in China are subject to a number of risks relating to
China s economic and political systems, including:

a government controlled foreign exchange rate and limitations on the convertibility of the Chinese renminbi;

extensive government regulation;

changing governmental policies relating to tax benefits available to foreign-owned businesses;

the telecommunications infrastructure;

a relatively uncertain legal system; and

uncertainties related to continued economic and social reform.

Our IT systems are an important part of our global operations. Any significant interruption in service, whether resulting from any of the above
uncertainties, natural disasters or otherwise, could result in delays in our inventory purchasing, errors in order fulfillment, reduced levels of
customer service and other disruptions in operations, any of which could cause our business and operating results to suffer.

Changes in foreign exchange rates and limitations on the convertibility of foreign currencies could adversely affect our business and
operating results.
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In fiscal 2006 and 2005, approximately 21% and 20%, respectively, of our total revenue was generated outside the United States. Most of our
international revenue, cost of revenue and operating expenses are denominated in foreign currencies. We presently have currency exposure
arising from both sales and purchases denominated in foreign currencies. Changes in exchange rates between foreign currencies and the U.S.
dollar may adversely affect our operating margins. For example, if these foreign currencies appreciate against the U.S. dollar, it will make it
more expensive in terms of U.S. dollars to purchase inventory or pay expenses with foreign currencies. This could have a negative impact to us
if revenue related to these purchases is transacted in U.S. dollars. In addition, currency devaluation can result in a loss to us if we hold deposits
of that currency as well as make our products, which are usually purchased by us with U.S. dollars, relatively more expensive than products
manufactured locally. We currently conduct only limited hedging activities, which involve the use of currency forward contracts. Hedging
foreign currencies can be risky. There is also additional risk if the currency is not freely or actively traded. Some currencies, such as the Chinese
renminbi, are subject to limitations on conversion
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into other currencies, which can limit our ability to hedge or to otherwise react to rapid foreign currency devaluations. We cannot predict the
impact of future exchange rate fluctuations on our business and operating results.

Because of the experience of our key personnel in the IT products industry and their technological expertise, if we were to lose any of
our key personnel, it could inhibit our ability to operate and grow our business successfully.

We operate in the highly competitive IT products industry. We are dependent in large part on our ability to retain the services of our key senior
executives and other technical experts and personnel. Except for Robert Huang, our President and Chief Executive Officer and Jim Estill, the
President and Chief Executive Officer of SYNNEX Canada Limited, all other employees and executives, generally do not have employment
agreements. Furthermore, we do not carry key person insurance coverage for any of our key executives. We compete for qualified senior
management and technical personnel. The loss of, or inability to hire, key executives or qualified employees could inhibit our ability to operate
and grow our business successfully.

We may become involved in intellectual property or other disputes that could cause us to incur substantial costs, divert the efforts of our
management, and require us to pay substantial damages or require us to obtain a license, which may not be available on commercially
reasonable terms, if at all.

We may from time to time receive notifications alleging infringements of intellectual property rights allegedly held by others relating to our
business or the products we sell or assemble for our OEM suppliers and others. Litigation with respect to patents or other intellectual property
matters could result in substantial costs and diversion of management and other resources and could have an adverse effect on our business.
Although we generally have various levels of indemnification protection from our OEM suppliers and contract assembly customers, in many
cases any indemnification to which we may be entitled is subject to maximum limits or other restrictions. In addition, we have developed
proprietary IT systems that play an important role in our business. If any infringement claim is successful against us and if indemnification is not
available or sufficient, we may be required to pay substantial damages or we may need to seek and obtain a license of the other party s
intellectual property rights. We may be unable to obtain such a license on commercially reasonable terms, if at all.

We are from time to time, involved in other litigation in the ordinary course of business. For example, we are currently defending a trademark
infringement action and a civil matter involving third party investors in eManage.com, we may not be successful in defending these or other
claims. Regardless of the outcome, litigation could result in substantial expense and could divert the efforts of our management.

Because of the capital intensive nature of our business, we need continued access to capital, which, if not available to us or if not
available on favorable terms, could harm our ability to operate or expand our business.

Our business requires significant levels of capital to finance accounts receivable and product inventory that is not financed by trade creditors. If
cash from available sources is insufficient, proceeds from our accounts receivable securitization program are limited or cash is used for
unanticipated needs, we may require additional capital sooner than anticipated. In the event we are required, or elect, to raise additional funds,
we may be unable to do so on favorable terms, or at all. Our current and future indebtedness could adversely affect our operating results and
severely limit our ability to plan for, or react to, changes in our business or industry. We could also be limited by financial and other restrictive
covenants in any credit arrangements, including limitations on our borrowing of additional funds and issuing dividends. Furthermore, the cost of
debt financing has increased recently and could significantly increase in the future, making it cost prohibitive to borrow, which could force us to
issue new equity securities.

If we issue new equity securities, existing stockholders may experience additional dilution, or the new equity securities may have rights,
preferences or privileges senior to those of existing holders of common stock.
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If we cannot raise funds on acceptable terms, we may not be able to take advantage of future opportunities or respond to competitive pressures
or unanticipated requirements. Any inability to raise additional capital when required could have an adverse effect on our business and operating
results.

The terms of our indebtedness agreements impose significant restrictions on our ability to operate which in turn may negatively affect
our ability to respond to business and market conditions and therefore have an adverse effect on our business and operating results.

As of November 30, 2006, we had approximately $98.8 million in outstanding short and long-term borrowings under term loans and lines of
credit, excluding trade payables. As of November 30, 2006, approximately $343.8 million of our accounts receivable were sold to and held by
three financial institutions under our accounts receivable securitization programs. The terms of our current indebtedness agreements restrict,
among other things, our ability to:

incur additional indebtedness;

pay dividends or make certain other restricted payments;

consummate certain asset sales or acquisitions;

enter into certain transactions with affiliates; and

merge, consolidate or sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of our assets.
We are also required to maintain specified financial ratios and satisfy certain financial condition tests, including minimum net worth and fixed
charge coverage ratio as outlined in our senior secured revolving line of credit arrangement. We may be unable to meet these ratios and tests,
which could result in the acceleration of the repayment of the related debt, the termination of the facility or the increase in our effective cost of
funds. As a result, our ability to operate may be restricted and our ability to respond to business and market conditions limited
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