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PART |

ITEM 1. Business.
Overview

Tech Data Corporation (“Tech Data,” “we,” “our,”sif or the “Company”), ranked 102nd on the 2009 FORE 500(R), is a leading
distributor of information technology (“IT”) prodts; logistics management and other value-addedcssiviech Data provides a strategic
link in the IT supply chain through the distributiof technology products to value-added reseltiirect marketers, resellers and corporate
resellers. We serve more than 125,000 value-adeisdlers (“WARS”), direct marketers, retailers amiporate resellers in more than 100
countries throughout North America, Latin Americald&urope. Throughout this document we will makenence to the two primary
geographic markets we serve as the Americas (imgudorth America and Latin America) and Europer &aliscussion of our geographic
reporting segments, see “ltem 8. Financial Statésneamd Supplemental Data.”

We offer a variety of products from our technolgmrtners such as Acer, Adobe, American Power CeirerApple, Asus Computer,
Autodesk, Canon, Cisco Systems, Epson, Fujitsu-&snHewlett-Packard, IBM, Intel, Kingston, Lexmdrknovo, McAfee, Microsoft,
Samsung, Sony, Symantec, Toshiba, VMware, WestggitaDand Xerox. Products are generally shippedifregionally located logistics
centers the same day the orders are received.

Customers are provided with a high level of custoseevice through the Company’s technical supmegtronic commerce tools (including
on-line order entry and electronic data interchafig®I1”) services), product integration services, customsegping documents and flexik
financing programs. While we strive to provide customers with a full array of services, revenuesegated from the direct sale of services
contributed less than 10% to Tech Data’s overalkates.

History

Tech Data was incorporated in 1974 to market dadegssing supplies such as tapes, disk packs,umtdne and stock tab forms for mini and
mainframe computers directly to end users. Withaitieent of microcomputer dealers, we made theitrando a wholesale distributor in
1984 by broadening our product line to include ane products and withdrawing entirely from endrissdes. From 1989 to 1994, we
expanded internationally through the acquisitiopryately-held distribution companies in Canadd &nance.

In fiscal 1999, we substantially enhanced our Eeaoppresence with the acquisition of 83% of théngotommon stock of Europe’s leading
technology products distributor, Computer 2000 AGomputer 2000"). In 2003, the remaining minoritgdrests of Computer 2000 were
acquired.

From fiscal 2000 through fiscal 2007, we made sE\v@gnificant acquisitions to leverage our infrasture in certain geographies and to
strengthen our position in certain technology amst@mer segments, including the networking and Ismaatl medium-business markets,
respectively. These acquisitions included AzlanuprBLC in Europe and Globelle Corporation in Candaéiscal 2007, in order to provide
greater focus and resources on core growth opptesinwe sold our European training businesstturd-party.

In fiscal 2008, we executed a joint venture agragméth Brightstar Corporation, one of the worltésgest wireless distributor and supply
chain solutions providers. The joint venture disites mobile phones and other wireless deviceviaty of customers including mobile
operators, dealers, agents, retailers and e-tailesrtain European markets. Each of the jointwenpartners has a 50% ownership in the
entity. In addition, in order to further enhance tmng-term profitability and return on capital eloged in Europe, during fiscal 2008, we
ceased our operations in the United Arab Emiratels, our operations in Israel and acquired cedagets and the customer base of Actebis
Switzerland AG.

In fiscal 2009, we acquired certain assets of oy AB, a publicly-traded IT distribution compamthe Nordic region of Europe, with
operations in Sweden, Finland and Norway (“ScriBpriehe acquisition expands our presence and |lgesraur infrastructure in the Nordic
region of Europe.

In fiscal 2010, we made several business acquisitio the European distribution marketplace. Wthikeacquisitions did not have a
significant impact on our consolidated results pém@tions during fiscal 2010, we believe these aitipns will further diversify our product
and customer portfolio and are important additioniheir respective markets, while leveraging axising infrastructure in Europe.

We believe our strategy focused on execution, difieation and innovation will drive further impremnents to our financial results in the
future. The timing of such improvements will be maped by the pace of the economic recovery asagete magnitude of any future
investments which may be made. We are constanthjtoring the factors that we can control, includmg management of costs, working
capital and capital spending and we will continmbrk to manage our net sales, profitability aratket share. We will also continue to
make selective acquisitions to expand our cust@nedrproduct mix and leverage our infrastructure.
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Industry

The wholesale distribution model has proven to b# suited for both manufacturers and publisher§ gdroducts (also referred to through
this document as “vendors”) and resellers of thpyseucts. The large number of resellers makessit efficient for vendors to rely on
wholesale distributors to serve this diverse custobase.

Resellers in the traditional distribution model atde to build efficiencies and reduce costs byedelng on distributors, such as Tech Data,
for a number of services, including product avaligh marketing, credit, technical support, andemtory management, which includes direct
shipment to end-users and, in some cases, prosidksisers with the distributors’ inventory availepi

Due to the large number of vendors and producsg|llers often cannot or choose not to establisktctjpurchasing relationships with vendors.
As a result, they frequently rely on wholesalerdisitors, such as Tech Data, who can leverage paid costs across multiple vendors to
satisfy a significant portion of their product puoement, logistics, financing, marketing and techhsupport needs.

Through collaborative supply chain managementatiites, Tech Data continues to advance the effigief our distribution model. By
leveraging our infrastructure and logistics expeitivendors benefit from a cost-effective altexsatd selling directly to resellers. Our ability
to provide a “virtual warehouse” of products fose#lers means they no longer need to hold inventnych reduces their costs and risks
associated with handling products. In additionrtatding reseller access to a comprehensive hardavatsoftware offering, we frequently
ship products directly to end-users on behalf afresellers, thereby reducing their cost of doingibess.

The IT distribution industry continues to addreds@ad spectrum of reseller and vendor requirem&vitsle some vendors have elected to
sell directly to resellers or end-users for patticeustomer and product segments, we believevdrators continue to embrace traditional
distributors that have a proven ability to managdtiple products and resellers, provide accessagrmented markets, and deliver products in
an efficient manner. New products and market opmities have also offset the impact of vendor disades on IT distributors. Further,
vendors continue to seek the logistics expertisdigifibutors to penetrate key markets like thelsraad medium-sized business (“SMB”)
sector, which rely on VARS, our primary customeséyao gain access to and support for new techyoldge economies of scale and global
reach of large industry-leading distributors arpested to continue to be significant competitiveaadages in this marketplace.

Products and Vendors

We distribute and market more than 150,000 produats the worlds premier computer hardware suppliers, networkimgpmment supplier:
software publishers, and other suppliers of commueepherals, physical security, consumer eleétsyrdigital signage and mobility
hardware. These products are typically purchasetttly from the manufacturer or software publisbera non-exclusive basis. Conversely,
our vendor agreements do not restrict us fromreglimilar products manufactured by competitors,dwthey require us to sell a specified
quantity of product. As a result, we have the ity to terminate or curtail sales of one prodlice in favor of another due to technological
change, pricing considerations, product availahitustomer demand, or vendor distribution policies

We continually strengthen our product line in ortteprovide our customers with access to the lage$tnology products. However, from ti
to time, the demand for certain products that Wieeseeeds the supply available from the manufaetor publisher. In such cases, we
generally receive an allocation of the availabledoicts. We believe that our ability to competedsadversely affected by these periodic
shortages and the resulting allocations.

We believe that our vendor agreements are in thne émstomarily used by manufacturers and distritsutAgreements typically contain
provisions that allow termination by either parpgon a short notice period. In most instances, @@ewho elects to terminate a distribution
agreement will repurchase from the distributoritbedor’s products carried in the distributor’s intary.

Most of our vendor agreements also allow for stat&tion and price protection provisions. Stoclation rights give us the ability, subject to
certain limitations, to return for credit or exclggna portion of those inventory items purchasenhftiee vendor. Price protection situations
occur when a vendor credits us for declines intteey value resulting from the vendor’s price retituts. Along with our inventory
management policies and practices, these provisaahse our risk of loss due to slow-moving invepteendor price reductions, product
updates or obsolescence.
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Sometimes the industry practices discussed ab@vearembodied in agreements and do not protectalscases from declines in inventory
value. However, we believe that these practicesigeoa significant level of protection from suclctliees, although no assurance can be ¢
that such practices will continue or that they adlequately protect us against declines in invgntalue.

We sell products in various countries throughoaetwlorld, and product categories may vary from negaregion. On a consolidated basis
revenue mix by product category has remained weligtstable over the past several years, althougtay fluctuate between and within
different operating regions. During fiscal 2010esawithin our consolidated product categories apipnated the following:

Peripherals 35%
Systems 31%
Networking 17%
Software 17%

We generated approximately 28%, 29% and 28% otounsolidated net sales in fiscal 2010, 2009 and® 2@pectively, from products
purchased from Hewlett Packard. There were no athedors that accounted for 10% or more of our clisested net sales in fiscal 2010,
2009 or 2008.

Customers and Services

Our products are purchased directly from manufactuand publishers in significant quantities arelraarketed to an active reseller base of
more than 125,000 VARSs, direct marketers, retadeis corporate resellers. While we sell productgaiious countries throughout the world,
and customer channels may vary from region to regiaring both fiscal 2010 and 2009, sales withina@nsolidated customer channels
approximated the following:

VARSs 50%
Direct marketers and retaile 30%
Corporate resellel 20%

No single customer accounted for more than 10%emtraf our net sales during fiscal 2010, 2009 @&

The market for VARSs is attractive because VARs galherely on distributors as their principal soeraf computer products and financing.
This reliance is due to VARs typically lacking tfesources to establish a large number of direath@asing relationships or stock significant
product inventories. Direct marketers, retailerd eorporate resellers may establish direct relatigps with manufacturers and publishers for
their more popular products, but utilize distritnstas the primary source for other product requireisiand the alternative source for prod
acquired directly. We have also developed spec@ipms to meet the unique needs of direct marketsd retailers.

In addition to a strong product offering, we pravigsellers a high level of customer service thinomgr training and technical support, suite
of electronic commerce tools (including interned@rentry and EDI services), customized shippingudeents, product
configuration/integration services and accessexilile financing programs. We also provide servicesur vendors by providing them the
opportunity to participate in a number of speci@motions, and marketing services targeted to dels of our resellers. While we believe
that services such as these help to set us apartdur competition, they contribute less than 16%dur overall revenues.

We provide our vendors with one of the largest basaesellers throughout the Americas and Eurdpkyering products to customers from
our 24 regionally located logistics centers. Weehlncated our logistics centers near our custombish enables us to deliver products on a
timely basis, thereby reducing the customers’ needvest in inventory (see also “ltem 2—Propetfties further discussion of our locations
and logistics centers).

Sales and Electronic Commerce

Our sales representatives consist of field andlent@lemarketing sales representatives. The sgpessentatives are provided comprehensive
training regarding our policies and proceduresinémal characteristics of our products and prodeatinars offered by manufacturers and
publishers. Field sales representatives are lo¢atedjor metropolitan areas and are supportechiglé telemarketing sales teams covering a
designated territory. Our team concept providesang personal relationship between our custonrefg’esentatives and Tech Data.
Territories with no field representation are sexdiexclusively by the inside telemarketing salesi® Customers typically call our inside
sales teams on dedicated telephone numbers orctastthrough various electronic methods to pladers. If the product is in stock and the
customer has available credit, customer ordergemerally shipped the same day from the logisticgar nearest the customer or the intel
end-user.
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Customers often utilize our electronic ordering arfdrmation systems. Through our website our augiis can gain remote access to our
information systems to place orders, or check osthtus, inventory availability and pricing. Centaif our larger customers have EDI serv
available whereby orders, order acknowledgment®ides, inventory status reports, customized pgidgiiormation and other industry
standard EDI transactions are consummated onvihizh improves efficiency and timeliness for ouvesl and our customers. During fiscal
2010, approximately $9.9 billion (45%) of our colidated net sales originated from orders receiledt®nically, compared to approximat
$10.8 billion (45%) of our consolidated net sate§iscal 2009.

Competition

We operate in a market characterized by intenseettion, based upon such factors as product dihilg credit availability, price, delivery
and various services and support provided by thigilitor to the customer. We believe that we ae#f @quipped to compete effectively with
other distributors in all of these areas.

We compete against several distributors in the Aecasmarket, including Ingram Micro Inc., Synnexrgpand several regional and local
distributors. The competitive environment withinrgpe is highly fragmented, with market share speadng many regional and local
competitors such as Actebis and international ibistors such as Ingram Micro Inc. and Westcon/Comst

The evolving direct-sales relationships betweenufaiurers, resellers, and end-users continugitodace change into the competitive
environment of our industry. We compete, in somsesawith manufacturers and publishers who sadcdir to resellers and end-users.
However, we usually are also a business partniretse companies by providing supply chain or otleevices tailored to the IT market. We
believe manufacturers and publishers will contitausell their products through distributors, sustifach Data, due to our ability to provide
vendors with access to our broad customer basdiighdy efficient manner. Our network of logisticenters and our sales, credit and product
management expertise allow our vendors to bengfibwering their selling and inventory costs.

Employees

On January 31, 2010, we had approximately 7,600ayaps (as measured on a full-time equivalent haSirtain of our employees in
various countries outside of the United Statessabgect to laws providing representation rightertployees on workers councils. Our suc
depends on the talent and dedication of our empkowged we strive to attract, hire, develop andrretatstanding employees. We believe we
realize significant benefits from having a stromgl aeasoned management team with many years afiexpein the IT and related industri
We consider relations with our employees to be good

Foreign and Domestic Operations and Export Sales

We operate predominately in a single industry segrae a distributor of IT products, logistics masagnt, and other value-added services.
While we operate primarily in one industry, we mg@aur business based on our geographic segmantgeOgraphic segments include the
Americas (including North America and Latin Amedieand Europe.

Over the past several years, we have entered neketagexpanded our presence in existing marketeaited certain markets based upon
our assessment of, among other factors, risk amdneg potential. We continue to evaluate our gsggosure (e.g. risks surrounding currency
rates, regulatory environments, political instapjletc.) and earnings potential around the wdrtlthe extent we decide to close any of our
operations, we may incur charges and operating@#ossdated to such closures or recognize a poofiour accumulated other comprehensive
(loss) income in connection with such a disposition

Asset Management

We manage our inventories in an effort to maingaifficient quantities to achieve high order filtaa while attempting to stock only those
products in high demand with a rapid turnover rixteentory balances fluctuate as we add new proéhest and when appropriate, we make
large purchases, including cash purchases from faetowers and publishers when the terms of sucbhases are considered advantageous.
Our contracts with most of our vendors provide @ipcotection and stock rotation privileges to redthe risk of loss due to manufacturer
price reductions and slow moving or obsolete inegntin the event of a vendor price reduction, weeyally receive a credit for the impact
on products in inventory and we have the righotate a certain percentage of purchases, subjeettain limitations. Historically, price
protection and stock rotation privileges, as wslbar inventory management procedures, have hédpestiuce the risk of loss of inventory
value.

We attempt to control losses on credit sales bgetjomonitoring customers’ creditworthiness throwogin IT systems, which contain detailed
information on each customer’s payment history ather relevant information. In certain countrie® ave obtained credit insurance that
insures a percentage of the credit extended by aertain customers against possible loss. Custowieo qualify for credit terms are
typically granted net 30-day payment terms in timeeficas. While credit terms in Europe vary by coyrthe vast majority of customers are
granted credit terms ranging from 30-60 days. Ve akll products on a prepay, credit card and oaslielivery basis. In addition, certain of
the Company’s vendors subsidize floorplan finan@ngngements for the benefit of our customers.
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Additional Information Available

Our principal Internet address_is www.techdata.cafe provide our annual and quarterly reports &feeharge on www.techdata.com, as
soon as reasonably practicable after they arereféctlly filed with, or furnished to, the Secueiand Exchange Commission (“SEC”). We
provide a link to all SEC filings where current ogfs on Form 8-K and any amendments to previouldg feports may be accessed, free of
charge.

Executive Officers

The following table sets forth the name, age athel ¢f each of the persons who were serving asuixecofficers of Tech Data as of
March 10, 2010:

Name Age Title.
Robert M. Dutkowsky 55 Chief Executive Office
Jeffery P. Howell: 52 Executive Vice President and Chief Financial Offi
Néstor Cant 46 President, Europ
Charles V. Dannewit 55 Senior Vice President and Treast
Joseph B. Trepal 49 Senior Vice President and Corporate Contrc
John Tonnisol 41 Executive Vice President and Chief Information €éfi
David R. Vettel 50 Senior Vice President, General Counsel and Segr

Robert M. Dutkowsky, Chief Executive Officer, joined Tech Data as chief executive officer arad @ppointed to the board of directors in
October 2006. He has over 30 years of experientdeeilil industry including senior management posiiin sales, marketing and channel
distribution with leading manufacturers and sofvpublishers IBM, EMC and J.D. Edwards. His IT eagegan in 1977 with IBM. During
his 20 years with IBM, he served in several semanagement positions, including executive assistaftrmer IBM CEO Lou Gerstner, and
Vice President, Distribution — IBM Asia/Pacific.i®rto joining Tech Data, Mr. Dutkowsky was chairmaresident and CEO of GenRad,
Inc., J.D. Edwards, Inc. and most recently Egerlaa,He earned a bachelsmegree in labor and industrial relations fromr@trUniversity

Jeffery P. Howells, Executive Vice President and Géf Financial Officer , joined the Company in October 1991 as Vice Pesgidf
Finance and assumed the responsibilities of Chiefrieial Officer in March 1992. In March 1993, hasypromoted to Senior Vice President
and Chief Financial Officer and was promoted todttiwe Vice President and Chief Financial OfficeMarch 1997. In 1998, Mr. Howells
was appointed to the Company’s Board of Directerem 1979 to 1991, he was employed by Price WatesdoMr. Howells is a Certified
Public Accountant and holds a Bachelor of Busiredsinistration Degree in Accounting from Stetsonivénmsity.

Néstor Cano, President, Europe joined the Company (via the Computer 2000 actiorgiin July 1989 as a Software Product Manager an
served in various management positions within them@any’s operations in Spain and Portugal from 1990095, after which time he was
promoted to Regional Managing Director. In Marcl99%e was appointed Executive Vice President of Bafes and Marketing, and in
January 2000 he was promoted to President of therisas. He was promoted to President, Worldwider&tmns in August 2000 and was
appointed to the position of President, EuropaumeJ2007. Mr. Cano holds a PDG (similar to an ExeeiMBA) from IESE Business Schc
in Barcelona and an Engineering Degree from Banzeldniversity.

Charles V. Dannewitz, Senior Vice President and Tmsurer , joined the Company in February 1995 as Vice Beggiof Taxes. He was
promoted to Senior Vice President of Taxes in M&@0, and assumed responsibility for treasuryip 2003. Prior to joining the Compal
he was employed by Price Waterhouse for 13 yeawst recently as a Tax Partner. Mr. Dannewitz ie#ified Public Accountant and holds
a Bachelor of Science Degree in Accounting fromndils Wesleyan University.

Joseph B. Trepani, Senior Vice President and Corpatte Controller , joined the Company in March 1990 as Controllat held the
position of Director of Operations from October 138rough January 1995. In February 1995, he wampted to Vice President and
Worldwide Controller and to Senior Vice Presidemd &£orporate Controller in March 1998. Prior tajag the Company, Mr. Trepani was
Vice President of Finance for Action Staffing, Ifirmm July 1989 to February 1990. From 1982 to 19%&9was employed by Price
Waterhouse. Mr. Trepani is a Certified Public Aactaunt and holds a Bachelor of Science Degree iréating from Florida State
University.
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John Tonnison, Executive Vice President and Chiehformation Officer , joined the Company in 2001 as Vice President,ltMade E-
Business and assumed the responsibilities of SsfeerPresident of Information Technology in Dec&mB006. In February 2010, he was
promoted to Executive Vice President and Chiefrimfation Officer. Prior to joining Tech Data, Mr. fiimison held executive management
positions in the U.S., United Kingdom and Germaiithvomputer 2000, Technology Solutions Network &ahcos Computers.

Mr. Tonnison was educated in the United Kingdom bhedame a U.S. citizen in 2006.

David R. Vetter, Senior Vice President, General Causel and Secretary, joined the Company in June 1993 as Vice PresigiettGeneral
Counsel and was promoted to Corporate Vice PresatehGeneral Counsel in April 2000. In March 2008 was promoted to his current
position of Senior Vice President, and effectivly 2003, was appointed Corporate Secretary. Poigoiting the Company, he was employed
by the law firm of Robbins, Gaynor & Bronstein, Pffom 1984 to 1993, most recently as a partner.\kétter is a member of the Florida I
Association and holds Bachelor of Arts Degreesriglish and Economics from Bucknell University andluais Doctorate Degree from the
University of Florida.

ITEM 1A. Risk Factors.

The following are certain risk factors that couftkat our business, financial position and resafteperations. These risk factors should be
considered in connection with evaluating the foviroking statements contained in this Annual ReporForm 10-K because these factors
could cause the actual results and conditionsfterdnaterially from those projected in the forwdeodking statements. Before you buy our
common stock or other securities, you should krmat inaking such an investment involves risks, idiclg the risks described below. The
risks that have been highlighted below are nobthlg risks of our business. If any of the risksuadily occur, our business, financial condition
or results of operations could be negatively aéfdctn that case, the trading price of our comntonksor other securities could decline, and
you may lose all or part of your investment. Riaktbrs that could cause actual results to diffelenely from our forwar-looking

statements are as follows:

Global Economic Instability

Although there are indications that the global eroic downturn may be abating, there can be no assarthat it will continue to stabilize or
that it will improve. There could be additional gid economic instability or another downturn. Saarenvironment creates several risks
relating to our financial results, operations anaspects. We may experience a rapid decline in ddrfa the products we sell resulting in a
more competitive environment and pressure to retheeost of operations. The benefits from costicidns may take longer to fully realize
and may not fully mitigate the impact of the redidemand. The recent global economic downturn nsyrasult in changes in vendor tel
and conditions, such as rebates, cash discountscenpetrative marketing efforts, which may resuld@wnward pressure on our gross
margins. Deterioration in the financial and credérkets heightens the risk of customer bankruptnesdelay in payment. Deterioration in
the credit markets in Europe has resulted in redlag@ilability of credit insurance to cover custeraecounts. This, in turn, may result in our
reducing the credit lines we provide to customémasreby having a negative impact on our net sateaddition, in such an environment, there
is a greater uncertainty in the capital marketsateel to our cost of or access to capital to finangebusiness, including the ability of financial
institutions to fund their commitments to us.

Competition

The Company operates in a highly competitive emvitent. The IT distribution industry is characteddy intense competition, based
primarily on product availability, credit availaityl, price, speed of delivery, ability to tailoresgfic solutions to customer needs, quality and
depth of product lines and training, service armgpsut. Weakness in demand in the market intendifiescompetitive environment in which
the Company operates. The Company competes witliety of regional, national and international wdsalle distributors, some of which
may have greater financial resources than the Coynfde Company also faces competition from cormgsmantering or expanding into the
logistics and product fulfillment and e-commercppy chain services market.

Narrow Margins

The IT distribution industry is characterized byma gross and operating margins. These narrow im&argagnify the impact on the
Companys operating results attributed to variations iresa@nd operating costs. Future gross and opematingins may be adversely affec
by changes in product mix, vendor pricing actiond eompetitive and economic pressures. In addifaiture to attract new sources of
business from expansion of products or servicentiy into new markets may adversely affect fugness and operating margins.

Dependence on Information Systems

The Company is highly dependent upon its interpatguter and telecommunication systems to opematauginess. There can be no
assurance that the Company’s information systerisatifail or experience disruptions, that the Gmany will be able to attract
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and retain qualified personnel necessary for tleraijon of such systems, that the Company willlide 80 expand and improve its
information systems, that the Company will be dbleonvert to new systems efficiently, or that @@mpany will be able to integrate new
programs effectively with its existing programs.y2af such problems could have an adverse effetheCompany’s business.

Acquisitions and Dispositions

As part of its growth and diversification strategjithe Company pursues the acquisition of compdhaseither complement or expand its
existing business. As a result, the Company relyudsaluates potential acquisition opportunitiebjaln may be material in size and scope.
Acquisitions involve a number of risks and uncetties, including expansion into new geographic retrland business areas, the requirel

to understand local business practices, the dimeisi management’s attention to the assimilatiothefoperations and personnel of the
acquired companies, the possible requirement toagiegthe acquired companies’ management informatistems to the Company’s
standards, potential adverse short-term effecth®@iCompany’s operating results and the amortimaiidmpairment of any acquired
intangible assets. The Company also regularly eefuthe divestiture of business units that maymest the Company’s strategic, financial
and/or risk tolerance objectives. No assurancebeagiven that the Company will be able to dispddeusiness units on favorable terms or on
particular timelines.

Exposure to Natural Disasters, War, and Terrorism

The Company’s headquarters facilities and somesdbgistics centers, as well as certain vendodscaistomers, are located in areas prone to
natural disasters such as floods, hurricanes, does or earthquakes. In addition, demand for ha@anys services is concentrated in me
metropolitan areas. Adverse weather conditionspregctrical failures or other natural disastarthiese major metropolitan areas may
disrupt the Company’s business should its abititdistribute products be impacted by such an event.

The Company operates in multiple geographic marisetgeral of which may be susceptible to acts aofama terrorism. The Company’s
business could be adversely affected should it&yatm distribute products be impacted by suchrese

The Company and its vendors operate in many patteavorld that may be susceptible to diseasepimtenic that may disrupt the
Company’s ability to receive or deliver productgesult in other disruptions in operations.

Dependence on Independent Shipping Companies

The Company relies on arrangements with indepersteépping companies, such as FedEx and United Paeteice, for the delivery of its
products from vendors and to customers. The fatuieability of these shipping companies to dalipeoducts, or the unavailability of their
shipping services, even temporarily, could havadyerse effect on the Company’s business. The Coynpay also be adversely affected by
an increase in freight surcharges due to risingdasts and added security. There can be no assuthat Tech Data will be able to pass a
the full effect of an increase in these surchatgets customers.

Impact of Policy Changes

The Company may implement or modify policies desijto offset certain costs, such as our policiegeming freight and handling fees to
customers. These policies are designed to helptafgecific costs that have significantly increasethat can no longer be included in the
overall price of the products the Company sellsveBithe competitive nature of the markets in whighCompany operates, these policies
may result in customers seeking alternative souarebeir IT products, and therefore, could hameadverse effect on the Company’s
business.

Labor Strikes

The Company’s labor force is currently non-uniotimthe exception of employees of certain Europeshlatin American subsidiaries,
which are subject to collective bargaining or sangwrrangements. The Company does business ifincintaign countries where labor
disruption is more common than is experienced énhited States and some of the freight carrieesl iy the Company are unionized. A
labor strike by a group of the Company’s employees, of the Company’s freight carriers, one of/@adors, a general strike by civil service
employees, or a governmental shutdown could haalaerse effect on the Company’s business. Manlyeoproducts the Company sells are
manufactured in countries other than the couninie@ghich the Company’s logistics centers are loga¥éhe inability to receive products into
the logistics centers because of government actidebor disputes at critical ports of entry mayéan adverse effect on the Company’s
business.
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Risk of Declines in Inventory Value

The Company is subject to the risk that the valusanventory will decline as a result of priaeductions by vendors or technological
obsolescence. It is the policy of most of the Conyfsmvendors to protect distributors from the lossalue of inventory due to technological
change or the vendors’ price reductions. Some vsntiowever, may be unwilling or unable to pay @wmpany for price protection claims
or products returned to them under purchase agmsmédoreover, industry practices are sometimesndiodied in written agreements and
do not protect the Company in all cases from deslin inventory value. No assurance can be givansiiich practices to protect distributors
will continue, that unforeseen new product develepts will not adversely affect the Company, or thatCompany will be able to
successfully manage its existing and future inveeso

Product Availability

The Company is dependent upon the supply of preduailable from its vendors. The industry is chteazed by periods of product
shortages due to vendors’ difficulties in projegtaemand for certain products distributed by then@any. When such product shortages
occur, the Company typically receives an allocatbproducts from the vendor. There can be no assarthat vendors will be able to
maintain an adequate supply of products to fulillof the Company’s customer orders on a timelsiddailure to obtain adequate product
supplies could have an adverse effect on the Coypansiness.

Vendor Terms and Conditions

The Company relies on various rebates, cash dissoand cooperative marketing programs offered$yendors to support expenses
associated with distributing and marketing the weatproducts. Currently, the rebates and purcdésmunts offered by vendors are
influenced by sales volumes and are subject togdmrmAdditionally, certain of the Company’s vendsubsidize floorplan financing
arrangements for the benefit of our customers. iretions of a supply or services agreement or @ifségnt change in vendor terms or
conditions of sale could negatively affect our gpieilg margins, revenue or the level of capital nefuto fund our operations.

The Company receives a significant percentagewafmaes from products it purchases from relatively fnanufacturers. A manufacturer n
make rapid, significant and adverse changes waitss terms and conditions, such as reducing tloeiainof price protection and return rights
as well as reducing the level of purchase discoamdsrebates they make available to us, or may eneitlp or acquire other significant
manufacturers. The Company’s gross margins coulikatively impacted if the Company is unable tesghrough the impact of these
changes to the Company’s customers or cannot deggkiems to manage ongoing vendor programs. lii@adhe Company’s standard
vendor distribution agreement permits terminatiotheut cause by either party upon 30 days notite [6ss of a relationship with any of the
Company'’s key vendors, a change in their strateggh( as increasing direct sales); the merginggoiifstant manufacturers, or significant
changes in terms on their products may adversédgtethe Company’s business.

Loss of Significant Customers

Customers do not have an obligation to make pusshitem the Company. In some cases, the Companmads adjustments to its systems,
vendor offerings, and processes, and made staféggsions, in order to accommodate the needs ohpartant and / or significant customer.
In the event a significant customer decides to niskpurchases from another distributor, experisrcsignificant change in demand from its
own customer base, becomes financially unstablis, azquired by another company, the Company’smeee may be negatively impacted,
resulting in an adverse effect on the Company’snass.

Customer Credit Exposure

The Company sells its products to a large custdrase of value-added resellers, direct marketesas|ees and corporate resellers. The
Company finances a significant portion of suchs#heough trade credit. As a result, the CompahySiness could be adversely affected in
the event of a deterioration of the financial cdiodi of its customers, resulting in the customarability to repay the Company. This risk n
increase during a general economic downturn affgailarge number of the Company’s customers atitkievent the Company’s customers
do not adequately manage their business or progextjose their financial condition.

The Company also offers our customers financirgradttives provided by financing companies. In thengé these financing companies no
longer offer these programs or significantly chatigeterms, our customers may move their busireeaadther distributor or reduce their
purchases from the Company, which may adversegcathe Company’s business.
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Need for Liquidity and Capital Resources; Fluctuatdns in Interest Rates

The Company’s business requires substantial capitgberate and to finance accounts receivablepeodlct inventory that are not financed
by trade creditors. The Company has historicaligdeupon cash generated from operations, banktdieels, trade credit from vendors,
proceeds from public offerings of its common stackl proceeds from debt offerings to satisfy itstehpeeds and finance growth. The
Company utilizes various financing instruments sasheceivables securitization, leases, revolvieditfacilities and trade receivable
purchase facilities. As the financial markets cleagd new regulations come into effect, the cosicqliiring financing and the methods of
financing may change. Changes in our credit ratingther market factors may increase our intengs¢ese or other costs of capital or capital
may not be available to us on acceptable termgrid 6bur working capital needs. The inability toabtsuch sources of capital could have an
adverse effect on the Company'’s business. The Coytparedit facilities contain various financialcaother covenants that may limit the
Company'’s ability to borrow or limit the Companylsxibility in responding to business condition$€Be financing instruments involve
variable rate debt, thus exposing the Companystoaf fluctuations in interest rates. Such flucimag in interest rates could have an adverse
effect on the Company’s business.

Foreign Currency Exchange Risks; Exposure to Foreig Markets

The Company conducts business in countries outdittee United States, which exposes the Compafiudtuations in foreign currency
exchange rates. The Company may enter into shontfteward exchange or option contracts to hedgertbk; nevertheless, volatile foreign
currency exchange rates increase our risk relatpdoducts purchased in a currency other thanuhermcy in which those products are

sold. While we maintain policies to protect agafhsttuation in currency exchange rates, extremettdiations have resulted in our incurrence
of losses in some countries. The realization of@ngll of these risks could have a significanterde effect on our financial results. In
addition, the value of the Company’s equity investinn foreign countries may fluctuate based ugwanges in foreign currency exchange
rates. These fluctuations, which are recordeddaraulative translation adjustment account, mayltéslosses in the event a foreign
subsidiary is sold or closed at a time when theiépr currency is weaker than when the Companyaihyjtinvested in the country.

The Companys international operations are subject to othésriich as the imposition of governmental contetport license requiremen
restrictions on the export of certain technologyljtital instability, trade restrictions, tariff ahges, difficulties in staffing and managing
international operations, changes in the intergicetaand enforcement of laws (in particular relat@items such as duty and taxation),
difficulties in collecting accounts receivable, ¢mm collection periods and the impact of local esnit conditions and practices. There can be
no assurance that these and other factors wilhae¢ an adverse effect on the Company’s business.

Changes in Income Tax and Other Regulatory Legislédn

The Company operates in compliance with applickbles and regulations. When new legislation is esthetith minimal advance notice, or
when new interpretations or applications of exigiews are made, the Company may need to impleatemiges in its policies or structure.

The Company makes plans for its structure and tipesabased upon existing laws and anticipateddéuthanges in the law. The Company is
susceptible to unanticipated changes in legislaggpecially relating to income and other taxegdrtiexport laws, hazardous materials and
electronic waste recovery legislation, and othessleelated to trade, accounting, and businessitiesivSuch changes in legislation, both
domestic and international, may have a signifieaiverse effect on the Company’s business.

Changes in Accounting Rules

The Company prepares its financial statementsmifiocmity with accounting principles generally actagpin the United States. These
accounting principles are subject to interpretabigrthe Financial Accounting Standards Board, thielie Company Accounting Oversight
Board, the Securities and Exchange CommissionAtherican Institute of Certified Public Accountamisd various other bodies formed to
interpret and create appropriate accounting paliddechange in these policies or a new interpmatatif an existing policy could have a
significant effect on our reported results and raffgct our reporting of transactions before a cleasgadopted.

Volatility of Common Stock Price

Because of the foregoing factors, as well as othgables affecting the Compaisyoperating results, past financial performanceikhoot be
considered a reliable indicator of future perforegrand investors should not use historical treadsnticipate results or trends in future
periods. In addition, the Company'’s participatioraihighly dynamic industry often results in siggaht volatility of the common stock price.
Some of the factors that may affect the marketepoicthe common stock, in addition to those disedsbove, are changes in investment
recommendations by securities analysts, changesiiket valuations of competitors and key vendard, fuctuations in the overall stock
market, but particularly in the technology sector.
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ITEM 1B. Unresolved Staff Comment
Not applicable

ITEM 2.  Properties.

Our executive offices are located in ClearwateoriBh. As of January 31, 2010, we operated a tdta#l logistics centers to provide our
customers timely delivery of products. These lagsstenters are located in the following principedrkets: Americas — 15, and Europe — 9.

As of January 31, 2010, we leased or owned appateiyn 7.1 million square feet of space. The majasftour office facilities and logistics
centers are leased. Our facilities are well mans@iand are adequate to conduct our current bgsives do not anticipate significant
difficulty in renewing our leases as they expiresecuring replacement facilities.

ITEM 3.  Legal Proceedings

Prior to fiscal 2004, one of our European subsidgawas audited in relation to various value-added“VAT") matters. As a result of those
audits, the subsidiary received notices of asseaststinat allege the subsidiary did not properly edland remit VAT. It is our opinion, based
upon the opinion of outside legal counsel, thataee valid defenses related to a substantial podfdhese assessments. Although we are
vigorously pursuing administrative and judicialiantto challenge the assessments, no assurand®anen as to the ultimate outcome. The
resolution of such assessments could be mater@alrtoperating results for any particular perioehending upon the level of income for such
period. We are also subject to various other lpgateedings and claims arising in the ordinary sewf business. We do not expect that the
outcome in any of these other legal proceedingsviitually or collectively, will have an adversdedt on our financial condition, results of
operations or cash flows.

ITEM 4. Reserved

PART Il

ITEM 5.  Market for Registran’s Common Equity, Related Stockholder Matters anduer Purchases of Equity Securitie

Our common stock is traded on the NASDAQ Stock Mgrinc. (“NASDAQ”) under the symbol “TECD”. We hawot paid cash dividends
since fiscal 1983 and the Board of Directors hasureent plans to institute a cash dividend paynpefity in the foreseeable future. The te
below presents the quarterly high and low salesgrior our common stock as reported by the NASDASof February 25, 2010, there were
301 holders of record and we believe that thereappeoximately 20,003 beneficial holders.

Sales Price
High Low
Fiscal year 2010

Fourth quarte $48.8:  $38.1:-
Third quartel 44.6: 33.41
Second quarte 36.8: 27.02
First quartel 29.3( 16.2C

High Low
Fiscal year 200¢

Fourth quarte $22.62 $14.1¢4
Third quartel 36.3¢ 19.1:
Second quarte 37.8( 32.9(
First quartel 35.2¢ 30.91
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Stock Performance Chart

The five-year stock performance chart below asswanesitial investment of $100 on February 1, 2608 compares the cumulative total
return for Tech Data, the NASDAQ Stock Market (Jl8dex, and the Standard Industrial ClassificatmmSIC, Code 5045 — Computer and
Peripheral Equipment and Software. The comparigotite table are required by the SEC and are tended to forecast or be indicative of
possible future performance of our common stock.

Comparison of Cumulative Total Return
Assumes Initial Investment of $100 on February 1,05
Among Tech Data Corporation,
NASDAQ Stock Market (U.S.) Index and SIC Code 5045

1-IIZ|IZ-I:I-I
120.00 E
100.00
30,00
60,00
40,00 J:
20,00
2005 2006 2007 2008 =009 2010
| == Tech Data Corporation —S—MNASDAD Stock Morkel (US Companies) E0d5- Whobesale-Compatess & Peripheral Equiproent & Software
200 200€ 2007 200¢ 200¢  201C
Tech Data Corporatio 10C 98 88 82 43 97
NASDAQ Stock Market (U.S.) Inde 10C 11 121 11€ 58 83
SIC Code 504- Computer and Peripheral Equipment and Softy 10C 10t 10¢ 86 54 88

Unregistered Sales of Equity Securities
None.

Issuer Purchases of Equity Securities

In December 2009, the Company’s Board of Directathorized a share repurchase program of up to.810illion of the Company’s
common stock. The share repurchases are to be onatie open market, through block trades or ottewihe number of shares purchased
and the timing of the purchases will be based orking capital requirements, general business cumditand other factors, including
alternative investment opportunities. In conjunetwth the $100.0 million share repurchase progrtéw® Company executed a 10b5-1 and
10b-18 Repurchase Agreement (“Repurchase Agreejniat’instructs the broker selected by the Compamgpurchase shares on behalf of
the Company. The amount of common stock repurchiasaccordance with the Repurchase Agreement orgivey trading day is
determined by a formula in the Repurchase Agreemwrith is based on the market price of the Comjsacymmon stock. Shares
repurchased by the Company are held in treasurgeperal corporate purposes, including issuancesriequity incentive and benefit plans.
Through January 31, 2010, the Company has madepuwahases of common stock in connection withrépsirchase program.
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The following table presents information with resip® purchases of common stock by the Companynduhie quarter ended January 31,
2010:

Issuer Purchases of Equity Securities

Maximum dollar value

Total numbers of shares of shares that may yet b
Average price paic purchased as part of publicly
Total number of purchased under the
Period shares purchase per share announced plan or program plan or programs
November - November 30, 200 — $ — —
December - December 31, 20C® 272,42t $ 33.32 —
January > January 31, 201 — $ — —
Total 272,42t $ 33.32 — $ 100,000,00

(1) Represents shares purchased outside of the sdaurchase program, related to the exercise efrgloyee’s equity incentives, and includes 55 &i#res purchased during the fourth
quarter of fiscal 2010 at an average price of $4p& share and 219,110 shares purchased durirfigstheine months of fiscal 2010 at an averageeuf $29.48 per share not
previously reported in the Compe's Fiscal 2010 Form -Q filings under Part Il ltem Z
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ITEM 6. Selected Financial Data

The following table sets forth certain selectedsmidated financial data. This data includes ttieatfof accounting pronouncements adopted
by the Company effective February 1, 2009 relatin(p) the accounting for noncontrolling interggteviously referred to as minority
interest) and (b) the accounting for convertiblbtdestruments. Both of these pronouncements atkdudiscussed within Note 1 of Notes to
Consolidated Financial Statements. Under the pimvisof the accounting standard for convertibletdeftruments, the Company adopted
standard retroactively to convertible debt instrataevhich were outstanding during any of the pexipeesented in the annual financial
statements in the period of adoption, which wagt@ly 1, 2009. As a result, the selected finaraédh table below does not include
restatement of the accounting treatment of the Gmyig $290 million convertible senior debenturgsard in December 2005.

This information should be read in conjunction wilanagement’s Discussion and Analysis of FinanC@hdition and Results of Operations
and our consolidated financial statements and ribsto appearing elsewhere in this Annual Report.
FIVE-YEAR FINANCIAL SUMMARY

(In thousands, except per share data)

Year ended January 31,

2010 2009 2008 2007 2006
As Adjusted As Adjusted As Adjusted
Income statement data:®
Net sales $22,099,87  $24,080,48 $23,423,07  $21,440,44  $20,482,85
Cost of products sol 20,943,16 22,867,48 22,288,67 20,433,67 19,460,33
Gross profit 1,156,71 1,212,99 1,134,40: 1,006,77. 1,022,51!
Operating expense
Selling, general and administrative exper 892,87¢ 970,83 915,43: 851,09° 828,27¢
Goodwill impairmeni — — — 136,09: —
Loss on disposal of subsidiari® — — 14,47 — —
Restructuring charge® — — 16,14¢ 23,76¢ 30,94¢
892,87¢ 970,83 946,05¢ 1,010,95. 859,22«
Operating income (los! 263,83t 242,15¢ 188,35« (4,189 163,29!
Other expense (income
Discount on sale of accounts receive — 1,872 7,21¢ 12,50¢ 5,508
Interest expense, n 24,35t 31,51 25,30¢ 29,99¢ 23,99¢
Net foreign currency exchange loss (g: 4,341 31,00: (3,999 (15) 1,81¢
28,69¢ 64,38¢ 28,52¢ 42,49; 31,31¢
Income (loss) income from continuing operationsobef
income taxes and noncontrolling inter 235,14( 177,77: 159,82! (46,675 131,98
Provision for income taxe® 53,94( 62,31 61,25t 55,01 109,01:
Consolidated net inconr 181,20( 115,45¢ 98,57( (101,689 22,967
Net (income) loss attributable to noncontrollintgirest (1,045 1,82 3,55¢ — —
Income (loss) from continuing operatic 180,15! 117,27¢ 102,12¢ (101,68 22,96%
Discontinued operations, net of t — — — 3,94¢ 3,61¢
Net income (loss) attributable to shareholdersexffTDate
Corporatior $ 180,15¢ $ 117,27t $ 102,22¢ $ (97,74) $ 26,58t
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Year ended January 31,

2010 2009 2008 2007 2006
Net income (loss) per share attributable to shddens of Tech Dat
Corporatio—basic:
Continuing operation $ 357 $ 22¢ % 1.8¢ $ 184 $ 0.4C
Discontinued operatior — — — 0.07 0.0€
Net income (loss) per share attributable to shddeins of Tech Dat
Corporatio—basic $ 357 $ 22¢ % 1.8¢ $ a7 3 0.4¢€
Net income (loss) per share attributable to shddehns of Tech Dat
Corporatior—diluted:
Continuing operation $ 354 % 22t % 18t $ 184 $ 0.3¢
Discontinued operatior — — — 0.07 0.0€
Net income (loss) per common share attributabhsoeholders of Te:
Data Corporatic—diluted $ 354 $ 2.2t $ 18 ¢ (@7) $ 0.4
Weighted average common shares outstani
Basic 50,511 51,27¢ 54,90« 55,12¢ 57,74¢
Diluted 50,93¢ 51,49¢ 55,28 55,12¢ 58,41«
Dividends per common sha — — — — —
Balance sheet data
Working capital $2,250,43( $1,891,89° $2,044,41! $1,816,56. $1,392,10!
Total asset 5,902,08 5,023,091 5,220,04i 4,702,74 4,404,63.
Revolving credit loan 65,38¢ 57,90¢ 18,31¢ 77,19¢ 235,08t
Long-term debt, ne 338,15’ 331,23 323,81( 313,49¢ 14,37¢
Other lon¢-term liabilities 76,25t 69,95( 66,63¢ 64,49: 38,59¢
Equity attributable to shareholders of Tech DatgpGrmation 2,088,89" 1,737,69: 1,945,33; 1,733,47. 1,760,30

(1) See Note 5 of Notes to Consolidated Finandialeé®ents for discussion of the acquisition ofaierassets of Scribona, AB, a publicly-traded I3trlbution company in the Nordic
region of Europe in fiscal 200

(2) Due to certain indicators of impairment withive European reporting unit, the Company perforarednpairment test for goodwill as of July 31, 2@0fl as a result the Company
recorded a $136.1 million n-cash charge for the goodwill impairment in Eurc

(3) See Note 6 of Notes to Consolidated Financial States for discussion of the $14.5 million loss @pdsal of subsidiaries recorded in fiscal 2C

(4) See Note 7 of Notes to Consolidated Financial 8tates for discussion of restructuring costs inaliirefiscal 2008, 2007 and 2006, respectiv

(5) See Note 10 of Notes to Consolidated Finarfatements for discussion of the $5.4 million daseein the deferred tax valuation allowance reabiddiscal 2010, the net amount of
$8.7 million reversal in income tax reserves reedrth fiscal 2009 and the $7.5 million decreasthindeferred tax asset valuation allowance recoimléidcal 2008. In fiscal 2007,
the Company also recorded an $8.4 million incréaske deferred tax asset valuation allowat
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ITEM 7.  Managemen's Discussion and Analysis of Financial Condition drResults of Operation:
Forward-Looking Statements

This Annual Report on Form 10-K, including this Ma@ement’s Discussion and Analysis of Financial Gtordand Results of Operations
(“MD&A"), contains forward-looking statements, asestribed in the “safe harboptovision of the Private Securities Litigation RefoAct of
1995. These statements involve a number of risduacertainties and actual results could differaerially from those projected. These
forward-looking statements regarding future evamig the future results of Tech Data Corporatiorbaeed on current expectations,
estimates, forecasts, and projections about thestnids in which we operate and the beliefs andrapions of our management. Words such
as “expects,” “anticipates,” “targets,” “goals,”rggects,” “intends,” “plans,” “believes,” “seeks;&stimates,” variations of such words, and
similar expressions are intended to identify swartwérd-looking statements. In addition, any statet:éhat refer to projections of our future
financial performance, our anticipated growth amreshds in our businesses, and other characterizadibfuture events or circumstances, are
forward-looking statements. Readers are cautionatthese forward-looking statements are only ptiedis and are subject to risks,
uncertainties, and assumptions. Therefore, actsalts may differ materially and adversely fromst@xpressed in any forward-looking
statements. Readers are referred to the cautiest@gments and important factors discussed in li&nRisk Factors in this Annual Report
Form 10-K for the year ended January 31, 2010udhér information. We undertake no obligationdgise or update publicly any forward-
looking statements for any reason.

Factors that could cause actual results to diffatemially include the following:
e global economic instabilit
e competition
e narrow margins
» dependence on information syste
* acquisitions and dispositiol
* exposure to natural disasters, war and terro
» dependence on independent shipping compi
« impact of policy change
* labor strikes
» risk of declines in inventory valt
e product availability
» vendor terms and conditio
* loss of significant custome
» customer credit exposu
* need for liquidity and capital resources; fluctaas in interest rate
» foreign currency exchange rates; exposure to fargigrkets
» changes in income tax and other regulatory legjisl:
« changes in accounting rul
» volatility of common stock pric

Overview

Tech Data is a leading distributor of informatiestinology (“IT”) products, logistics management atiter valueadded services. We provi

a strategic link in the IT supply chain through thstribution of technology products to value-addeskllers, direct marketers, retailers and
corporate resellers. Our offering of customer smwincludes training and technical support, esfeinancing options, configuration
services, outbound telemarketing, marketing sesvig®l a suite of electronic commerce solutionsnviieage our business in two geographic
segments, the Americas (including North America batin America) and Europe.

A key tenet of our strategy is superior executiocused on our ability to leverage our efficienttaisucture combined with our multiple
service offerings to generate demand, develop nedd cost efficiencies for our vendors and custsnirhe IT distribution industry in
which we operate is characterized by narrow grost@s a percentage of sales (“gross margin”) madow income from operations as a
percentage of sales (“operating margin”). Histdlycaur gross and operating margins have been étepkby intense price competition and
declining average selling prices per unit, as @&slthanges in terms and conditions
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with our vendors, including those terms relatedetmates, price protection, product returns andratfoentives. We expect these conditions to
continue in the foreseeable future and, theref@eswill continue to proactively evaluate our prigipolicies and inventory management
practices in response to potential changes in ender terms and conditions and the general markétaenment. From a balance sheet
perspective, we require working capital primardyfinance accounts receivable and inventory. Westhastorically relied upon debt, trade
credit from our vendors, and accounts receivablariting programs for our working capital needsJdtuary 31, 2010, we had a debt to
capital ratio (calculated as total debt dividedliy aggregate of total debt and total shareholaepsity) of 16%.

In addition to focusing on superior execution, watmue to drive diversification and the realignmehour customer and vendor portfolio to
help drive long-term profitability throughout ouperations. During fiscal 2010, we expanded the atpmrs of our joint venture with
Brightstar Corporation into several new geographidsurope as we strive to become the leadingiligtr for mobile data solutions and
services in Europe. In addition, we continue tersgthen our position in the enterprise market aitld the small- and medium-business
customer segment in several countries in which pexate, both organically and through acquisitibmshe Americas, we continued to
expand our product portfolio to include leading ®mmer electronics offerings and technologies féa danters. As we execute our
diversification strategy, we continuously monitbe textension of credit and other terms and conditaffered to our customers to prudently
balance risk, profitability and return on capitaipoyed.

The global economic environment has remained ahgilhg) and the related softness in IT demand hasmeed to require even greater focus
on productivity and the containment of payroll arder costs. The impact of the economic downtusirbaulted in certain vendor terms and
conditions and incentive goals being changed. Toa@mic downturn has also led to a global tightgrificredit and has impacted those
institutions insuring us against credit risks ines@l markets, primarily in Europe. Modificatiorsdur insurance agreements could impact the
credit lines we offer to our customers. This redurctn credit availability could have a positivdeadt on our results to the extent that our
vendors rely more on distributors with the finahsiaength of Tech Data to distribute their produetll of these constraints impact the
financing available to our customers through finahiostitutions and as a result, we remain cawtiouour credit management practices as
may experience a higher level of customer defdliie we have seen in recent years. During the thiedter of fiscal 2010, we saw some
moderation in the overall decline in IT spendinghia Americas and certain markets in Europe anthgthe fourth quarter we experienced
yearover-year sales growth in both the Americas anebgel While the demand remains somewhat inconsiatgnss our markets, we
believe that overall IT spending is beginning towtsigns of an improving outlook. As we continuaertanage through these challenges and
evaluate our pricing, credit management and pumchamlicies and make adjustments, if any, withim customer or vendor portfolio or our
cost structure, we may experience sales declinesmiy of the markets in which we operate, therefyyaicting our consolidated financial
results.

Our strength in execution, along with our diversifion strategy and prudent cost management hasndcbntinued improvement in our
operating performance during fiscal 2010, despigechallenges of the economic environment duriegoéiriod. During fiscal 2010, we
achieved a year-over-year increase in both grosgimand operating margin. In Europe, we continteemnprove our business execution,
resulting in higher year-over-year gross margirs @perating income in a majority of the countriesvhich we operate. In the Americas, we
saw sequential improvement in the reg®aoperating income in the second, third and foquirters compared to the first quarter of fiscalr
2010 and had sequential net sales growth in eaghieguof the fiscal year.

Throughout fiscal 2010, we made several businegsisitions in the European distribution marketplaa#ile these acquisitions did not have
a significant impact on our consolidated resultspérations during fiscal 2010, we believe the &itjons will further diversify our product
and customer portfolio and are important additionheir respective markets, while leveraging oxising infrastructure in Europe

We believe our strategy of execution, diversifisatand innovation will drive further improvementsaur financial results in the future. The
timing of such improvements will be impacted by fizee of the economic recovery as well as the niadmiof any future investments which
may be made. We are constantly monitoring the fadtwat we can control, including our managemermosts, working capital and capital
spending and we will continue to work to managermtrsales, profitability and market share. We alsttinue to evaluate targeted strategic
investments across our operations in IT enhancenamt new business opportunities.

Effective February 1, 2009, we adopted the prowsiof an accounting standard which changed theuatiog treatment for convertible debt
instruments which requires or permits partial ceettiement upon conversion. The accounting charegpsre issuers to separate convertible
debt instruments into two components: a non-coiblerbond and a conversion option. The separatidheoconversion option creates an
original issue discount in the bond component wiisdio be accreted as interest expense over tiredethe instrument using the interest
method, resulting in an increase to interest expans a decrease in net income and earnings prer. §iee provisions of this standard
required retrospective application to all periodssented and we have applied the provisions t€tmepany’s $350.0 million convertible
senior debentures issued in December 2006. Thecingpa
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the adoption of this standard for fiscal 2010 wasnarease in nooash interest expense of approximately $10.0 miljgartially offset by th
related tax benefit of approximately $4.0 milliwasulting in a decrease in net income of approxtga#6.0 million. This annualized impact
will also recur for fiscal 2011 and through Decemd@, 2011, the Company'’s first repurchase datéhferconvertible senior debentures. The
adoption of this standard has had no impact oi€threpany’s consolidated cash flows. The accompanyamgparative consolidated financial
statements and footnotes have been adjusted fperadlds presented to reflect the retrospectivdiajon of this standard (see further
discussion related to our adoption of this standahlided in Note 1 of Notes to the ConsolidateghRcial Statements).

Critical Accounting Policies and Estimates

The information included within MD&A is based upoar consolidated financial statements, which haaenlprepared in accordance with
accounting principles generally accepted in thetdthStates. The preparation of these financiadistahts requires us to make estimates and
judgments that affect the reported amounts of askabilities, revenues and expenses, and reliisamlbsures. On an -going basis, we
evaluate these estimates, including those relatbdd debts, inventory, vendor incentives, goodavill intangible assets, deferred taxes, and
contingencies. Our estimates and judgments aralmseurrently available information, historicasudts, and other assumptions we believe
are reasonable. Actual results could differ maligrfeom these estimates. We believe the criticalaunting policies discussed below affect
the more significant judgments and estimates uséle preparation of our consolidated financialestents.

Accounts Receivab

We maintain allowances for doubtful accounts fdinested losses resulting from the inability of @ustomers to make required payments. In
estimating the required allowance, we take intcs@eration the overall quality and aging of thesireable portfolio, the existence of credit
insurance and specifically identified customersiskiso influencing our estimates are the followi(ly the large number of customers and
their dispersion across wide geographic areaghéjact that no single customer accounts for nitwa@ 10% of our net sales; (3) the value
and adequacy of collateral received from custonikasyy; 4) our historical loss experience andhg) turrent economic environment. If actual
customer performance were to deteriorate to amenrta expected by us, additional allowances maseheired which could have an adverse
effect on our consolidated financial results. Casedy, if actual customer performance were to imprtm an extent not expected by us, a
reduction in allowances may be required which ctalde a favorable effect on our consolidated firg@nesults.

Inventory

We value our inventory at the lower of its costrarket value, with cost being determined on thet-fim, first-out method. We write down o
inventory for estimated obsolescence equal to iffierence between the cost of inventory and themeged market value based upon an aging
analysis of the inventory on hand, specifically Wmndanventory-related risks (such as technologitsatescence and the nature of vendor
terms surrounding price protection and productrref)yy foreign currency fluctuations for foreign-sced product, and assumptions about
future demand. Market conditions or changes in $eamd conditions by our vendors that are less &bterthan those projected by
management may require additional inventory write#ds, which could have an adverse effect on ousaligated financial results.

Vendor Incentives

We receive incentives from vendors related to coatpee advertising allowances, infrastructure fungglivolume rebates and other incentive
agreements. These incentives are generally undetagly, semi-annual or annual agreements withvémelors; however, some of these
incentives are negotiated on antamt basis to support specific programs mutuallyettpyed with the vendor. Unrestricted volume rebated
early payment discounts received from vendorsegerded when they are earned as a reduction ofitoseand as a reduction of cost of
products sold as the related inventory is sold.déencentives for specifically identified coopévatadvertising programs and infrastructure
funding are recorded when earned as adjustmepi®tiuct costs or selling, general and administeatixpenses, depending on the nature of
the programs.

We also provide reserves for receivables on vepdmgrams for estimated losses resulting from vesidoability to pay or rejections by
vendors of claims. Should amounts recorded asandstg receivables from vendors be deemed uncitllecadditional allowances may be
required which could have an adverse effect orconsolidated financial results.

Goodwill, Intangible Assets and Other Long-Livedéts

The carrying value of goodwill is reviewed at leastually for impairment and may also be reviewexenrirequently if current events and
circumstances indicate a possible impairment. Apaiinment loss, if any, is charged to expense irp#réod identified. The Company
performed its annual goodwill impairment test adariuary 31, 2010 and determined there was no impat. We also examine the carrying
value of our intangible assets with finite livedyiah includes capitalized software and developneests, purchased intangibles, and other
long-lived assets as current events and circumssawarrant determining whether there are any
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impairment losses. If indicators of impairment present and future cash flows are not expecteeé gufficient to recover the assets’ carrying
amount, an impairment loss is charged to expent®iperiod identified. Factors that may causeagdll, intangible asset or other long-
lived asset impairment include negative industrgasnomic trends and significant underperformaeétaive to historical or projected future
operating results. Our valuation methodologiesude| but are not limited to, a discounted cash fioedel, which estimates the net present
value of the projected cash flows of our reportimits and a market approach, which evaluates caatipamarket multiples applied to our
reporting units’ businesses to yield a second asguralue of each reporting unit. If actual resales substantially lower than our projections
underlying these assumptions, or if market discoat@s substantially increase, our future valuaticould be adversely affected, potentially
resulting in future impairment charges.

Income Taxe

We record valuation allowances to reduce our defetax assets to the amount expected to be realizadsessing the adequacy of a recc
valuation allowance, we consider all positive apdative evidence and a variety of factors includimgyscheduled reversal of deferred tax
liabilities, historical and projected future taxalhcome, and prudent and feasible tax planniregesiies. If we determine we would be able to
use a deferred tax asset in the future in exces pét carrying value, an adjustment to the detketax asset valuation allowance would be
made to reduce income tax expense, thereby inageast income in the period such determination made. Should we determine that we
are unable to realize all or part of our net defetiax assets in the future, an adjustment toefericbd tax asset valuation allowance would be
made to income tax expense, thereby reducing netrie in the period such determination was made.

Contingencies

We accrue for contingent obligations, includingreated legal costs, when the obligation is probalpig the amount is reasonably estimable.
As facts concerning contingencies become knowrmreaesess our position and make appropriate adjotrteethe financial statements.
Estimates that are particularly sensitive to futhanges include those related to tax, legal, dmer segulatory matters such as imports and
exports, the imposition of international governna¢iebntrols, changes in the interpretation and reefment of international laws (in partict
related to items such as duty and taxation), aaedntipact of local economic conditions and practiedsch are all subject to change as events
evolve and as additional information becomes abalduring the administrative and litigation proges

Recent Accounting Pronouncements and Legislation
See Note 1 of Notes to Consolidated Financial Statgs for the discussion on recent accounting procements.

Results of Operations

We do not consider stock-based compensation experssessing the performance of our operating satgnand therefore the Company
reports stock-based compensation expense separgtelyollowing table summarizes our net salespgban net sales and operating income,
by geographic region, for the fiscal years endedidey 31, 2010, 2009 and 2008:

% of % of % of
2010 net sale: 2009 net sale: 2008 net sale:
Net sales by geographic region ($ in thousar
Americas $ 9,570,08: 43.2% $10,609,00 44.1% $11,003,89 47.(%
Europe 12,529,78 56.7 13,471,48 55.¢ 12,419,18 53.C
Total $22,099,87 100.% $24,080,48 100.(% $23,423,07 100.(%
Yeal-overyear increase (decrease) in net sales
Americas (US$ (9.8)% (3.6)% 10.4 %
Europe (US$ (7.0)% 8.5 % 8.2 %
Europe (Euro (4.2)% 4.0 % 1.4)%
Total (US$) (8.2)% 2.8% 9.2%
% of % of % of
2010 net sale: 2009 net sale: 2008 net sale:
Operating income ($ in thousand
Americas $142,43( 14¢% $157,17 1.4¢% $170,68! 1.55%
Europe 132,63: 1.0€ % 96,97: 0.72% 27,95¢ 0.2:%
Stocl-based compensation expel (11,229 (0.05% (11,990 (0.05% (10,28)) (0.09%
Total $263,83! 1.1€¢% $242,15¢ 1.01% $188,35- 0.8C %
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We sell many products purchased from the wearldading peripheral, system and networking martufacs and software publishers. Prodi
purchased from Hewlett Packard generated 28%, 22928% of our net sales in fiscal 2010, 2009 ar@B2€espectively. There were no
other manufacturers or publishers that accountedd®o or more of our net sales in the past threesye

The following table sets forth our Consolidatedt&teent of Operations as a percentage of net sadesath of the three most recent fiscal
years:

2010 2009 2008
(As Adjusted- (As Adjusted-
See Note 1) See Note 1)
Net sales 100.0(% 100.0(% 100.0(%
Cost of products sol 94.71 94.9¢ 95.1¢
Gross profit 5.23 5.04 4.84
Operating expense
Selling, general and administrative exper 4.04 4.0 3.91
Loss on disposal of subsidiari — — 0.0€
Restructuring charge — — 0.07
4.04 4.03 4.04
Operating incom: 1.1¢ 1.01 0.8C
Other expense (income
Interest expens 0.12 0.17 0.17
Discount on sale of accounts receive — 0.01 0.0z
Interest incom (0.09) (0.09 (0.06)
Net foreign currency exchange loss (g: 0.0z 0.1z (0.09)
0.1: 0.27 0.17
Income before income tax 1.0¢ 0.74 0.6¢
Provision for income taxe 0.24 0.2¢€ 0.2¢€
Consolidated net incorr 0.82 0.4¢ 0.4z
Net loss attributable to noncontrolling inter — 0.01 0.02
Net income attributable to shareholders of Techallzdrporatior 0.82% 0.45% 0.44%
Net Sales

Our consolidated net sales were $22.1 billionsedl 2010, a decrease of 8.2% when compared & 2009. On a regional basis, during
fiscal 2010, net sales in the Americas decline® By compared to fiscal 2009 and decreased by ih@arope (a decrease of 4.2% on a
euro basis). The decline in net sales in both timeAcas and Europe during fiscal 2010 was attrlidatéo the softened demand environment
and related slowdown in IT spending. The year-guear decline was most pronounced during the festester of fiscal 2010. We saw the
decline moderate during the third quarter of fi@l0 and experienced year-over-year sales growthglour fourth quarter, possibly
indicating the beginning of an economic recoveryiany of the markets we operate.

Our consolidated net sales were $24.1 billionsedl 2009, an increase of 2.8% when compareddal f2008. On a regional basis, during
fiscal 2009, net sales in the Americas decline@.6%6 compared to fiscal 2008 and increased by &5&trope (an increase of 4.0% on a
euro basis). Our fiscal 2009 sales performanckammericas is the result of softer demand throughtite region, especially during the
second semester, and an increase in competitigm@ronditions compared to the prior year. Ouesgrowth on a euro basis in Europe is
primarily the result of the May 2008 acquisitionRdribona, AB, and growth in our
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German operations offset by lower IT demand withivst of the other European countries in which weraie, as well as our continuous
efforts to remix our customer portfolio in Eurofeclining average selling prices for the majorifyttee products we sell continued to have a
negative impact on our sales results within boéhAmericas and Europe.

Gross Profit

Gross profit as a percentage of net sales (“grasgim’) during fiscal 2010 was 5.23%, a 19 basimpimcrease from 5.04% in fiscal 2009.
The increase in gross margin is primarily attrileao solid execution of our inventory, pricingdaineight management practices and
continued diversification of our customer and priduix.

Gross margin during fiscal 2009 was 5.04%, a 2@shasint increase from 4.84% in fiscal 2008. Theréase in gross margin is primarily
attributable to improvements in our inventory, pricand freight management practices, continuedrdification of our customer and prod
mix and a recovery of foreign currency exchangsdssas further discussed below. These resultspegtially offset by competitive pricing
conditions, particularly in the Americas.

Operating Expenses
Selling, general and administrative expenses (“SG&A

SG&A as a percentage of net sales remained rellattomstant at 4.04% in fiscal 2010, compared 68% in fiscal 2009. We were able to
maintain our SG&A as a percentage of sales comsistith the prior year as we reduced our SG&A exgesrin absolute dollars, as further
discussed below, to help mitigate the effect ofytbar-over-year net sales declines discussed aboabsolute dollars, SG&A decreased by
$78.0 million in fiscal 2010 compared to fiscal 200he decrease in SG&A during fiscal 2010 is prityattributable to cost management
actions, including adjustments to headcount ané#seciated reductions in payroll-related expeasdghe relative strength, on average, of
the U.S. dollar against certain foreign currentgi@eughout fiscal 2010 compared to fiscal 2009 @htdontributed approximately $22.2
million of the decrease). In addition, SG&A durifigcal 2009 included $7.6 million of consulting aimtegration costs related to the
acquisition of certain assets of Nordic-based $aré) AB which did not recur during fiscal 2010.

SG&A as a percentage of net sales increased t&8#i03iscal 2009, compared to 3.91% in fiscal 20D08e increase in SG&A as a percent
of sales in fiscal 2009 is primarily due to a loierel of net sales on a year-over-year basisenAimericas, our investments to support our
sales growth in Europe, as well as our acquisitibcertain assets from Nordic-based Scribona, AiBthe related consulting and integration
costs of $7.6 million in fiscal 2009.

In absolute dollars, SG&A increased by $55.4 millio fiscal 2009 compared to fiscal 2008. The y@agr-year increase in SG&A is
primarily attributable to the stronger euro vertes U.S. dollar and the factors discussed above.

Loss on Disposal of Subsidiari

We incurred losses on the disposal of subsidiafi@i4.5 million during fiscal 2008, comprised df@8 million of losses related to the
closure of our UAE operations and a $3.7 milliossloelated to the sale of our Israel operations.|®ss related to the closure of our UAE
operations includes a $9.8 million impairment om iowestment in the UAE due to a foreign currenggh@nge loss (previously recorded in
shareholders’ equity as a component of other congmsive income) and $1.0 million in severance castscertain asset write-offs related to
the exit. The $3.7 million loss related to the s#leur Israel operations includes a $2.7 milliorpairment on our investment in Israel due
foreign currency exchange loss (previously recoiideshareholders’ equity as a component of othermehensive income) and $1.0 million
in selling costs (see further discussion in Note# Blotes to Consolidated Financial Statements).
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Restructuring Charge

No restructuring charges were incurred during eifiseal 2010 or 2009. Restructuring charges wéi@ Bmillion during fiscal 2008 ar
include the charges related to the closure of thean logistics center, announced in the secondeyuaf fiscal 2008, and credits related to
the European restructuring program completed irokmt 2006.

Closure of European Logistics Center

In May 2007, our Board of Directors approved thi 'm our logistics center in Germany (the “Moéogistics center”). The decision
to exit this logistics center was made to enabde@bmpany to capitalize on the long-term synergfdsaving one logistics center
serving Germany, Austria and the Czech Republictamdduce the Company’s expenses. During thesmded January 31, 2008, the
Company completed its exit of the Moers logist@sility and recorded $18.1 million in restructuricigarges related to the closure,
comprised of $8.7 million of workforce reductionsda$9.4 million for facility costs and other fixadset write-offs.

European Restructuring Program

In May 2005, we announced a formal restructurir@gpam to better align the European operating dosttsire with the business
environment prevailing at the time. As of Octob#r 3006, the initiatives related to the Europeatrueturing program had been
completed. During fiscal 2008, we recorded credlit$2.0 million related to changes in estimateprefviously recorded restructuring
accruals, comprised of a $1.6 million credit fazifidy costs and a $0.4 million credit for workf@ceductions.

Interest Expense, Discount on Sale of Accounts Reable, Interest Income

Interest expense decreased 32.6% to $27.6 milidis¢al 2010 compared to $41.0 million in the pyear. The decrease in interest expense
in fiscal 2010 is primarily attributable to lowettérest rates on revolving credit loans and lowgstanding average debt balances as
compared to fiscal 2009.

Interest expense increased 5.7% to $41.0 millidisoal 2009 compared to $38.8 million in fiscalDB0 The increase in interest expense in
fiscal 2009 is primarily attributable to an increas the average outstanding debt balances, panifiset by a decrease in interest rates on
revolving credit loans in certain jurisdictions.

During each of the fiscal years 2010, 2009 and 20@8rest expense includes non-cash interest eepei$10.3 million resulting from the
retrospective adoption of an accounting standdede® to the $350 million convertible senior deloees (see Note 1 of Notes to Consolid:
Financial Statements for further discussion).

There was no discount on sale of accounts receafablfiscal 2010 as we did not sell accounts red@e during the fiscal year. Discount on
sale of accounts receivable totaled $1.9 milliod .2 million, respectively, in fiscal 2009 andd80 The decrease in the discount on sale of
accounts receivables in fiscal 2009 was due taléoeease in the accounts receivable sold and aaterin the discount rate related to the

of the accounts receivable.

Interest income decreased 65.4% to $3.3 milliciisital 2010 compared to $9.5 million in fiscal 200%e decrease in interest income during
fiscal 2010 is attributable to lower interest rat@sshort-term cash investments, partially offseab increase in the average short-term cash
investment balances compared to the same perithe gifrior year. Interest income decreased 29.7$816 million in fiscal 2009 compared
$13.5 million in fiscal 2008. The decrease in iagtrincome during fiscal 2009 is primarily attridbke to a decrease in the average cash
balances invested and a decrease in interestdatieg) fiscal 2009 compared to the same perioth@farior year.

Foreign Currency Exchange Loss (Gain)

We realized a net foreign currency exchange lo§d million during fiscal 2010, a net foreign rmcy exchange loss of $31.0 million
during fiscal 2009, and a net foreign currency exde gain of $4.0 million in fiscal 2008. The natefign currency exchange losses incurred
during fiscal 2010 and fiscal 2009 and the netifpreurrency exchange gain in fiscal 2008, are grity comprised of the net foreign
currency exchange gains or losses on accounts fgagabominated in currencies other than the funetiourrency of the respective market
where we consider inventory as an economic hedgthér discussed below) and the costs of utiliZorgvard contracts to hedge our foreign
currency exposures. The $31.0 million foreign coeseexchange loss in fiscal 2009 reflected theiiggmt volatility in foreign currency
exchange rates during the second half of fiscab20the global economic downturn intensified. ésher discussed below, a significant
portion of this foreign currency exchange loss vea®vered through higher gross margins in the gaamed.

As a result of subsidiaries outside of the U.Schasing certain inventory in currencies other ttiencurrency in which the inventory is sold,
we recognize net foreign currency exchange gaiddasses primarily due to the fluctuation in théuesof the

23



Table of Contents

U.S. dollar versus the euro, and the euro and tBe dbllar versus other currencies. It is our pote minimize foreign currency exchange
gains and losses through an effective hedging progtinder this program, we will typically enterarforward contracts to hedge a portion of
our net monetary exposure. In certain cases wherexwect our product selling prices to fluctuatthwehanges in foreign currency exchange
rates, we consider the value of such inventoryamdras a hedge against the related foreign curmemgminated accounts payable. Under
this strategy, to the extent we incur a foreigrrency exchange loss (gain) on the underlying adsopelyable denominated in the foreign
currency as a result of changes in foreign currexohange rates, we would typically expect to seereesponding increase (decrease) in
selling prices (and gross margin) upon the sath®fespective inventory. As discussed above, 8e0$million net foreign currency
exchange loss incurred in fiscal 2009, can be pilynattributed to the use of certain portions ¥eéntory as an economic hedge against
foreign currency exposure in accounts payablegmifsiant portion of which was recorded throughhggselling prices and gross margins in
the same period.

To the extent that foreign currencies remain vidathd the market conditions remain competitive may incur significant foreign currency
exchange losses in the future and there can beswance as to the amount of additional gross mavgiwill be able to realize to offset such
losses. We will continue to use inventory as ameontc hedge to offset related foreign currency sxpe in accounts payable where we
believe there is product selling price elasticélated to changes in underlying foreign currenaghexge rates. Our hedging policy continues
to prohibit speculative foreign currency exchangegactions.

Provision for Income Taxe:

Our effective tax rate was 22.9% in fiscal 2010 86dL% in fiscal 2009. The change in the effectaserate during fiscal 2010 compared to
fiscal 2009 is primarily due to the relative mixedrnings and losses within the taxing jurisdicionwhich we operate and changes in the
amounts of income tax reserves and valuation aloes during the respective periods. The improvermentir results in certain European
countries where we have valuation allowances oarded tax assets contributed to the lower effedaxerate during fiscal 2010. In fiscal
2010, we also reversed a $5.4 million deferredseduation allowance in a specific European juridit and recorded the amount as an
income tax benefit. In fiscal 2009, we reverseeiamount of $8.7 million of income tax reservesnarily due to statute expirations and
resolution of income tax examinations (see NoteflRotes to Consolidated Financial Statementsddh&r discussion).

On an absolute dollar basis, the provision for medaxes decreased 13.4% to $53.9 million in fi264l0 compared to $62.3 million in fiscal
2009. The change in the provision for income taggsimarily due to the relative mix of earninggldasses within certain countries in which
we operate and the adjustments to income tax resenvd valuation allowances discussed above.

Our effective tax rate was 35.1% in fiscal 2009 88B% in fiscal 2008. The change in the effectaserate during fiscal 2009 compared to
fiscal 2008 is primarily due to the relative mixedrnings and losses within the taxing jurisdigionwhich we operate and changes in the
amounts of income tax reserves and valuation alhe@s As discussed above, in fiscal 2009, we redesisnet amount of $8.7 million of
income tax reserves and in fiscal 2008, a $7.5anillleferred tax valuation allowance for Brazil wasersed and recorded as an income tax
benefit.

On an absolute dollar basis, the provision for medaxes increased 1.7% to $62.3 million in fig09 compared to $61.3 million in fiscal
2008. The change in the provision for income taggsimarily due to an increase in earnings inaartountries in which we operate and the
adjustments to income tax reserves and valuatlowahces discussed above.

To the extent we generate future consistent taxabtame within those operations currently requiring valuation allowance, the valuation
allowance on the related deferred tax assets witelduced, thereby reducing tax expense and inogeast income in the same period. The
underlying net operating loss carryforwards renzaiailable to offset future taxable income in thedfic jurisdictions requiring the valuation
allowance, subject to applicable tax laws and r&tipnis.

The effective tax rate differed from the U.S. fedestatutory rate of 35% during fiscal 2010, 2088 2008, due to the relative mix of earni

or losses within the tax jurisdictions in which wgerate such as: a) losses in tax jurisdictionsavive are not able to record a tax benefit; b)
earnings in tax jurisdictions where we have presipuecorded a valuation allowance on deferrechtsets; and c) earnings in lower-tax
jurisdictions for which no U.S. taxes have beervigled because such earnings are planned to beegt@d/indefinitely outside the Unit
States. The effective tax rate was also affectethéyeversal of income tax reserves during theafigears discussed above.

The overall effective tax rate will continue to dependent upon the geographic distribution of auniags or losses and changes in tax laws
or interpretations of these laws in these opergtirigdictions. We monitor the assumptions usedsiimating the annual effective tax rate
make adjustments, if required, throughout the yikaictual results differ from the assumptions usedstimating our annual income tax rates,
future income tax expense could be materially aéfe.c

Our future effective tax rates could be adverséigcted by lower earnings than anticipated in cdastwith lower statutory rates, changes in
the relative mix of taxable income and taxable josisdictions, changes in the valuation of ouretlefd tax assets or
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liabilities or changes in tax laws or interpretasdhereof. In addition, our income tax returnssangject to continuous examination by the
Internal Revenue Service and other tax authorithés regularly assess the likelihood of adversemuts from these examinations to
determine the adequacy of our provision for incaaxes. To the extent we prevail in matters for \Whaccruals have been established or are
required to pay amounts in excess of such accroatssffective tax rate could be materially affecte

Net (income) loss attributable to noncontrollingeirest

Net income attributable to noncontrolling intergsieviously referred to as minority interest) was@million in fiscal 2010, compared to r
losses attributable to noncontrolling interest df8smillion in fiscal 2009 and $3.6 million in fiat2008. The net income (loss) attributable to
noncontrolling interest represents Brightstar Coaion’s share of the joint venture income (loss)the joint venture is a consolidated
subsidiary in our financial statements and the yw@&r-year changes can be attributed to the impgpresults and geographic expansions in
the joint venture’s operations. The joint ventuoenenenced sales in the third quarter of fiscal 2@D8|, to date the joint venture’s results of
operations have not been material to our operaénglts as a whole.

Impact of Inflation

During the fiscal years ended January 31, 20109 20@ 2008, we do not believe that inflation hadaterial impact on our consolidated
operations or on our financial position.

Quarterly Data—Seasonality

Our quarterly operating results have fluctuateai§icantly in the past and will likely continue tip so in the future as a result of currency
fluctuations and seasonal variations in the denfanthe products and services we offer. Narrow afileg margins may magnify the impact
of these factors on our operating results. Recistrical seasonal variations have included are@se in European demand during our fiscal
fourth quarter and decreased demand in other figeatters, particularly quarters that include summenths. Given that the majority of our
net sales are derived from Europe, our consolidaedlts closely follow the seasonality trends imdpe. Additionally, the life cycles of
major products, as well as the impact of futureugitjons and dispositions, may also materially &cipour business, financial condition, or
results of operations (see Note 17 of Notes to Glateted Financial Statements for further inforraatregarding our quarterly results).

Liquidity and Capital Resources
Our discussion of liquidity and capital resouraedudes an analysis of our cash flows and capitatsire for all periods presented.

The following table summarizes Tech Data’s Consaéd Statement of Cash Flows for the fiscal yeadee January 31, 2010, 2009 and
2008:

Years ended January 31,
2010 2009 2008
(In thousands)

Net cash provided by (used il

Operating activitie: $543,93(  $279,81( $357,42:
Investing activities (31,529 (110,819 (52,709
Financing activitie: 37,36( (46,617 (136,93)
Effect of exchange rate changes on cash and casvadnts 38,79: (41,707) 14,54¢
Net increase in cash and cash equival $588,55¢ $ 80,68: $182,33
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As a distribution company, our business requirgsiicant investment in working capital, particujaaccounts receivable and inventory,
partially financed through our accounts payabldwindors. Overall, as our sales volume increames)et investment in working capital
dollars typically increases, which, in generalpitsin decreased cash flow from operating actsitiConversely, when sales volume
decreases, our net investment in working capiataflly decreases, which, in general, results éndased cash flow from operating activities.

Net cash provided by operating activities was $848illion in fiscal 2010 compared to $279.8 millionfiscal 2009. The $543.9 million ca
provided by operations in fiscal 2010 was due prily#o our earnings and the timing of both casteipts from our customers and payments
to our vendors, in addition to positive resultsrfirour working capital management programs, esggdéraEurope, and the reduced working
capital requirements resulting from the 8.2% reitincin net sales in fiscal 2010 compared to fi&09. Net cash provided by operating
activities was $279.8 million in fiscal 2009 comgaito $357.4 million in fiscal 2008. The $77.6 ioitl decrease in cash provided by
operations in fiscal 2009 compared to fiscal 20@8 wue primarily to the timing of both cash receippm our customers and payments tc
vendors. We manage working capital primarily by itamng our cash conversion cycle (also referredgdnet cash days"Pur net cash da
are defined as days of sales outstanding in acsgaoeivable (“DSQO”) plus days of supply on hanéhiventory (“DOS”), less days of
purchases outstanding in accounts payable (“DPQXJ.net cash days improved to 22 days at the efidaafl 2010 compared to 27 days at
the end of fiscal 2009. We have closely managedwauking capital throughout fiscal 2010 and we &edi the improvement in our working
capital metrics can be largely attributed to ourarced focus on reducing our working capital rezyugnts, particularly in Europe. While we
continue to focus on working capital managemerst parformance level achieved for fiscal 2010 watebéhan our historical and targeted
ranges and may be difficult to sustain on a coestdtasis in the future.

The following table presents the components of Teata’s cash conversion cycle, in days, as of Jgré 2010, 2009 and 2008:

As of January 31,
2010 200¢ 2008

Days of sales outstandii 38 37 37
Days of supply in inventor 26 29 24
Days of purchases outstandi (42) (39) (33)

Cash conversion cycle (day 22 21 28

Net cash used in investing activities of $31.5imnllduring fiscal 2010 is the net result of $5.3liom of proceeds received from the sale
certain facilities in the U.S. and Europe, $8.2liomil of cash used for acquisitions in Europe and.$2nillion of expenditures for the
continuing expansion and upgrading of our IT systenffice facilities and equipment for our logisticenters. We expect to make total capital
expenditures of approximately $36.0 million durfisgal 2011 for equipment and machinery in our $tigs centers, office facilities and IT
systems.

Net cash used in investing activities of $110.8iomlduring fiscal 2009 was the result of $78.3limil of cash payments made related to
acquisition of certain assets of Scribona and $88l%on of expenditures for the continuing exparsand upgrading of our IT systems, of
facilities and equipment for our logistics centers.

Net cash provided by financing activities of $3milion during fiscal 2010 reflects $38.0 million proceeds received for the reissuanc
treasury stock related to exercises of equity-baseehtive awards and purchases made through opidyee Stock Purchase Plan (“ESPP”),
$23.2 million of net borrowings on the revolvingedit loan from our joint venture partner, partiatffset by $24.8 million of net repayments
borrowings made on our revolving credit lines amg-term debt.

Net cash used in financing activities of $46.6 imillduring fiscal 2009 reflects $100.0 million afsh used in the repurchase of 2,912,
shares of our common stock, partially offset by.$4tillion of net borrowings made on our revolviergdit lines and long-term debt and
$10.8 million of borrowings and capital contributiofrom our joint venture partner and $1.5 millinrproceeds received for the reissuance of
treasury stock related to exercises of equity-baseehtive awards and purchases made through oRPES

As of January 31, 2010, we maintained a Receivabdesiritization Program with a syndicate of banksctv allows us to transfer an
undivided interest in a designated pool of U.Spaats receivable, on an ongoing basis, to provédeisty or collateral for borrowings up tc
maximum of $150.0 million, which expires in Octol#)10. We pay interest on the Receivables Secatiitiz Program at designated
commercial paper rates plus an agreed-upon makduiitionally, we maintained a $250.0 million Multisrrency Revolving Credit Facility
with a syndicate of banks, which expires in Mar@i2 We pay interest under this facility at theleggible LIBOR rate plus a margin based
on our credit ratings. In addition to the facilgtidescribed above, we have additional uncommiited lof credit and overdraft facilities
totaling approximately $519.5 million at January 3010 to support our operations. The total capadithe aforementioned credit facilities
was approximately $919.5 million, of which $32.4loh was
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outstanding at January 31, 2010. Our credit agrag®ntain limitations on the amounts of annueidginds and repurchases of common
stock. Additionally, the credit agreements reqeimenpliance with certain warranties and covenarttg. financial ratio covenants contained
within the credit agreements include a debt totedipation ratio, an interest to EBITDA (as definger the credit agreements) ratio and a
tangible net worth requirement. At January 31, 20646 Company was in compliance with all such cavgs. The ability to draw funds under
these credit facilities is dependent upon sufficeoilateral (in the case of the Receivables Sézation Program) and meeting the
aforementioned financial covenants, which may litné Company’s ability to draw the full amount bése facilities. As of January 31, 2010,
the total maximum amount that could be borrowedeuiidese facilities, in consideration of the auallty of collateral and the financial
covenants, was approximately $919.5 million.

We also have an interest-free revolving credit lfsam Brightstar Corporation “(Brightstar”) that wésued in connection with our joint
venture. This revolving credit loan from Brightstars no contractual repayment date and will inereaslecrease in accordance with the
working capital requirements of the joint ventuae,determined by the Company. The amount outstgradidanuary 31, 2010 totaled $33.0
million.

At January 31, 2010, the Company had issued stalettieys of credit of $34.4 million. These lettefscredit typically act as a guarantee of
payment to certain third parties in accordance wsjtécified terms and conditions. The issuanceeddhetters of credit reduces the
Company'’s available capacity under the above-meatdacilities by the same amount.

In December 2006, we issued $350.0 million of catilbke senior debentures due 2026. The debentwasibterest at 2.75% per year. We
pay interest on the debentures on June 15 and ecelh of each year. In addition, beginning with gieriod commencing on December 20,
2011 and ending on June 15, 2012 and for eacmeith period thereafter, we will pay contingenenesst on the interest payment date for
applicable interest period, if the market pricetef debentures exceeds specified levels. The ctilnieesenior debentures are convertible into
our common stock and cash anytime after June 128,2% i) if the market price of the common stoak,defined, exceeds 135% of the
conversion price per share of common stock, df ile Company calls the debentures for redemptoiij) upon the occurrence of certain
corporate transactions, as defined. Holders haveight to convert the debentures into 18.4310eshper $1,000 principal amount of
debentures, equivalent to a conversion price ofa@mately $54.26 per share. Upon conversion, wiedeiiver cash equal to the lesser of
aggregate principal amount of the debentures twbhgerted and our total conversion obligation amates of our common stock in respect of
the remainder, if any, of our conversion obligatibiolders have the option to require us to repwselithe debentures in cash on any of the
fifth, tenth or fifteenth anniversary dates frone iksue date at 100% of the principal amount pdasuged interest to the repurchase date. The
debentures are redeemable in whole or in partdsh @t our option at any time on or after Decen@dBef011. Additionally, the debentures
are senior, unsecured obligations and rank equratight of payment with all of our other unsecugetl unsubordinated indebtedness. The
debentures are effectively subordinated to allwfexisting and future secured debt and are straigguisubordinated to the indebtedness and
other liabilities of our subsidiaries.

In December 2009, our Board of Directors authoriaesthare repurchase program of up to $100.0 mitifavur common stock. Through
January 31, 2010, we have not made any repurchasesnmon stock in connection with this repurchaissgram.

In June 2008, our Board of Directors authorizetiare repurchase program of up to $100.0 millioawfcommon stock. During the second
and third quarters of fiscal 2009, we repurchas@d2517 shares at an average of $34.33 per $bagetotal cost, including expenses, of
$100.0 million in connection with this repurchasegram.

For our share repurchase programs, the numberaoésipurchased and the timing of the purchase®asesl on working capital
requirements, general business conditions and &htors, including alternative investment oppoities. Shares we repurchase are held in
treasury for general corporate purposes, includgisgances under employee equity incentive plans.

Our debt to capital ratio was 16% at January 3102We believe that our existing sources of liqyidincluding cash resources and cash
provided by operating activities, supplementedexseasary with funds available under our creditrey@anents, will provide sufficient
resources to meet our present and future workipgaiand cash requirements for at least the n2xhanths. Changes in our credit rating or
other market factors may increase our interestresg@er other costs of capital or capital may nodvaglable to us on acceptable terms to
our working capital needs. The Company will conéina need additional financing, including debt fingng. The inability to obtain such
sources of capital could have an adverse effeth@Company’s business. The Company’s credit faslicontain various financial and other
covenants that may limit the Company’s ability twrow or limit the Company’s flexibility in respoird) to business conditions.
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Contractual Obligations

As of January 31, 2010, future payments of longitdebt and amounts due under future minimum leagmpnts, including minimum
commitments under IT outsourcing agreements, afellasvs (in thousands):

Operating Capital Long-term
leases lease debt (1) Total

Fiscal year

2011 $ 60,607 $ 87t $ 9,62 $ 71,10
2012 41,30¢ 87t 358,51 400,70(
2013 35,79¢ 87t — 36,67
2014 29,57 87t — 30,44¢
2015 24,21 87t — 25,09:
Thereafte 31,21(  4,91( — 36,12(
Total payment: 222,71. 9,28t 368,14. 600,13!
Less amounts representing intel — (1,37¢) (18,147) (19,520)
Total principal payment $222,71: $7,907 $350,00( $580,61¢

(1) Amounts include interest on $350 million cortilde senior debentures calculated at the fixed cdt2.75% per year assuming the convertible sefeébentures will be redeemed on
the first redemption date of December 20, 2(

Fair value renewal and escalation clauses exist Bubstantial portion of the operating leasesugted above. Purchase orders for the purc

of inventory and other goods and services arenubtided in the table above. We are not able torchite the aggregate amount of such
purchase orders that represent contractual oldigsitias purchase orders typically represent aathtaons to purchase rather than binding
agreements. For the purposes of this table, canababligations for purchase of goods or servaresdefined as agreements that are
enforceable and legally binding on Tech Data amtl $pecify all significant terms, including: fixed minimum quantities to be purchased;
fixed, minimum or variable price provisions; aneé #pproximate timing of the transaction. Our puseharders are based on our current
demand expectations and are fulfilled by our veadathin short time horizons. We do not have sigaifit non-cancelable agreements for the
purchase of inventory or other goods specifyingimirm quantities or set prices that exceed our eéede@quirements for the next three
months. We also enter into contracts for outsousegdices; however, the obligations under theséracts were not significant and the
contracts generally contain clauses allowing farcedlation without significant penalty.

At January 31, 2010, we have $1.7 million recorde@ current liability for uncertain tax positiolfge are not able to reasonably estimate the
timing of long-term payments, or the amount by vaheeir liability will increase or decrease over tirtteerefore, the long-term portion of our
liability for uncertain tax position of $1.7 milliohas not been included in the contractual obligetitable above (see Note 10 of Notes to
Consolidated Financial Statements).

Off-Balance Sheet Arrangements
Synthetic Lease Facility

We have a synthetic lease facility (the “Synthégase”) with a group of financial institutions undéhich we lease certain logistics centers
and office facilities from a third-party lessor. ihg the second quarter of fiscal 2009, we renematkexisting Synthetic Lease with a new
lease agreement that expires in June 2013. Prepdetised under the Synthetic Lease are locatekbarwater and Miami, Florida; Fort
Worth, Texas; Fontana, California; Suwanee, Gepffigedesboro, New Jersey; and South Bend, Indidr&aSynthetic Lease has been
accounted for as an operating lease and rental gratgnare calculated at the applicable LIBOR ratis pl margin based on our credit ratings.

During the first four years of the lease term, wagyprat our option, purchase any combination ofstheen properties, at an amount equal to
each of the property’s cost, as long as the leanbe does not decrease below a defined amouringXthe last year of the lease term, until
180 days prior to the lease expiration, we maguatoption, i) purchase a minimum of two of theeseyproperties, at an amount equal to each
of the property’s cost, ii) exercise the optiorreéaew the lease for a minimum of two of the seveperties or iii) exercise the option to
remarket a minimum of two of the seven properties @ause a sale of the properties. If we eleatwarket the properties, we have
guaranteed the lessor a percentage of the coschfgroperty, in the aggregate amount of approxaty&107.4 million (the “residual valup”
We have also provided a residual value guarantateteto the Synthetic Lease, which has been redoatithe estimated fair value of the
residual guarantee.

The sum of future minimum lease payments undeBihehetic Lease is approximately $6.6 million atulry 31, 2010 and such amounts are
included in the future minimum lease payments preskabove. The Synthetic Lease contains covetlzaitsnust be complied with, similar
to the covenants described in certain of the cffaditities. As of January 31, 2010, we were in gliance with all such covenants.
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Guarantees

As is customary in the IT industry, to encourageaie customers to purchase product from us, we laasangements with certain finance
companies that provide inventofipancing facilities for our customers. In conjuioct with certain of these arrangements, we haveeagent:
with the finance companies that would require usfurchase certain inventory, which might be repssed from the customers by the
finance companies. Due to various reasons, incfudmong other items, the lack of information regagdhe amount of saleable inventory
purchased from us still on hand with the custonm@ng point in time, our repurchase obligationatialy to inventory cannot be reasonably
estimated. Repurchases of inventory by us undsetagangements have been insignificant to dateal8éeprovide additional financial
guarantees to finance companies on behalf of cectestomers. The majority of these guaranteesoaranfindefinite period of time, where
would be required to perform if the customer igl@fault with the finance company related to puresasade from the Company. The
Company reviews the underlying credit for thesergntees on at least an annual basis. As of Ja®1ar3010 and 2009, the aggregate
amount of guarantees under these arrangementsdapproximately $62.3 million and $31.9 millioaspectively, of which approximately
$40.9 million and $23.1 million, respectively, waststanding. We believe that, based on historikpégence, the likelihood of a material I
pursuant to the above guarantees is remote.

ITEM 7A. Quantitative and Qualitative Disclosures About MagkRisk.

As a large global organization, we face exposutadigerse movements in foreign currency exchangs.rabese exposures may change over
time as business practices evolve and could havaterial impact on our financial results in theufigt In the normal course of business, we
employ established policies and procedures to meanagexposure to fluctuations in the value of ifgmecurrencies. It is our policy to utilize
financial instruments to reduce risks where intenedting cannot be effectively employed. Additiimawe do not enter into derivative
instruments for speculative or trading purposegh\Wéspect to our internal netting practices, wik eansider inventory as an economic he
against foreign currency exposure in accounts gayaleertain circumstances. This practice offsetsh inventory against corresponding
accounts payables denominated in currencies diharthe functional currency of the subsidiary bgytime inventory, when determining our
net exposure to be hedged using traditional forveardracts. Under this strategy, we would expeatt¢cease or decrease our selling prices
for product purchased in foreign currencies basefluctuations in foreign currency exchange raféscting the underlying accounts payable.
To the extent we incur a foreign currency exchdogs (gain) on the underlying accounts payable oheémated in the foreign currency, we
would expect to see a corresponding increase (deeyén gross profit as the related inventory Id.sbhis strategy can result in a certain
degree of quarterly earnings volatility as the utyileg accounts payable is remeasured using thedgorcurrency exchange rate prevailing at
the end of each period, or settlement date if @avhereas the corresponding increase (decreagedss profit is not realized until the rela
inventory is sold.

Our foreign currency exposure relates to our tretisas in Europe, Canada and Latin America, whiseectirrency collected from customers
can be different from the currency used to purchiasgroduct. During fiscal 2010 and 2009, the ulyiieg exposures are denominated
primarily in the following currencies: U.S. doll@ritish pound, Canadian dollar, Chilean Peso, GZa@runa, Danish krone, euros,
Norwegian krone, Polish zloty, Swedish krona andsSviranc. Our foreign currency risk managemengacibyje is to protect our earnings ¢
cash flows from the adverse impact of exchangeataeges through the use of foreign currency fadwaption and swap contracts to
primarily hedge loans, accounts receivable andwattsgayable.

We are also exposed to changes in interest raitesully as a result of our short-term and long-tetat used to maintain liquidity and to
finance working capital, capital expenditures aogussitions. Interest rate risk is also preserthanforward foreign currency contracts
hedging intercompany and loans. Our interest iskenrnanagement objective is to limit the impacinérest rate changes on earnings and
cash flows and to minimize overall borrowing co3ts.achieve our objective, we use a combinatiofixefl and variable rate debt. The nat
and amount of our long-term and short-term debtlEmaxpected to vary as a result of future busiremgsirements, market conditions and
other factors. As of January 31, 2010 and 200%,cqipately 84% and 86%, respectively, of our outdtag debt had fixed interest rates. We
utilize various financing instruments, such as rexdfgles securitization, leases, revolving crediilfiédes, convertible senior debentures and
trade receivable purchase facilities, to financeking capital needs. To the extent that there bemges in interest rates, the fair value of the
Company’s fixed rate debt may fluctuate.

In order to provide an assessment of the Compdayesgn currency exchange rate and interest rake thhe Company performed a sensitivity
analysis using a value-at-risk (“VaR") model. ThaR/model consisted of using a Monte Carlo simufattiogenerate 1,000 random market
price paths. The VaR model determines the poteintighct of the fluctuation in foreign exchange sad@d interest rates assuming a one-day
holding period, normal market conditions and a #fidence level. The VaR is the maximum expeated in fair value for a given
confidence interval to the Company’s foreign exaeand debt portfolio due to adverse movementsandtes. The model is not intended to
represent actual losses but is used as a riskasiimand management tool. Firm commitments, assetdiabilities denominated in foreign
currencies were excluded from the model.
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The following table represents the estimated marinpotential oneday loss in fair value, calculated using the VaRlel@at January 31, 20
and 2009. We believe that the hypothetical lodaiinvalue of our foreign exchange derivatives vebioie offset by the gains in the value of
underlying transactions being hedged.

VaR as of
January 31, 201( January 31, 200!
(in thousands)
Currency rate sensitive financial instrume $ (2,88¢) $ (5,009
Interest rate sensitive financial instrume (603 (659
Combined portfolic $ (3,489 $ (5,667

Actual future gains and losses associated wittCiirapany’s derivative positions may differ mategidiiom the analyses performed as of
January 31, 2010 due to the inherent limitatios®eiated with predicting the changes in the tindng amount of interest rates, foreign
currency exchanges rates, and the Company’s astpakures and positions.

30



Table of Contents

ITEM 8.  Financial Statements and Supplementary Da
Index to Financial Statements

Financial Statements

Report of Independent Registered Certified Pubticdunting Firrr
Consolidated Balance She

Consolidated Statement of Operatic

Consolidated Statement of Sharehol’ Equity

Consolidated Statement of Cash Fl¢

Notes to Consolidated Financial Statem

Financial Statement Schedule

Schedule —Valuation and Qualifying Accoun

All schedules and exhibits not included are notliapple, not required or would contain informatiwhich is shown in the financial

statements or notes thereto.

32
33
34
35
36
37

70



Table of Contents

Report of Independent Registered Certified Pubicdunting Firm

The Board of Directors and Shareholders of
Tech Data Corporation

We have audited the accompanying consolidated balsineets of Tech Data Corporation and subsidiased January 31, 2010 and 2009,
and the related consolidated statements of opemstghareholders’ equity, and cash flows for ed¢heothree years in the period ended
January 31, 2010. Our audits also included thenfiizd statement schedule listed in the Index ah [1&(a). These financial statements and
schedule are the responsibility of the Company’sagament. Our responsibility is to express an opinin these financial statements and
schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet &amadbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on flasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements referealove present fairly, in all material respedts, ¢onsolidated financial position of Tech C
Corporation and subsidiaries at January 31, 208®809, and the consolidated results of their dfmrs and their cash flows for each of the
three years in the period ended January 31, 2@lyriformity with U.S. generally accepted accoupfminciples. Also, in our opinion, the
related financial statement schedule, when consitlier relation to the basic financial statemerksiaas a whole, presents fairly in all
material respects the information set forth therein

As discussed in Note 10 to the consolidated firelratatements, effective February 1, 2007, the Gampghanged its method of accounting
for uncertainty in income taxes. As discussed iteNoto the consolidated financial statementscéffe February 1, 2009, the Company
changed its method of accounting for convertibletd@estruments that may be settled in cash uponersion.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), Tech Data
Corporation’s internal control over financial refiog as of January 31, 2010, based on critericbbskeed in Internal Control—Integrated
Framework issued by the Committee of Sponsoringa@imgtions of the Treadway Commission and our tegeted March 24, 2010,
expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Tampa, Florida
March 24, 2010
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TECH DATA CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET
(In thousands, except share amounts)

January 31,

2010

2009

(As Adjusted —

See Note 1)
ASSETS
Current asset:
Cash and cash equivalel $1,116,57 $ 528,02
Accounts receivable, less allowance for doubtfalbants of $54,627 and $55,5 2,648,461 2,346,18
Inventories 1,704,65! 1,728,911
Prepaid expenses and other as 173,87! 168,67.
Total current asse 5,643,57. 4,771,79
Property and equipment, r 90,63 102,93
Other assets, n 167,88: 148,36.
Total asset $5,902,08 $5,023,09
LIABILITIES AND EQUITY
Current liabilities:
Revolving credit loan $ 6538 $ 57,90
Accounts payabl 2,788,09! 2,325,70:
Accrued expenses and other liabilit 539,66( 496,29:
Total current liabilities 3,393,14. 2,879,901
Long-term debt, ne 338,15 331,23:
Other lon¢-term liabilities 76,25¢ 69,95(
Total liabilities 3,807,55: 3,281,08:
Commitments and contingencies (Note
Shareholder equity:
Common stock, par value $.0015; 200,000,000 steartwrized; 59,239,085 shares issued at Janua
2010 and 200! 89 89
Additional paic-in capital 769,29! 775,75¢
Treasury stock, at cost (7,776,419 and 9,214,888estat January 31, 2010 and 2C (279,199 (331,69)
Retained earning 1,239,12 1,058,97.
Accumulated other comprehensive inca 359,58: 234,56!
Equity attributable to shareholders of Tech DatgpGrmation 2,088,89! 1,737,69.
Noncontrolling interes 5,63¢ 4,32(
Total equity 2,094,53. 1,742,01
Total liabilities and equit $5,902,08  $5,023,09

The accompanying Notes to Consolidated Financetke8tents are an integral part of these financéstents.
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TECH DATA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF OPERATIONS
(In thousands, except per share amounts)

Year ended January 31,

2010 2009 2008
(As Adjusted — (As Adjusted —
See Note 1) See Note 1)
Net sales $22,099,87  $24,080,48  $23,423,07
Cost of products sol 20,943,16 22,867,48 22,288,67
Gross profit 1,156,71. 1,212,99 1,134,40i
Operating expense
Selling, general and administrative exper 892,87!¢ 970,83 915,43:
Loss on disposal of subsidiari — — 14,47
Restructuring charge — — 16,14¢
892,87¢ 970,83 946,05«
Operating incom: 263,83t 242,15¢ 188,35
Other expense (income
Interest expens 27,63¢ 41,00¢ 38,79¢
Discount on sale of accounts receive — 1,87 7,21¢
Interest incom (3,289 (9,49)) (13,499
Net foreign currency exchange loss (g: 4,341 31,00: (3,999
28,69¢ 64,38¢ 28,52¢
Income before income tax 235,14( 177,77: 159,82!
Provision for income taxe 53,94( 62,31’ 61,25¢
Consolidated net incorr 181,20( 115,45¢ 98,57(
Net (income) loss attributable to noncontrollintgirest (1,04%) 1,82 3,55¢
Net income attributable to shareholders of TechalZurporatior $ 180,15¢ $ 117,27¢ $ 102,12
Net income per share attributable to shareholdefgch Data Corporatio
Basic $ 357 $ 22¢ % 1.8¢
Diluted $ 354 $ 228 % 1.8¢
Weighted average common shares outstani
Basic 50,51% 51,27¢ 54,90:
Diluted 50,93¢ 51,49¢ 55,28

The accompanying Notes to Consolidated Financetk8tents are an integral part of these financéstents.
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Balanc—January 31, 200
Purchase of treasury stock, at ¢
Issuance of treasury stock for
benefit plans and equity-base
awards exercised, including
related tax benefit of $1,07
Contribution of treasury stock to
401 (k) savings pla
Stock-based compensation
expense
Adjustment for the cumulative
effect of prior years of the
adoption of FIN No. 4t
Capital contributions from joint
venture partne
Currency translation adjustme
Net income (loss
Balanc—January 31, 200
Purchase of treasury stock, at ¢
Issuance of treasury stock for

TECH DATA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF SHAREHOLDERS’ EQUITY

(In thousands)

Tech Data Corporation Shareholders

Common Stock

Accumulated othetr

benefit plans and equity-based

awards exercised, including
related tax benefit of $5€
Stock-based compensation
expense
Capital contribution from joint
venture partne
Currency translation adjustme
Net income (loss
Balanc—January 31, 200
Issuance of treasury stock for

benefit plans and equity-based

awards exercised, including
related tax benefit of $1,87
Stock-based compensation
expense
Currency translation adjustme
Net income

Balanc—January 31, 201

The accompanying Notes to Consolidated Financatke8tents are an integral part of these financdéstents.

Additional Noncontrolling
paid-in Treasury Retained comprehensive Total
Shares Amount capital stock earnings income (loss) interest equity
(As Adjusted- (As Adjusted- (As Adjusted-
(As Adjusted-
See Note 1) See Note 1) See Note 1) See Note 1)
59,23¢ $ 89 $ 763,89( $(157,62Y) $ 840,64: $ 286,47¢ $ — $1,733,47.
— — — (100,019 — — — (100,019
— — (4,970) 18,59( — — — 13,62(
— — 64 2,097 — — — 2,161
— — 10,28’ — — — — 10,28’
_ _ — — (1,075) — — (1,07%)
— — — — — — 9,00( 9,00(
— — — — — 184,75¢ 262 185,02(
— — — — 102,12¢ (3,559 98,57(
59,23¢ 89 769,27 (236,96() 941,69! 471,23 5,70: 1,951,03
— — — (100,000 - - (100,00()
— — (5,507) 5,26¢ — — — (239)
— — 11,99( — — — — 11,99(
— — — — — — 1,00( 1,00(¢
- - - - - (236,66¢) (561) (237,229
— — — — 117,27¢ — (1,827 115,45¢
59,23¢ 89 775,75 (331,69) 1,058,97: 234,56 4,32( 1,742,01
— — (17,689 52,49: — — — 34,81(
— — 11,22¢ — — — — 11,22¢
— — — — — 125,01. 273 125,28!
— — — — 180,15! — 1,04¢ 181,20(
59,23¢ $ 89 $ 769,29! $(279,19) $1,239,12 $ 359,58. $ 5,63t $2,094,53.
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TECH DATA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS

Cash flows from operating activitie
Cash received from custome
Cash paid to vendors and employ
Interest paid, ne
Income taxes pai

Net cash provided by operating activit

Cash flows from investing activitie

Acquisition of business, net of cash acqui
Proceeds from sale of busine

Proceeds from sale of property and equipn

Expenditures for property and equipm
Software and software development c«

Net cash used in investing activiti

Cash flows from financing activitie

Proceeds from the issuance of common stock ansugise of treasury sto
Cash paid for purchase of treasury st

(In thousands)

Capital contributions and net borrowings from joiehture partne

Net (repayments) borrowings on revolving credinis

Principal payments on lo-term debi

Excess tax benefit from stc-based compensatic
Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casbaénts

Net increase in cash and cash equival
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of

Reconciliation of net income to net cash providgmperating activities
Net income attributable to shareholders of Techallzdrporatior

Net income (loss) attributable to noncontrollin¢eirest

Consolidated net incorr

Adjustments to reconcile net income to net caskigea by (used in) operating activitie

Loss on disposal of subsidiari
Depreciation and amortizatic

Provision for losses on accounts receivz

Stocl-based compensation expel

Accretion of debt discount on convertible senidb&lgures

Deferred income taxe

Excess tax benefit from stc-based compensatic
Changes in operating assets and liabilii

Accounts receivabl
Inventories

Prepaid expenses and other as

Accounts payabl

Accrued expenses and other liabilit

Total adjustment

Net cash provided by operating activit

Year ended January 31,

2010

2009

2008

(As Adjusted-
See Note 1)

(As Adjusted-
See Note 1)

$21,927,37 $23,989,56 $23,473,29
(21,320,63) (23,636,38) (23,053,04)

(14,015 (20,387 (14,279
(48,790) (52,98 (48,55:)
543,93 279,81 357,42
(8,159 (78,266) (21,509
— — 7,161
5,491 — —
(14,48¢) (17,277 (21,479
(14,379 (15,275 (16,885
(31,52) _ (110,81) (52,70)
37,95¢ 1,53( 12,54:
— (100,000 (100,019
23,20¢ 10,81( 9,00(
(19,116 42 83 (56,297
(5,65¢) (1,786) (2,37))
96 — 212
37,36( (46,61)  (136,93)
38,79: (41,70 14,54¢
588,55t 80,68: 182,33
528,02 447 ,34( 265,001
$ 111657 $ 52802 $ 447,34
$ 180,15 $ 117,27 $ 102,12
1,04¢ (1,829 (3,559
181,20 115,45¢ 98,57(
— — 14,47:
45,95 51,23¢ 53,88
10,95: 15,00( 11,20(
11,22t 11,99( 10,28"
10,27¢ 10,27¢ 10,27¢
(2,541) 18,22: 2,62¢
(969) — (212)
(168,15;) (86,429 57,41¢
116,54 (261,97 57,90«
21,29( (18,762) (40,95:)
336,58 374,69 83,84
(18,44/) 50,09: (1,899
362,73 164,35« 258,85:
$ 54393 $ 27981 $ 357,42

The accompanying Notes to Consolidated Financetk8tents are an integral part of these financéstents.
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TECH DATA CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 — BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUN TING POLICIES
Description of Busines

Tech Data Corporation (“Tech Data” or the “Compgnig"a leading provider of information technologyi() products, logistics managem
and other value-added services. The Company dis&stmicrocomputer hardware and software prodoocisiue-added resellers, direct
marketers, retailers and corporate resellers. Tdmpgany is managed in two geographic segments: therisas (including North America a
Latin America) and Europe.

Principles of Consolidatiol

The consolidated financial statements include tu@ants of Tech Data and its subsidiaries. All gigant intercompany accounts and
transactions have been eliminated in consolidatfmmcontrolling interest is recognized for the pmrtof a consolidated joint venture not
owned by the Company. The Company operates ora figar that ends on January 31.

Basis of Presentatio

The consolidated financial statements have bequaped by the Company pursuant to the rules andaggpus of the United States Securities
and Exchange Commission (“SEC”"). The Company pespis financial statements in conformity with geatly accepted accounting
principles in the United States. These principtggiire management to make estimates and assumtitatresffect the reported amounts of
assets and liabilities and disclosure of contingasets and liabilities at the date of the findrat&ements and the reported amounts of
revenues and expenses during the reporting pekitdal results could differ from those estimates.

In December 2007, the Financial Accounting Stansl&udiard (“FASB”)issued a new accounting and reporting standarthénoncontrollin
interest (previously referred to as minority intjeén a subsidiary and the accounting for the deobdation of a subsidiary. The standard
clarifies that changes in a parent’s ownershiprégtein a subsidiary that do not result in decadatibn are equity transactions if the parent
retains its controlling financial interest and regqs that a parent recognize a gain or loss inmetme when a subsidiary is deconsolidated.
The gain or loss will be measured using the faiueaf the noncontrolling equity investment on tlezonsolidation date. In addition, the
standard also includes expanded disclosure reguinia ownership interest in subsidiaries held byigmother than the parent be clearly
identified and presented in the consolidated ba&aheet within equity, but separate from the p&@njuity; the amount of consolidated net
income attributable to the parent and noncontrgliirierest be clearly identified and presentednenface of the consolidated statement of
operations; and changes in the parent’s ownersghgpast while the parent retains its controllingaficial interest in its subsidiary be
accounted for consistently. The Company has addhtedtandard effective February 1, 2009 and @antsto the transition provisions of the
standard, the presentation and disclosure requitestiave been applied retrospectively for all pgipresented.

In May 2008, the FASB issued an accounting standdiidh changes the accounting treatment for coiblertiebt instruments that require or
permit partial cash settlement upon conversion.fiéhwe standard requires issuers to separate copleediebt instruments into two
components: a non-convertible bond and a convergition. The separation of the conversion opti@ates an original issue discount in the
bond component which is to be accreted as intesgminse over the term of the instrument usingrttexést method, resulting in an increase
to interest expense and a decrease in net incotheaanings per share. The Company concluded tisastdndard is applicable to the
Company’s $350.0 million convertible senior debeesussued in December 2006. The provisions ofstisisdard were effective for the
Company’s fiscal year beginning February 1, 2008 ramjuire retrospective application to all peripdssented. The impact of the adoption of
this standard was an increase in non-cash intexgginse of approximately $10.0 million, partialf§set by the related tax benefit of
approximately $4.0 million, resulting in a decreasaet income of approximately $6.0 million ona@mual basis. This annualized impact
also recur for fiscal 2011 and through DecembeRBQ1, the Company’s first repurchase date of tmvertible senior debentures. The
adoption of this standard has had no impact ol€threpany’s consolidated cash flows. The accompanyamgparative consolidated financial
statements and footnotes have been adjusted fpe@dids presented to reflect the retrospectivdi@gn of this standard.
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The following financial statement line items foetfiscal years January 31, 2009 and 2008 and danofary 31, 2009, were impacted by the

retroactive application of accounting standard:

Consolidated Statement of Operatic

Fiscal year ended January 31, 2009

As adjusted

As previously
reported

Effect of change
increase (decreass

(In thousands, except per share data)

Interest expensw $ 41,00« $ 30,95¢ $ 10,04¢
Income before income tax 177,77: 187,82: (20,049
Provision for income taxe 62,31" 66,01’ (3,700
Consolidated net inconr 115,45t 121,80« (6,34¢)
Net income attributable to shareholders of Techalzdrporatior 117,27¢ 123,62t (6,349
Net income per common share attributable to shédeh®of Tech Dat
Corporation:
Basic $ 2.2¢ $ 2.41 $ (0.12)
Diluted $ 2.2¢ $ 2.4C $ (0.12)
Fiscal year ended January 31, 2008
As previously Effect of change

As adjusted reported increase (decreass
(In thousands, except per share data)

Consolidated Statement of Operatia

Interest expensw $ 38,79¢ $ 28,75 $ 10,04¢
Income before income tax 159,82! 169,87: (20,049
Provision for income taxe 61,25¢ 65,16 (3,909
Consolidated net inconr 98,57( 104,71( (6,140
Net income attributable to shareholders of Techallzdrporatior 102,12¢ 108,26¢ (6,140
Net income per common share attributable to shédeh®of Tech Dat
Corporation:
Basic $ 1.8¢ $ 1.97 $ (0.11)
Diluted $ 1.8F $ 1.9¢ $ (0.11)

As of January 31, 2009
As previously
As adjusted reported
(In thousands)

Effect of change
increase (decreast

Consolidated Balance She

Other assets, n $ 148,36. $ 149,02 $ (65€)
Long-term debt, ne 331,23: 360,78! (29,557)
Other lon¢-term liabilities® 69,95( 63,63¢ 6,311
Additional paic-in capital 775,75 744,24 31,51:
Retained earning 1,058,97. 1,072,22. (13,249

(1) The $10.0 million of interest expense is cors@di of $10.3 million for accretion of debt discoontthe convertible senior debentures offset b9.8 #illion reduction in the
amortization of debt issuance costs on the corblersienior debentures, as a result of the recieasdn of a portion of the debt issuance coswsdditional paid-in capital upon
retroactive adoption of the respective accountitagdard.

(2) The $6.3 million increase in other long-terabiiities is comprised of a $10.6 million increaseleferred tax liabilities resulting from the adiop of the standard offset by a $4.3
million decrease resulting from the reclassificatad the Compar’s noncontrolling interest (previously referred o&"minority intere<”) to a component of equit
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Revenue Recognitic

Revenue is recognized once four criteria are Mgtthe Company must have persuasive evidence nhatrangement exists; (2) delivery m
occur, which generally happens at the point of sieipt (this includes the transfer of both title ais# of loss, provided that no significant
obligations remain); (3) the price must be fixedleterminable; and (4) collectability must be resmny assured. Shipping revenue is
included in net sales while the related costspiticlg shipping and handling costs, are includetthéncost of products sold. The Company
allows its customers to return product for exchamgeredit subject to certain limitations. A praeis for such returns is recorded at the time
of sale based upon historical experience. Taxessen by governmental authorities on the Comparmyenue-producing activities with
customers, such as sales taxes and value-addex] éageexcluded from net sales.

Service revenue associated with configurationningi and other services is recognized when the wgockmplete and the four criteria
discussed above have been met. Service revenuesdyaesented less than 10% of total net saldstal years 2010, 2009 and 2008.

The Company generated approximately 28%, 29% afiel & onsolidated net sales in fiscal 2010, 20092008, respectively, from
products purchased from Hewlett Packard. There werether vendors that accounted for 10% or mote@fCompany’s consolidated net
sales in fiscal 2010, 2009 or 2008.

Accounts Receivab

The Company maintains an allowance for doubtfubaots for estimated losses resulting from the iitglwf our customers to make required
payments. In estimating the required allowance Qbmpany takes into consideration the overall qualnd aging of the receivable portfolio,
the existence of credit insurance, specificallyntifeed customer risks, and historical write-offpexience. If actual customer performance
were to deteriorate to an extent not expected &yCtbmpany, additional allowances may be requireghwtould have an adverse effect on
Company’s financial results. Conversely, if actuastomer performance were to improve to an extenéxpected by us, a reduction in the
allowance may be required which could have a fableraffect on the Company’s consolidated finanealilts.

Inventories

Inventories, consisting entirely of finished goodse stated at the lower of cost or market, cosigogetermined on the first-in, first-out
(“FIFO”) method. Inventory is written down for estimatedabscence equal to the difference between theatasventory and the estimat
market value, based upon an aging analysis oftreniory on hand, specifically known inventory-tetarisks (such as technological
obsolescence and the nature of vendor terms sutirogiprice protection and product returns), foreigmrency fluctuations for foreign-
sourced product and assumptions about future denaudtet conditions or changes in terms and comaktiby the Company’s vendors that
are less favorable than those projected by managemeay require additional inventory write-downs,igihcould have an adverse effect on
the Company'’s consolidated financial results.

Vendor Incentives

The Company receives incentives from vendors rélateooperative advertising allowances, infragtrreefunding, volume rebates and other
incentive agreements. These incentives are geyenadler quarterly, semi-annual or annual agreemeititsthe vendors; however, some of
these incentives are negotiated on an ad-hoc tuasigport specific programs mutually developedlie vendor. Unrestricted volume
rebates and early payment discounts received fremdars are recorded when they are earned as aimdatinventory and as a reduction of
cost of products sold as the related inventorpid.s/endor incentives for specifically identifiedoperative advertising programs and
infrastructure funding are recorded when earneatiasstments to product costs or selling, generdlaaiministrative expenses, depending on
the nature of the program.

Reserves for receivables on vendor programs aoceded for estimated losses resulting from vendoadility to pay or rejections by vendors
of claims. Should amounts recorded as outstandiogjvables from vendors be deemed uncollectiblditiadal allowances may be required
which could have an adverse effect on the Compasorisolidated financial results. Conversely, if amis recorded as outstanding
receivables from vendor were to improve to an extenexpected by us, a reduction in the allowanag be required which could have a
favorable effect on the Company’s consolidatedrigial results.

Property and Equipmel

Property and equipment are stated at cost and pyogred equipment under capital leases are statiw gpresent value of the future minim
lease payments determined at the inception ofethgel. Depreciation expense includes depreciatipnrahased property and equipment and
assets recorded under capital leases. Deprecexjsense is computed over the shorter of the estaimatonomic lives or lease periods using
the straight-line method as follows:

Years
Buildings and improvemen 15-39
Leasehold improvemen 3-10
Furniture, fixtures and equipme 3-10
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Expenditures for renewals and improvements thaifségntly add to productive capacity or extend tiseful life of an asset are capitalized.
Expenditures for maintenance and repairs are cdmeperations when incurred. When assets aressatetired, the cost of the asset and the
related accumulated depreciation are eliminatedaaycyain or loss is recognized at such time.

Long-Lived Assets

Long-lived assets are reviewed for potential impaint at such time when events or changes in cinamoss indicate that the carrying
amount of the asset may not be recoverable. Animmat loss is evaluated when the sum of the expecindiscounted future net cash flows
is less than the carrying amount of the asset.ifapairment loss is measured by comparing the fainer of the asset to its carrying value.

Goodwill

The Company performs an annual review for the pi@tkimpairment of the carrying value of goodwdk, more frequently if current events
and circumstances indicate a possible impairmemtinfpairment loss is charged to expense in thegdeadentified. This testing includes the
determination of each reporting unit’s fair valigng market multiples and discounted cash flow ningeThe Company performs its annual
review for goodwill impairment as of January 81 eath fiscal year.

Intangible Asset

Included within other assets at both January 31020hd 2009 are certain intangible assets includapgtalized software costs and customer
relationships and trademarks acquired in conneetitinvarious business acquisitions. Such capgadlizosts and intangibles are being
amortized over a period of three to ten years.

The Company’s capitalized software has been oldaineleveloped for internal use only. Development acquisition costs are capitalized
for computer software only when management auther@and commits to funding a computer software ptajgough the approval of a cap
expenditure requisition, and the software projediiher for the development of new software, twéase the life of existing software or to
add significantly to the functionality of existisgftware. Once these requirements have been npitalcgation would begin at the point that
conceptual formulation, evaluation, design, antirtgsof possible software project alternatives hbgen completed. Capitalization ceases
when the software project is substantially compéeté ready for its intended use.

Costs of computer software developed or obtainethfernal use that are capitalized include extieditact costs of materials and services
consumed in developing or obtaining internal-usagater software and payroll and payroll-relatedsésr the Company’s IT programmers
performing software coding and testing activitieeluding development of data conversion progradi®€ctly associated with the internae
computer software project. Prepaid maintenancedsssciated with a software application are acemlfdr separately from the related
software and amortized over the life of the maiatere agreement. General, administrative, overliesiding, non-development data
conversion processes, and maintenance costs, bastbE costs associated with the preliminarygmtognd post-implementation stages are
expensed as incurred.

The Company’s accounting policy is to amortize tajzied software costs on a straidgine basis over periods ranging from three to teary,
depending upon the nature of the software, theligyadf the hardware platform on which the softwas installed, its fit in the Company’s
overall strategy, and our experience with simitztwgare. It is the Company’s policy to amortize gmral computer-related software, such as
spreadsheet and word processing applications,tbkeg years, which reflects the rapid changes isguel computer software. Mainframe
software licenses are amortized over five yearsghwis in line with the longer economic life of médiame systems compared to personal
computer systems. Finally, strategic applicatiarshsas customer relationship management and eis@efnpide systems are amortized over
seven to ten years based on their strategic fit@@€ompany’s historical experience with such i@pfibns.

Product Warranty

The Company’s vendors generally warrant the praddistributed by the Company and allow the Compgamgturn defective products,
including those that have been returned to the Gowypy its customers. The Company does not indepglydwvarrant the products it
distributes. However, in several countries wheee@ompany operates, the Company is responsibléefective product as a matter of law.
The time period required by law in certain courg/sceeds the warranty period provided by the naaturfer. The Company is obligated to
provide warranty protection for sales of certairpfdbducts within the European Union (“EU") for upttvo years as required under the EU
directive where vendors have not affirmatively a&gr¢o provide pass-through
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protection. To date, the Company has not incurrgdségnificant costs for defective products underse legal requirements. The Company
does warrant services with regard to products mateg for its customers. A provision for estimatedranty costs is recorded at the time of
sale and periodically adjusted to reflect actuglezience. To date, the Company has not incurrecsgmyficant service warranty costs. Fees
charged for products configured by the Companyeasgmted less than 10% of net sales for fiscal y&&k6, 2009 and 2008.

Income Taxe

Income taxes are accounted for under the assdiadility method, which requires the recognitiondsferred tax assets and liabilities for the
expected future tax consequences of events thatlen included in the financial statements oreétxrns. Under this method, deferred tax
assets and liabilities are determined based oardifites between the financial statements and & bhassets and liabilities using enacted
tax rates in effect for the year in which the diffieces are expected to reverse. The effect of mgehia tax rates on deferred tax assets and
liabilities is recognized in income in the fiscarwd that includes the enactment date. Defernregsthave not been provided on the
cumulative undistributed earnings of foreign sulasids or the cumulative translation adjustmerdtes to those investments because such
amounts are expected to be reinvested indefinitely.

The Companys future effective tax rates could be adverselgaéfd by earnings being lower than anticipatedimtries with lower statutor
rates, changes in the relative mix of taxable ine@nd taxable loss jurisdictions, changes in theati@n of deferred tax assets or liabilities
changes in tax laws or interpretations thereofddition, the Company is subject to the continuexamination of its income tax returns by
the Internal Revenue Service and other tax autesriThe Company regularly assesses the likelilnd@diverse outcomes resulting from tf
examinations to determine the adequacy of its giorifor income taxes. To the extent the Compamgwe prevail in matters for which
accruals have been established or be requiredytarpaunts in excess of such accruals, the Compafigstive tax rate in a given financial
statement period could be materially affected.

Concentration of Credit Risk

The Companys financial instruments which are subject to cotregions of credit risk consist primarily of castdacash equivalents, accou
receivable and foreign currency exchange contratis.Company’s cash and cash equivalents are degasid/or invested with various
financial institutions globally that are monitored a regular basis by the Company for credit qualit

The Company sells its products to a large basaloevadded resellers, direct marketers, retailedscarporate resellers throughout North
America, Latin America and Europe. The Companygrent ongoing credit evaluations of its customers ganerally does not require
collateral. The Company has obtained credit inszeaprimarily in Europe, which insures a percenmigeredit extended by the Company to
certain of its customers against possible loss.Jdmmpany makes provisions for estimated creditlesd the time of sale. No single custo
accounted for more than 10% of the Company’s ressiuring fiscal years 2010, 2009 or 2008.

The Company also enters into foreign currency exghaontracts. In the event of a failure to horme of these contracts by one of the banks
with which the Company has contracted, the Comatigves any loss would be limited to the exchanage differential from the time the
contract was executed until the time the contraad gettled. The Company’s foreign currency exchaogéacts are executed with various
financial institutions globally that are monitored a regular basis by the Company for credit qualit

Foreign Currency Translatio

Assets and liabilities of foreign operations thaete in a local functional currency environmeametteanslated to U.S. dollars at the exchange
rates in effect at the balance sheet date, withettated translation gains or losses reported agoaents of accumulated other compreher
income in shareholders’ equity. Income and expewseunts of foreign operations are translated &jhwed average exchange rates during
the year.

Derivative Financial Instrument

The Company faces exposure to changes in foreigerory exchange rates and interest rates. The GQompduces its exposure by creating
offsetting positions through the use of derivafimancial instruments in situations where thereraeoffsetting balances that create an
economic hedge. The majority of these instrumeat® terms of 90 days or less. It is the CompanglEyto utilize financial instruments to
reduce risk where appropriate and prohibit enteintg derivative financial instruments for specivator trading purposes.

Derivative financial instruments are marked-to-netikach period with gains and losses on theseamstrecorded in the Company’s
Consolidated Statement of Operations within “ne¢iign currency exchange loss (gain)” in the penoahich their value changes, with the
offsetting entry for unsettled positions being nmelem to either other current assets or other ctiliadilities.
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Comprehensive Income (Loss)

Comprehensive income (loss) is defined as the ahangquity (net assets) of a business enterptisagla period from transactions and ot
events and circumstances from non-owner sourcessasomprised of “net income” and “other comprediea income (loss).”

Comprehensive income attributable to the sharenelofiethe Company for the fiscal years ended JanBkyr 2010, 2009 and 2008 is as
follows:

Year ended January 31,

2010 2009 2008
(In thousands)
(As Adjusted — (As Adjusted —
See Note 1) See Note 1)
Comprehensive income (los:
Consolidated net incon $181,20( $ 115,45 $ 98,57
Change in consolidated CTA accol® 125,28! (237,229 185,02(
Total comprehensive income (los 306,48! (121,779 283,59
Less— comprehensive income (loss) attributable to nonadittg interest 1,31¢ (2,389 (3,297%)
Comprehensive income (loss) attributable to shddens of Tech Data Corporatic $305,16° $(119,39)) $286,88'

(1) There was no income tax effect in the fiscal yesrded January 31, 2010 and 2009. Amount for tlvalfigear ended January 31, 2008 is net of a $3l®mincome tax benefit

Comprehensive income (loss) attributable to shddehns of the Company increased significantly dutimg fiscal years ended January 31,
2010 and 2008, primarily as a result of the strieaging of most currencies in which the Company atgsrduring the fiscal year in
comparison to the U.S. dollar. Comprehensive incdoss) attributable to shareholders of the Compagreased significantly during the
fiscal year ended January 31, 2009, as most lagatcies in which the Company operates weakengdgithe fiscal year compared to the
U.S. dollar.

The Company’s accumulated other comprehensive ieqtmss) included in total equity is comprised esolely of changes in the Compasy’
currency translation adjustment account (“CTA actuincluding income taxes attributable to tha@banges. Total accumulated other
comprehensive income includes $23.0 million of meataxes at January 31, 2010, 2009 and 2008.

Stock-Based Compensation

The Company records all stock-based payments téogegs and non-employee members of the board ectdirs, including grants of all
employee equity incentives, in the Compan@€onsolidated Statement of Operations based anféiirevalues determined on the date of gr.
Compensation expense, reduced for estimated forésitis recognized on a straight-line basis dveréquisite service period of the award,
which is generally the vesting term of the outstagdtock awards. The Company estimates forfeitates based on its historical experience
during the preceding five fiscal years. Stock basmdpensation expense for awards granted prioebouary 1, 2006, is based on the date of
grant, as determined under a previous accountarglatd related to equity-based instruments.

Treasury Stock

Treasury stock is accounted for at cost. The raisse of shares from treasury stock for exercisesook-based awards or other corporate
purposes is based on the weighted average purphiaseof the shares.

Cash and Cash Equivalents

Short-term investments which are highly liquid dr@ve an original maturity of ninety days or less @wnsidered cash equivalents.

Book overdrafts of $130.8 million and $125.2 miflias of January 31, 2010 and 2009, respectivglyesent checks issued that have not
presented for payment to the banks and are cledsifiaccounts payable in the Consolidated Bal&me=t. The Company typically funds

these overdrafts through transfers from separatk dacounts and under the terms of the Compgagteements with its banks, the fundin
these overdrafts is at the direction of the Company
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Contingencies

The Company accrues for contingent obligationdutting estimated legal costs, when the obligatsoprobable and the amount is reasonably
estimable. As facts concerning contingencies bedamen, the Company reassesses its position anésregdpropriate adjustments to the
financial statements. Estimates that are partigusansitive to future changes include those rdlédetax, legal and other regulatory matters
such as imports and exports, the imposition ofrii@onal governmental controls, changes in therpretation and enforcement of
international laws (particularly related to itemgls as duty and taxation), and the impact of lecahomic conditions and practices, which

all subject to change as events evolve and asiadaliinformation becomes available during the adstiative and litigation process.

Recently Adopted Accounting Stande

In July 2009, the FASB established “The FASB AcamgStandards Codification” (the “Codification”fhe Codification replaced the
Hierarchy of Generally Accepted Accounting Prinep[*GAAP”) and became the single source of authtive, nongovernmental GAAP,
except for rules and interpretive releases of tH€,Svhich are also sources of authoritative GAAPSBEC registrants. The Codification
supersedes all existing non-SEC accounting andtiegstandards and was effective for the Compagyarter ended October 31, 2009. The
Codification did not change or alter existing GAAR rather grouped existing GAAP into a topic-lths®del. As such, the implementation
of the Codification had no impact on the Comparmgssolidated financial position, results of openasi or cash flows.

In April 2009, the FASB issued a new standard thqtiires enhanced disclosures about fair valusmah€ial instruments for interim periods
as well as in annual financial statements. The Gomyhas adopted this standard effective July 309 2@hich had no impact on the
consolidated financial results as the requiremargsonly disclosure in nature (see related discéssin Note 13 — Fair Value of Financial
Instruments and Note 14 — Derivative Instruments).

In March 2008, the FASB issued a new standard rieguéntities to provide greater transparency a@uhow and why an entity uses
derivative instruments, (b) how derivative instrumtseand related hedged items are accounted for alder accounting standards and the
related interpretations, and (c) how derivativarimsents and related hedged items affect an esfiityancial position, results of operations
and cash flows. The provisions of this standardiregexpanded disclosures concerning where devestire recorded on the consolidated
balance sheet and where gains / losses are reedgnithe consolidated results of operations. Toe@any adopted these disclosure
provisions beginning with the quarter ended Ap@) 3009, as discussed in Note 14 — Derivative lmsénts.

In December 2007, the FASB issued a new stand#&bleshing principles and requirements as to how@guirer in a business combination
recognizes and measures in its financial statem#émgsdentifiable assets acquired, the liabilisssumed and any noncontrolling interest;
goodwill acquired in the business combination; gaa from a bargain purchase. This standard reguire acquirer to record contingent
consideration at the estimated fair value at thne tof purchase and establishes principles foritgatubsequent changes in such estimates
which could affect earnings in those periods. Eit@gdard also requires additional disclosure desigo enable users of the financial
statements to evaluate the nature and financiateffof the business combination and disallows#pitalization of acquisition costs. In April
2009, the FASB issued an amendment to this standaddrify the initial and subsequent accountimghkbsures of contingencies in a busir
combination. The Company adopted this standard®@feeFebruary 1, 2009, and has applied the prongsof this standard and the
amendment prospectively to business combinatiorgerbg the Company subsequent to January 31, 2009.

Recently Issued Accounting Standz

In October 2009, the FASB issued an accountingdst@hrequiring an entity to allocate revenue areamgnt consideration at the inception of
a multiple-element revenue arrangement to all dedilsles based on their relative selling pricess Blaicounting is effective for revenue
arrangements entered into or materially modifiedieyCompany beginning February 1, 2011, with eadgption permitted. The Company is
currently in the process of assessing what impaststandard may have on its consolidated finampmaltion, results of operations or cash
flows.

In October 2009, the FASB issued an accountingdst@haddressing how entities account for reventegements that contain both
hardware and software elements. Due to the sigmifidifference in the level of evidence requiredsfeparation of multiple deliverables
within different accounting standards, this patcwaccounting standard will modify the scope afmmting guidance for software revenue
recognition. Many tangible products containing wafte and non software components that functiontbegeo deliver the tangible products’
essential functionality will be accounted for unttez revised multiple-element revenue arrangeneadgnition guidance disclosed above.
This accounting standard is effective for revenuaraggements entered into or materially modifiedh®y Company beginning February 1,
2011 with early adoption permitted. The Companguigently in the process of assessing what imgasttew standard may have on its
consolidated financial position, results of opemasi or cash flows.
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In June 2009, the FASB issued an accounting stdriiaiting the circumstances in which a financiasat may be derecognized when the
transferor has not transferred the entire finaresakt or has continuing involvement with the tiemed asset. The concept of a qualifying
special-purpose entity, which had previously féaitd sale accounting for certain asset transteremoved by this standard. The new
standard is effective for the Company beginningréaty 1, 2010 and early application is prohibit€de adoption of this standard did not
have an impact on the Company’s consolidated fia&position, results of operations or cash flows.

In June 2009, the FASB issued an accounting stdnglaich amends the accounting for variable integesties (“VIEs”) and changes the
process as to how an enterprise determines whith gansolidates a VIE. This accounting standasd alefines the party that consolidates
the VIE (the primary beneficiary) as the party w(ith the power to direct activities of the VIE thmabst significantly affect the VIE's

economic performance and (2) the obligation to dbfasses of the VIE or the right to receive besdfiom the VIE. Upon adoption of this
accounting standard, the reporting enterprise measinsider its conclusions on whether an entityikhbe consolidated, and should a change
result, the effect on its net assets will be reedrds a cumulative effect adjustment to retainediegs. This accounting standard will be
effective for the Company beginning February 1,®8@ad early application is prohibited. The adoptiéthis standard did not have an imp

on the Company’s consolidated financial positi@sults of operations or cash flows.

Reclassification:

Certain reclassifications have been made to thealsur81, 2009 and 2008 financial statements toazamto the January 31, 2010 financial
statement presentation. These reclassificationaaidhange previously reported total assets lilii@si and shareholders’ equity or net
income.

NOTE 2 — EARNINGS PER SHARE (“EPS”)

The Company reports a dual presentation of basiddanted EPS. Basic EPS is computed by dividingimeome attributable to shareholders
of Tech Data Corporation by the weighted averagelrar of shares outstanding during the reportedgebiluted EPS reflects the potential
dilution related to equity-based incentives (furtiscussed in Note 11—Employee Benefit Plans)gutie if-converted and treasury stock
methods, as applicable. The composition of bagicdilated EPS is as follows:

Year ended January 31, 2010 Year ended January 31, 2009 Year ended January 31, 2008
Weighted Weighted Weighted
Per Per Per
Net average share Net average share Net average share
income shares amount income shares amount income shares amount
(In thousands, except per share data)
(As Adjusted - See Note 1) (As Adjusted - See Note 1)

Net income per common sh-attributable to
shareholders of Tech Data Corporat- basic  $180,15! 50,517 $3.57 $117,27¢ 51,27¢ $2.2¢ $102,12¢ 54,90¢ $1.8¢
Effect of dilutive securities
Equity-based award — 421 — 222 — 383
Net income per common share attributabl
shareholders of Tech Data Corporation -
diluted $180,15! 50,93¢ $3.54 $117,27¢ 51,49¢ $2.2¢ $102,12¢ 55,287 $1.8¢

At January 31, 2010, 2009 and 2008, there werel2249, 5,589,592 and 6,017,838 shares, respecteetjuded from the computation of
diluted earnings per share because their effectdimave been anti-dilutive.
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In December 2006, the Company issued $350.0 mitifaronvertible senior debentures due 2026. Theidéd impact of the $350.0 million
convertible senior debentures does not impact egsmper share at January 31, 2010, 2009 or 20@Bea®nditions for the contingent
conversion feature have not been met (see furibeuskion in Note 9—Long-Term Debt).
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NOTE 3 — PROPERTY AND EQUIPMENT, NET

January 31,
2010 2009
(In thousands)
Land $ 5,00z $ 6,59
Buildings and leasehold improveme 73,56 76,60"
Furniture, fixtures and equipme 316,64! 293,21.
395,20¢ 376,41:
Less accumulated depreciati (304,575 (273,479

$ 90,63¢ $ 102,93

Depreciation expense, including amortization expefsassets recorded under capital leases, inclndedome for the years ended

January 31, 2010, 2009 and 2008 totaled $23.8amjl$28.5 million and $29.8 million, respectivelthe Company has property and
equipment leased under capital leases for the Gelogistics center, which was vacated during fi&08 (see further discussion at Note 7 —
Restructuring Programs).

NOTE 4 — GOODWILL AND INTANGIBLE ASSETS

The Company’s goodwill balance of $17.0 million &idt.6 million at January 31, 2010 and 2009, retbpsy, is included within “other
assets, net” in the Consolidated Balance SheetroXppately $14.1 million and $11.6 million of theadwill at January 31, 2010 and 2009,
respectively, is due to the acquisition of cert@ssets of Scribona AB (“ Scribona”) (see also NioteAcquisitions).

In conjunction with the Company’s annual impairmessting, the Company’s goodwill was tested foramment as of January 31, 2010. The
impairment testing included a determination offdievalue of the Company’s reporting units, whaote also the Company’s operating
segments, using market multiples and discounteld ffas's modeling. The results of the testing, whiefiected the continuing improvement
in the Company’s European operations, indicatetittieafair value of the Compars/teporting units was greater than the carryingevalf the
Company’s reporting units, including goodwill. Asesult, no goodwill impairment was recorded atudam 31, 2010.

Also included within “other assets, net” are intidofg assets as follows:

January 31, 2010 January 31, 2009
Gross Gross

carrying Accumulated Net book carrying Accumulated Net book

amount amortization value amount amortization value

(In thousands; (In thousands]

Capitalized software and development ci $265,78¢ $189,66( $76,12¢ $241,40: $165,07( $76,33:
Customer relationshiy 30,74 19,71¢  11,02¢ 35,33 27,17« 8,15¢
Trademarks 24C 10C 14C 7,912 7,742 17C
Other intangible asse 2,412 2,291 121 2,071 1,521 55€
Total $299,18:- $211,76¢ $87,41F $286,72- $201,50° $85,217
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The Company capitalized intangible assets of $8llion, $24.6 million and $18.4 million for the ges ended January 31, 2010, 2009 and
2008, respectively. These capitalized assets tefaiearily to software and software developmemenditures to be used in the Company’s
operations and customer relationships acquired th@racquisition of Scribona assets in fiscal 2@@® also Note 5 — Acquisitions). There
was no interest capitalized during the fiscal yesded January 31, 2010, 2009 and 2008.

The weighted average amortization period for aimigible assets capitalized during fiscal 2010 exiprated six years and for both fiscal
2009 and 2008, approximately five years. The weidlatverage amortization period of all intangibleeés was approximately six years for
fiscal 2010 and 2009 and seven years for fiscaB200

Amortization expense resulting primarily from cafited software and development costs and custostegionships, for the years ended
January 31, 2010, 2009 and 2008 totaled $22.2amjl$22.7 million and $24.1 million, respectiveistimated amortization expense of
currently capitalized costs for intangible asséas¢d in service is as follows (in thousands):

Fiscal year:

2011 $20,20(
2012 17,40(
2013 15,00(
2014 10,80(
2015 7,20(

NOTE 5 — ACQUISITIONS

Throughout fiscal 2010, the Company made severgihbas acquisitions in the European distributionketplace. Although these
acquisitions did not have a significant impact loe@ €Company’s consolidated results of operationsddiscal 2010, they will further
diversify the Company’s product and customer ptidfwhile leveraging the Company’s existing infrastture in Europe.

In May 2008, the Company completed the acquisitibcertain assets of Scribona, AB, a publicly-tddE distribution company in the
Nordic region of Europe, with operations in Swedénjand and Norway“Scribona”). The acquisition expands the Compamy&sence and
leverages the Company’s infrastructure in the Noregion of Europe. In conjunction with the acatigsi, the Company paid approximately
$78.3 million in cash (based on the foreign curyeexchange rates on the date of the paymentshéonét value of the acquired assets,
including inventory and certain other assets, &edaissumption of certain liabilities. The purchpsee has been allocated to the assets
acquired and liabilities assumed based on thamagtd fair values on the acquisition date, inalgd$9.4 million for customer relationships
with estimated useful lives of seven years and4fllion of goodwill (using exchange rates on tiege of acquisition). During the fiscal
year ended January 31, 2009, the Company completedtegration of Scribona and recognized $7.@anilof integration costs, primaril
associated with customer transition, relocatiotidtives, consulting and other integration actastrelated to the acquisition, which are
included in “selling, general and administrativgperses” in the Consolidated Statement of Operatibims operating results from the
acquisition of certain assets of Scribona have legnded in the Company’s consolidated resultsprations subsequent to the date of
acquisition.

NOTE 6 — LOSS ON DISPOSAL OF SUBSIDIARIES

The Company'’s fiscal 2008 loss on disposal of glibges is the result of the Company’s decisiomstib its operations in Israel and the
United Arab Emirates (“UAE") as part of its ongoimgtiatives to optimize profitability and returmaapital employed.

During the fiscal year ended January 31, 2008Ci@pany ceased operations in the UAE and recordiessaon disposal of this subsidiary
$10.8 million, which is included in the Consolidatgtatement of Operations as “loss on disposallosidiaries”. The loss on disposal
includes a $9.8 million impairment on the Compangigestment in the UAE due to a foreign currencghenge loss (previously recorded in
shareholders’ equity as accumulated other compedeimcome) and $1.0 million for severance costsfixed asset write-offs. In addition,
the UAE incurred operating losses of approxima$&ly® million during the year ended January 31, 2@0&prised primarily of inventory
write-downs and occupancy-related expenses.

During the fiscal year ended January 31, 2008Cihmpany also sold the Company’s Israel operatibas @amount approximating local
currency net book value. In connection with thiseggnent, the Company recorded a loss on disposhiso$ubsidiary of $3.7 million, which
includes a $2.7 million impairment on the Comparigigestment in Israel due to a foreign currencyhexge loss (previously recorded in
shareholders’ equity as accumulated other compedfeimcome) and $1.0 million for costs relatedh® sale. These costs are reflected in the
Consolidated Statement of Operations as “loss spodial of subsidiaries”. Israel had an operatisg taf $0.1 million during fiscal 2008
through the date of closing.
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NOTE 7 — RESTRUCTURING PROGRAMS

The Company'’s restructuring charges discussed beleng incurred pursuant to formal plans developethBnagement and the costs related
to these restructuring programs are reflectedéndbnsolidated Statement of Operations as “resirinct charges”, which is a component of
operating income. The accrued restructuring chasigeincluded in “accrued expenses and other ii@sil in the Consolidated Balance Sh

Closure of European Logistics Center

In May, 2007, the Company’s Board of Directors awed the exit from our logistics center in Germéimg “Moers logistics center”) to
enable the Company to capitalize on the long-tgmeryies of having one logistics center servingn@&ety, Austria and the Czech Republic.
In connection with this closure, during fiscal 20€@8& Company recorded $18.1 million in restructgrcharges, comprised of $8.7 million of
workforce reductions and $9.4 million for faciliépsts and other fixed asset write-offs. Duringdls2009, the Company executed an
agreement for the sublease of the Moers logisgoser, which has a remaining balance of $8.6 milakad $7.6 million, respectively, includ
in “other assets, net” within the Consolidated Ba®Sheet at January 31, 2010 and 2009.

European Restructuring Program

In May 2005, the Company announced a formal retring program to better align the European opegatiost structure with the business
environment prevailing at the time, which was cogtgdl during the third quarter of fiscal 2007. Imigection with this restructuring program,
the Company recorded charges for workforce rednstand the optimization of facilities and systeBsting the fiscal year ended

January 31, 2008, the Company recorded credit2.6f@illion related to changes in estimates of fmesly recorded restructuring accruals.
Through January 31, 2008 (since inception of tligmam), the Company incurred $52.7 million in clesrgelated to the restructuring
program, comprised of $38.5 million for workforeductions and $14.2 million for facility costs. dditional adjustments were recorded
during fiscal 2010 or 2009.

NOTE 8 — REVOLVING CREDIT LOANS

January 31,
2010 2009
(In thousands)

Receivables Securitization Program, interest rafie35% and 2.25% at January 31, 2010 and 200%iegctober

2010 $ — § —
Multi- currency Revolving Credit Facility, interest rafedo86% and 1.05% at January 31, 2010 and 200%iegMarck

2012 — —
Uncommitted revolving credit facilities, averagéeirest rate of 3.62% and 4.33% at January 31, 268009, expirin

on various dates throughout fiscal 2( 32,36¢  48,09¢
Interes-free revolving credit loan payable to Brightstar@wation 33,01¢ 9,81(

$65,38¢ $57,90¢

The Company has an agreement (the “Receivablesifeation Program”) with a syndicate of banks tabws the Company to transfer an
undivided interest in a designated pool of U.Soaats receivable, on an ongoing basis, to provédeisty or collateral for borrowings up tc
maximum of $150.0 million. Under this program, whiwas amended in October 2009, the Company lesallstes certain U.S. trade
receivables into a wholly-owned bankruptcy remgtecgal purpose entity. Such receivables, whichrecerded in the Consolidated Balance
Sheet, totaled $487.8 million and $439.9 milliodahuary 31, 2010 and 2009, respectively. As didlies reduce accounts receivable
balances included in the pool, the Company maysfeaiinterests in new receivables to bring the amhawailable to be borrowed up to the
maximum. The Company pays interest on advances tineldReceivables Securitization Program at deséggheommercial paper rates plus
agreed-upon margin. In addition, the Company isiired to pay a commitment fee of. 50% per annurtherunused portion of the
Receivables Securitization Program.

Under the terms of the Company’s Muttiirency Revolving Credit Facility with a syndicatebanks, the Company is able to borrow func
major foreign currencies up to a maximum of $258illion. Under this facility, which expires in Mai2012, the Company has provided
either a pledge of stock or a guarantee of cedhits significant subsidiaries. The Company paysriest on advances under this facility at
applicable LIBOR rate plus a margin based on thea@my’s credit ratings. The Company can fix therest rate for periods of seven to 180
days under various interest rate options. In agltihe Company is required to pay a commitmenbfe&25% per annum on the unused
portion of the Multi-currency Revolving Credit Fhigyi.
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In addition to the facilities described above, @@mpany has uncommitted lines of credit and ovériailities totaling approximately
$519.5 million at January 31, 2010 to support gierations. Most of these facilities are providedaarunsecured, short-term basis and are
reviewed periodically for renewal.

The total capacity of the aforementioned credititaes was approximately $919.5 million, of whi@32.4 million was outstanding at
January 31, 2010. The Compasigredit agreements contain limitations on the antsaf annual dividends and repurchases of comriomk.:
Additionally, the credit agreements require conmpda with certain warranties and covenants. Thenfired ratio covenants contained within
the credit agreements include a debt to capitédizattio, an interest to EBITDA (as defined pex tiedit agreements) ratio and a tangible
worth requirement. At January 31, 2010, the Compaay in compliance with all such covenants. Thétgho draw funds under these credit
facilities is dependent upon sufficient collatgiialthe case of the Receivables Securitization FRmy and meeting the aforementioned
financial covenants, which may limit the Compargftslity to draw the full amount of these facilitiess of January 31, 2010, the total
maximum amount that could be borrowed under thasiéitfes, in consideration of the availability odllateral and the financial covenants,
was approximately $919.5 million.

The Company also has an interest-free revolvindiclean from Brightstar Corporation (“Brightstarthat was issued in connection with the
Company’s joint venture. This revolving credit loaom Brightstar has no contractual repayment datéwill increase or decrease in
accordance with the working capital requirementthefjoint venture, as determined by the Company.

At January 31, 2010, the Company had issued stalettieys of credit of $34.4 million. These lettefscredit typically act as a guarantee of
payment to certain third parties in accordance wsjtécified terms and conditions. The issuanceeddhetters of credit reduces the
Company'’s available capacity under the above-meatdacilities by the same amount.

NOTE 9 — LONG-TERM DEBT

January 31,
2010 2009
(In thousands)
(As Adjusted —

See Note 1
Convertible senior debentures, interest at 2.759alga sen-annually, due December 20 $350,00( $350,0(%1
Less—unamortized debt discou (19,279 (29,55
Convertible senior debentures, | 330,72t 320,44
Capital lease 7,907 11,761
338,63: 332,21!
Less—current maturities (included “accrued expenses and other liabil”) (47€) (982)
Total $338,15 $331,23:
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In December 2006, the Company issued $350.0 mitifaronvertible senior debentures due 2026. Thenteies bear interest at 2.75% per
year. The Company pays interest on the debenturdsie 15 and December 15 of each year. In addh@ginning with the perio
commencing on December 20, 2011 and ending on1®n2012 and for each six-month period thereatter Company will pay contingent
interest on the interest payment date for the agple interest period if the market price of thbatgures equals specified levels. The
convertible senior debentures are convertible imoCompanys common stock and cash, anytime after June 1%, 202) if the market pric
of the common stock, as defined, exceeds 135%eofdhversion price per share of common stock dirtife Company calls the debentures
for redemption or iii) upon occurrence of certaimporate transactions, as defined. Holders haveigheto convert the debentures into cash
and shares of the Company’s common stock, if ang,canversion rate of 18.4310 shares per $1,0@0ipal amount of debentures,
equivalent to a conversion price of approximatdd$.26 per share. Upon conversion, the Companydeiler cash equal to the lesser of the
aggregate principal amount of the debentures twbgerted and the Company’s total conversion otibgaand shares of the Company’s
common stock in respect of the remainder, if afiyhe Company’s conversion obligation. Holders hthaoption to require the Company to
repurchase the debentures in cash on any of thetith or fifteenth anniversary dates from gwmue date at 100% of the principal amount
plus accrued interest to the repurchase date. &bendures are redeemable in whole or in part feln e the Company’s option at any time on
or after December 20, 2011. Additionally, the dehess are senior, unsecured obligations and randllygn right of payment with all of the
Company'’s other unsecured and unsubordinated iadebss. The debentures are effectively subordinatalli of the Company’s existing
and future secured debt and are structurally sufatet to the indebtedness and other liabilitiehefCompany’s subsidiaries.

As previously discussed in Note 1—Business and Samymf Significant Accounting Policies, the prowiss of a new accounting standard
for convertible debt instruments requiring or petimg partial cash settlement upon conversion vedfiective for the Company'’s fiscal year
beginning February 1, 2009 and required retrospeetpplication of all periods presented. The Corgmamcluded that this new standard is
applicable to the Company’s $350.0 million conJ@etisenior debentures issued in December 2006 amddctounted for the debt and equity
components of the debentures in a manner thatteflbe estimated nonconvertible debt borrowing attthe date of the issuance of the
debentures of 6.30%. At January 31, 2010, therifreaed value of the convertible senior debentdrgsiot exceed the principal balance. At
January 31, 2010, the $19.3 million unamortized dédzount has a remaining amortization periodpgfraximately 23 months assuming
redemption of the debentures at the first repureldase of December 20, 2011. During each of thesyereded January 31, 2010, 2009 and
2008, the Company has recorded contractual intergeinse of $9.6 million and non-cash interest esp@f $10.3 million resulting from the
retrospective adoption of the new accounting treatmelated to the $350 million convertible serdebentures.

Future payments of long-term debt and capital kkasdanuary 31, 2010 and for succeeding fiscabyadich assumes the $350 million
convertible senior debentures will be redeemedherfitst redemption date of December 20, 2011aar®llows (in thousands):

Fiscal year:

2011 $ 87t
2012 350,87!
2013 87t
2014 87t
2015 87t
Thereafte 4,91(
Total payment: 359,28!
Less amounts representing interest on capital ¢ (1,379
Total principal payment $357,90°

NOTE 10 — INCOME TAXES

The Company accounts for income taxes under thet asd liability method, which requires the recaigni of deferred tax assets and
liabilities for the expected future tax consequanakevents that have been included in the findstaements. The Company performs an
evaluation of the realizability of the Company’deteed tax assets on a quarterly basis. This etiafuaonsiders all positive and negative
evidence and factors, such as the scheduled réwoéitganporary differences,
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historical and projected future taxable income, pndient and feasible tax planning strategies.édtienates and assumptions used by the
Company in computing the income taxes reflectettiénCompany’s consolidated financial statements¢dediffer from the actual results
reflected in the income tax returns filed during Hubsequent year. Adjustments are recorded basidareturns when such returns are
finalized or the related adjustments are identified

Effective February 1, 2007, the Company adoptedcaounting standard which clarifies the accountimgincertainty in income taxes
recognized in the financial statements and pressribrecognition threshold and measurement agriloutthe financial statement recognition
and measurement of a tax position taken or expeotbd taken in a tax return. The accounting stahdBso provides guidance on
derecognition, classification, interest and peaaltaccounting in interim periods, disclosure aaddition. The adoption of this accounting
standard on February 1, 2007, resulted in the temhuof the Company’s consolidated beginning regdieparnings of $1.1 million.

Significant components of the provision for incotares are as follows:

Year ended January 31,

2010 2009 2008
(In thousands!
(As Adjusted - (As Adjusted -
See Note 1) See Note 1)
Current:
Federal $27,431 $20,10( $31,85
State 91€ 1,26¢ 1,63:
Foreign 28,13¢ 22,73 25,13¢
Total curren 56,48 44,09¢ 58,62¢
Deferred:
Federal 2,40¢ 13,47: 8,88¢
State 53¢ (401 (28€)
Foreign (5,482) 5,15( (5,969)
Total deferrec (2,54)) 18,22: 2,62¢
$53,94( $62,31 $61,25!

The reconciliation of income tax computed at th8.Uederal statutory tax rate to income tax expémseontinuing operations is as follows:

Year ended January 31,

2010 2009 2008
(As Adjusted - (As Adjusted-
See Note 1) See Note 1)
U.S. statutory rat 35.(% 35.(% 35.(%
State income taxes, net of federal ber 0.t 0.4 0.8
Changes in valuation allowan 3.3 15.¢ 18.5
Tax on foreign earnings different than U.S. | (9.7 (18.0 (19.9
Nondeductible intere: 3.C 2.¢ 1.¢
Reserves established for foreign income tax coatingps 0.1 11 2.1
Reversal of previously accrued income ta (1.9 (5.7 (0.7)
Effect of compan-owned life insuranc (1.0 1.¢ 0.1
Other—net 0.9 1.7 0.1
22.%% 35.1% 38.2%

In fiscal 2010, an income tax benefit of $5.4 mifliwas recognized for the reversal of a valuatitowance on deferred tax assets related to a
specific European jurisdiction, which was recordegrior fiscal years. In fiscal 2009, $10.7 mili@f previously accrued income taxes were
reversed due to statute expirations and the reésolof income tax examinations. Included in therades in the valuation allowance for fiscal
2008 is an income tax benefit of $7.5 million fbe reversal of a valuation allowance on deferrgdtsets related to Brazil, which was
recorded in prior fiscal years.
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The components of pretax income are as follows:

Year ended January 31,
2010 2009 2008
(In thousands)
(As Adjusted - (As Adjusted -

See Note 1) See Note 1)
United State: $ 92,55 $ 88,04 $117,45:
Foreign 142,58 89,73( 42,37.

$235,14( $177,77. $159,82!

Significant components of the Company’s deferreditiilities and assets are as follows:

January 31,
2010 2009
(In thousands)
(As Adjusted -

See Note 1)

Deferred tax liabilities
Depreciation and amortizatic $ 29,29( $ 28,20
Capitalized marketing program co 2,97 4,53(
Convertible senior debentures inter 24,71« 23,24¢
Goodwill 1,99¢ 91¢
Deferred costs currently deductit 14,65 18,69:
Other, ne 3,662 2,12¢
Total deferred tax liabilitie 77,29 77,71,

Deferred tax asset

Accrued liabilities 41,34¢ 43,07¢
Loss carryforward 145,94: 158,73:
Amortizable goodwill 22,69: 11,56(
Depreciation and amortizatic 6,261 3,78:
Disallowed interest expen: 16,28¢ 9,16¢
Other, ne 12,96¢ 7,01¢
245,49¢ 233,34(
Less: valuation allowanc (185,929 (175,75)
Total deferred tax asse 59,561 57,58¢
Net deferred tax (liability) ass $ (17,726 $ (20,129

The net change in the deferred income tax valuatilmwance was an increase of $10.2 million indls2010, a decrease of $6.7 million in
fiscal 2009 and a decrease of $4.6 million in fi08. The valuation allowance at January 31, 2012009 primarily relates to foreign net
operating loss carryforwards of $747.0 million &¥64.3 million, respectively. The majority of thetroperating losses have an indefinite
carryforward period with the remaining portion expj in fiscal years 2011 through 2024. The Compavsluates a variety of factors in
determining the realizability of deferred tax assétcluding the scheduled reversal of temporatffgdinces, projected future taxable income,
and prudent and feasible tax planning strategies.

To the extent that the Company generates consisteaible income within those operations requiringlaiation allowance, the Company n
reduce the valuation allowance, thereby reduciegrthome tax expense and increasing net incontfeeisame period. The underlying net
operating loss carryforwards remain available fsaiffuture taxable income in the specific jurigidias requiring a valuation allowance,
subject to applicable tax laws and regulations.

At January 31, 2010, there are no consolidated tatie undistributed earnings of foreign subsidiarilt is not currently practical to estim
the amount of unrecognized deferred U.S. incoméhaixmight be payable if any earnings were toib&iduted by individual foreign
subsidiaries.
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A reconciliation of the beginning and ending bakmof the total amount of gross unrecognized tavefits, excluding accrued interest and
penalties, for the years ended January 31, 201@@0@ is as follows (in thousands):

Gross unrecognized tax benefits at February 1, $10,48:
Increases in tax positions for prior ye 5,137
Increases in tax positions for current y 3,132
Expiration of statutes of limitatio (359
Changes due to translation of foreign curren 1,19(
Gross unrecognized tax benefits at January 31, 19,58:
Increases in tax positions for prior ye 1,74¢
Increases in tax positions for current y 78
Expiration of statutes of limitatio (9,426)
Settlement: (5,262)
Changes due to translation of foreign curren 2,05¢
Gross unrecognized tax benefits at January 31, 4,66:
Increases in tax positions for current y 1,071
Expiration of statutes of limitatio (2,770
Settlement: (22¢
Changes due to translation of foreign curren 36€
Gross unrecognized tax benefits at January 31, $ 3,10

At January 31, 2010, 2009 and 2008, the amounh&fangnized tax benefits that, if recognized, womldact the effective tax rate was $3.1
million, $4.7 and $12.0 million, respectively.

Unrecognized tax benefits that have a reasonaldsilpbity of significantly decreasing within the h@onths following January 31, 2010
totaled $1.5 million and were primarily relatedthe foreign taxation of certain transactions. Cstesit with prior periods, the Company
recognizes interest and penalties related to ugrézed tax benefits in the provision for incomeasixThe Company has accrued interest of
$0.2 million at January 31, 2010, all of which wabirhpact the effective tax rate if reversed. Thevigion for income taxes for the fiscal ye
ended January 31, 2010, 2009 and 2008 includegitexpense of $0.2 million, $0.5 million and $illion, respectively, on unrecognized
income tax benefits for current and prior yearse thange in the balance of accrued interest foalfi2010, 2009 and fiscal 2008 includes the
current year end accrual, an interest benefit tiegulrom the expiration of statutes of limitaticand the translation adjustments on foreign
currencies.

The Company conducts business primarily in the Acasrand Europe and, as a result, one or mors efilisidiaries files income tax returns
in the U.S. federal, various state, local and fprdax jurisdictions. In the normal course of bess, the Company is subject to examinatic

taxing authorities. The Company is no longer sutiigexaminations by the Internal Revenue Senadceg/éars before fiscal 2007. Income tax
returns of various foreign jurisdictions for fis@004 and forward are currently under taxing atth@xamination or remain subject to audit.

NOTE 11 — EMPLOYEE BENEFIT PLANS
Overview of Equity Incentive Plans

At January 31, 2010, the Company had awards oulistgfirom five equity-based compensation plansy ome of which is currently active.
The active plan was approved by the Company’s sleéders in June 2009 and includes 4.0 million shareailable for grant, of which
approximately 3.8 million shares remain availalleféiture grant at January 31, 2010. Under thevagiian, the Company is authorized to
award officers, employees, and non-employee mendfdhe Board of Directors restricted stock, opsida purchase common stock,
maximum value stock-settled stock appreciationts@tMV Stock-settled SARs”), maximum value optigtis1VOs”), and performance
awards that are dependent upon achievement offiggeperformance goals. Equity-based compensati@rds have a maximum term of 10
years, unless a shorter period is specified byCinapensation Committee of the Board of Directorsaequired under local law. Awar
under the plans are priced as determined by thep€nsation Committee and under the terms of the @ogip active equity-based
compensation plan are required to be priced above, the fair market value of the Company’s comistock on the date of grant. Awards
generally vest between one and four years frond#te of grant.

For the fiscal years ended January 31, 2010, 2662608, the Company recorded $11.2 million, $12ildon and $10.3 million,

respectively, of stock-based compensation expeviseh is included in “selling, general and admirdsive expenses” in the Consolidated
Statement of Operations. Cash received from edpaged incentives exercised during the fiscal yeaded January 31, 2010, 2009 and 2008
was $38.0 million, $1.0 million and $12.5 milliospectively, and the actual benefit received fthentax deduction from the exercise of
equity-based incentives was $1.9 million, $0.6ianlland $1.1 million, respectively, for the fisgalars ended January 31, 2010, 2009 and
2008.
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Restricted Stoc

The Company'’s restricted stock awards are primarithe form of restricted stock units (“RSUs") aygically vest annually over four years,
unless mandated by country law. All of the reséidicstock awards have a fair market value equéigelosing price of the Company's
common stock on the date of grant. Stock-based easgtion expense includes $7.4 million, $7.5 milkmd $4.9 million for the vesting of
RSUs during fiscal 2010, 2009 and 2008, respegtivel

A summary of the status of the Company’s restristedk activity for the fiscal year ended Januaty2)10 is as follows:

Weighted-
average grant datt

Shares fair value

Outstanding at January 31, 2C 622,67¢ $35.81
Granted 178,04: 31.11
Vested (251,29) 37.44
Cancelec (53,58¢) 34.17
Outstanding at January 31, 2C 495,84( 33.47

The total fair value of restricted stock which wektluring the fiscal years ended January 31, 220@0 and 2008 is $9.4 million, $4.6 millic
and $0.8 million, respectively. As of January 301@, the unrecognized stock-based compensatioms&pelated to non-vested RSUs was
$14.7 million, which the Company expects to be gaized over the next four years (over a remainie@ited average period of three yee

The Company granted 351,715 shares and 205,54&ssbfrestricted stock in fiscal 2009 and fiscad2With a weighted average grant price
of $32.95 and $35.74, respectively.

MV Stoclsettled SARs, MVOs and Stock Options

MV Stock-settled SARs and MVOs are similar to ttixdial stock options, except these instrumentsaiora predetermined cap on the
maximum earnings potential a recipient can expeotteive upon exercise. In addition, upon exeytisklers of an MV Stock-settled SAR
will only receive shares with a value equal tospecad (the difference between the current marked per share of the Company’s common
stock subject to the predetermined cap and the grase). The grant price of the MV Stock-settle8iR% and MVOs is determined using the
last sale price of the Company’s common stock aseglion the NASDAQ on the date of grant (or sugihér price as may be required by
applicable laws and regulations of specific forgignsdictions). The other terms of the awards (vesting schedule, contractual term, etc.)
are not materially different from the terms of itamhal stock options previously granted by the Qaimy.

A summary of the status of the Company’s MV Stoeltled SARs, MVOs and stock options activity foe fiscal year ended January 31,
2010 is as follows:

Weighted-
Average
remaining Aggregate
Weighted- contractual term intrinsic
average value
Shares exercise price (in years) (in thousands’
Outstanding at January 31, 2C 5,189,09: $36.46
Granted 798,55 22.04
Exercisec (2,321,35) 33.27
Cancelec (299,399 36.58
Outstanding at January 31, 2C 3,366,89! 34.74 5.4 $ 22,17¢
Vested and expected to vest at January 31, 3,304,08: 34.96 5.4 $ 21,037
Exercisable at January 31, 2C 2,251,01: 38.69 4.0 $ 6,55/

No MV Stocl-settled SARS or MVOs were issued during the figear ended January 31, 2009. During the fiscal geded January 31,
2008, the Company’s Board of Directors approvedgbaance of 0.2 million of MV Stock-settled SAR&hwa weighted average exercise
price of $35.44.
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Stock-based compensation expense includes $3®mi#i4.5 million and $5.3 million for the vesting Stock-settled SARS and MVOs
during fiscal 2010, 2009 and 2008, respectively.

The aggregate intrinsic value in the table abopeagents the difference between the closing pfitksoCompany’s common stock on
January 31, 2010 and the grant price for all “ie-thoney” options at January 31, 2010. The intrinaicie of the equitypased awards chang
based on the fair market value of the Company’smnomstock. The intrinsic value of the MV Stock-E=itSARs, MVO and stock option
awards exercised during the fiscal year ended Jpr3da 2010, 2009 and 2008 was $19.7 million, $0idion and $6.6 million, respectively.
As of January 31, 2010, the Company expects $7lbmof total unrecognized compensation cost egldb MV Stock-settled SARs, MVOs
and stock options to be recognized over the naxtfiscal years (over a weighted-average perioavofyears). The total fair value of MV
Stock-settled SARs, MVOs and stock options whickte® during the fiscal year ended January 31, 220@9 and 2008 was $6.1 million,
$9.2 million and $8.3 million, respectively.

The Company has elected to use the Hull-White taftbinomial) and Black-Scholes option-pricing misde determine the fair value of MV
Stock-settled SARs and MVO awards. The Company tree@lack-Scholes option-pricing model for awagdsnted prior to fiscal 2006.
Both the Hull-White Lattice and Black-Scholes optipricing models incorporate various assumptionkiding expected volatility, expected
life and risk-free interest rates, while the Hulhifé Lattice model also incorporates a suboptimate@se factor (“SEF”) assumption. The
Company calculates expected volatility using ara¢églend of the historical volatility of the Compés common stock over the most recent
period equal to the contractual term of the awadithe implied volatility using traded options witvariety of remaining maturities. The
expected life for the Hull-White component of theduation is equal to the contractual term of thei@and the Black-Scholes component is
based on historical experience. The risk-free cateesponds to the ten-year Treasury rate on tteeaddhe award as the contractual term of
the award is generally 10 years. The SEF takescimsideration early exercise behavior or pattbased on stock-price appreciation. The
SEF is computed by analyzing historical exercisebsiock prices on the exercise date as a mubtiplee original award price. Fair value
calculations are subject to change based uporsthergtions applied within the applicable models.

The weighted-average estimated fair value of the $48tck-settled SARs and MVOs granted during thesyeaded January 31, 2010 and
2008 was $7.02 and $7.00, respectively, basedtwo-atep valuation utilizing both the Hull-White ttige (binomial) and Black-Scholes
option-pricing models using the following weightaderage assumptions (as discussed above, theranavdf® Stock-settled SARS or
MVOs issued by the Company during the fiscal yewfeel January 31, 2009):

Expectec

Expected Risk-free Expected Suboptimal
Year ended January 31, 2010 option term (years’ volatility interest rate dividend yield exercise facto
Hull-White Lattice 10 44% 3.27% 0% 1.66
Black-Scholes 4 44% 4.77% 0% —

Expectec

Expected Risk-free Expected Suboptimal
Year ended January 31, 2008 option term (years’ volatility interest rate dividend yield exercise facto
Hull-White Lattice 10 42% 4.74% 0% 1.19
Black-Scholes 4 42% 4.55% 0% —
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A summary of the status of the Company’s stock-th&sgiity incentives outstanding representing M\cisettled SARs, MVOs and stock
options is as follows:

Qutstanding Exercisable
Weighted-
average Weighted- Weighted-
Number remaining
outstanding contractual average Number average
exercise exercisable exercise
Range of exercise prices at 1/31/10 life (years) price at 1/31/10 price
$16.50- $24.69 859,43 7.9 $ 21.7¢ 166,26: $ 24.2¢
24.70- 36.34 334,18! 6.7 34.1¢ 175,05¢ 34.1¢
36.35- 37.05 573,37 6.2 36.9¢ 325,56 37.04
37.06- 37.06 368,54( 51 37.0¢ 368,54( 37.0¢
37.07- 41.07 75,88: 4.7 39.07 66,70( 39.2¢
41.08- 41.08 520,79! 4.1 41.0¢ 520,79! 41.0¢
41.09- 51.38 634,68 2.1 43.5] 628,09¢ 43.52
3,366,89 54 34.7¢ 2,251,01. 38.6¢

The Company’s policy is to utilize shares of itsatsury stock, to the extent available, for the @gerof awards (see further discussion of the
Company’s share repurchase program in Note 12 reBblers’ Equity below).

Employee Stock Purchase PI

Under the 1995 Employee Stock Purchase Plan (tB®FE) approved in June 1995, the Company is aathdto issue up to 1,000,000
shares of common stock to eligible employees iGbmpany’s U.S. and Canadian subsidiaries. Undeteims of the ESPP, employees can
choose to have a fixed dollar amount or percentiageicted from their bi-weekly compensation to pasehthe Company’s common stock
and/or elect to purchase shares once per calendaeq The purchase price of the stock is 85%@fmnarket value on the exercise date and
employees are limited to a maximum purchase ofGE#bin fair market value each calendar year. Fiveniriception of the ESPP through
January 31, 2010, the Company has issued 448,302sshf common stock to the ESPP. All shares psathander the ESPP must be held
for a period of one year.

Retirement Savings Pl¢

The Company sponsors the Tech Data Corporationk}@Kvings Plan (“the 401(k) Savings Plan”) forataployees. At the Company’s
discretion, participant deferrals are matched nigrithcash, in an amount equal to 50% of the &t of participant deferrals and participa
are fully vested following four years of qualifisdrvice. At January 31, 2010 and 2009, the numbehares of Tech Data common stock |
by the Company 401(k) Savings Plan totaled 191,195 and 244 Aafes, respectively. Aggregate contributions madiné Company to th
401(k) Savings Plan were $0.1 million, $2.3 milliand $2.2 million for fiscal years 2010, 2009 a0, respectively. The Company
suspended the employer match for the 401(k) duhiegalendar year December 31, 2009 and subsegueim$tated the employer match
effective January 2010.

NOTE 12 — SHAREHOLDERS’ EQUITY

In December 2009, the Company’s Board of Directarthorized a share repurchase program of up to.@10illion of the Company’s
common stock. Through January 31, 2010, the Compaaynade no repurchases of common stock in cdonerith this repurchase
program.

In June 2008, the Company’s Board of Directors atitled a share repurchase program of up to $100li@mof the Company’s common
stock. During the second and third quarters offi2009, the Company repurchased 2,912,517 shaagsaverage of $34.33 per share, for a
total cost, including expenses, of $100.0 milliarconnection with this repurchase program.

In September 2007, the Company’s Board of Direcdothorized a share repurchase program of up t06.8Xillion of the Company’s
common stock. During fiscal 2008, the Company repased 2,698,654 shares comprised of 2,698,126ssharchased in connection with
the Companys share repurchase program and 528 shares purahatsete of the stock repurchase program, at arageeof $37.06 per sha
for a total cost, including expenses, of $100.Q0iomil

The Company’s share repurchases were made on ¢menogrket through block trades or otherwise andhtimber of shares purchased and
the timing of the purchases were based on workapital requirements, general business conditiodsoétmer factors, including alternative
investment opportunities. Shares repurchased bgdmepany are held in treasury for general corpguatposes, including issuances under
equity incentive and employee benefit plans.
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NOTE 13 — FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company carries its assets and liabilitiesiatvalue and classifies and discloses its assetdiabilities in one of the following three
categories: Level 1 — quoted market prices in aatharkets for identical assets and liabilities; ¢l — inputs other than quoted market prices
included in level 1 above that are observableHerdsset or liability, either directly or indirgthnd, Level 3 — unobservable inputs for the
asset or liability. A financial instrument’s lewglthin the fair value hierarchy is based on thedstlevel of any input that is significant to the
fair value measurement.

The Company'’s foreign currency forward contracesraeasured on a recurring basis based on foreigenzy spot rates and forward rates
guoted by banks or foreign currency dealers (I@vaiteria) and are marked-to-market each peridt gains and losses on these contracts
recorded in the Company’s Consolidated Stateme@pafrations within “net foreign currency exchangairf) loss” in the period in which
their value changes, with the offsetting amountuiesettled positions being included in either otherent assets or other current liabilities in
the Consolidated Balance Sheet. The fair valub®Qompany’s foreign currency forward contractsaih January 31, 2010 and 2009 was
$6.5 million (see further discussion below in Nate— Derivative Instruments).

The Company utilizes life insurance policies toduertain of the Company’nonqualified employee benefit plans. The investseontaine:
within the life insurance policies are markedatarket each period by analyzing the change in tlietlying value of the invested assets (|
2 criteria) and the gains and losses are recorddteiCompany’s Consolidated Statement of Opersitibhe related deferred compensation
liability is also marked-to-market each period lthgpon the various investment return alternatiedscséed by the participants of the
nonqualified employee benefit plans (level 2 cieand the gains and losses are recorded in thgp&oy’s Consolidated Statement of
Operations.

The $350.0 million of convertible senior debentuaies carried at cost, less unamortized debt digcdime estimated fair value of these
convertible senior debentures was approximately2$8aillion at January 31, 2010, based upon quotarket information (level 1criteria).

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and accipethges approximate fair value
because of the short maturity of these items. Hng/img amount of debt outstanding pursuant to Ikéng debt and similar bank credit
agreements approximates fair value as interest matéhese instruments approximate current maakes r(level 2 criteria).

NOTE 14 — DERIVATIVE INSTRUMENTS

In the ordinary course of business, the Compaeyxi®sed to movements in foreign currency exchaagsrThe Company’s foreign
currency risk management objective is to protentiags and cash flows from the impact of exchamge changes primarily through the use
of foreign currency forward contracts to hedge hotercompany and third party loans, accounts wed#¥é¢ and accounts payable. These
derivatives are not designated as hedging instrtsnen

The Company employs established policies and proesdo manage the exposure to fluctuations iwvalhee of foreign currencies. It is the
Company’s policy to utilize financial instrumentsreduce risks where internal netting cannot bectiffely employed. Additionally, the
Company does not enter into derivative instruméntspeculative or trading purposes.

The Company considers inventory as an economicehadginst foreign currency exposure in accountalgayin certain circumstances. This
practice offsets such inventory against correspupeccounts payable denominated in currencies tiharthe functional currency of the
subsidiary buying the inventory, when determining het exposure to be hedged using traditionaldowontracts. Under this strategy, the
Company would expect to increase or decrease gdgllices for product purchased in foreign curresti@sed on fluctuations in foreign
currency exchange rates affecting the underlyirgacts payable. To the extent the Company inctiwsedgn currency exchange loss (gain)
on the underlying accounts payable denominatelderidreign currency, a corresponding increase é&dee) in gross profit would be expec
as the related inventory is sold. This strategyreznult in a certain degree of quarterly earninglatility as the underlying accounts payable is
remeasured using the foreign currency exchangepratailing at the end of each period, or settlendare if earlier, whereas the
corresponding increase (decrease) in gross psafivt realized until the related inventory is sold.

The Company'’s foreign currency exposure relatéstegnational transactions in Europe, Canada arith llamerica, where the currency
collected from customers can be different fromdbeency used to purchase the product. The Compdrgnsactions in its foreign operatic
are denominated primarily in the following currezi U.S. dollar, Brazilian reals, British poundn@dian dollar, Chilean peso, Czech
koruna, Danish krone, euros, Mexican peso, Norwegiiane, Polish zloty, Swedish krona and Swissdran

The notional amount of forward exchange contrascteé amount of foreign currency to be bought ¢t abmaturity. Notional amounts are
indicative of the extent of the Company’s involvarnim the various types and uses of derivativerfaia instruments
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and are not a measure of the Company’s exposuredit or market risks through its use of derivesivThe estimated fair value of derivative
financial instruments represents the amount requoenter into similar offsetting contracts witmgar remaining maturities based on quc
market prices.

The Company'’s derivative financial instruments tanging at January 31, 2010 and 2009 are as follows

January 31, 2010 January 31, 2009
Estimated Estimated
Notional fair value Notional fair value
amounts asset (liability) amounts asset (liability)
(In thousands) (In thousands)
Foreign currency forward contrac $1,546,98! $ 6,514 $1,291,12, $ 6,46¢€

The Company'’s foreign currency forward contractsalso discussed in Notel3 — Fair Value of Findriegruments.

NOTE 15 — COMMITMENTS AND CONTINGENCIES
Operating Leases

The Company leases logistics centers, office téesliand certain equipment under noncancelableatipgrieases, the majority of which
expire at various dates through fiscal 2019. Falue renewal and escalation clauses exist for stantial portion of the operating leases
included above. Rental expense related to continoperations for all operating leases, includingimum commitments under IT
outsourcing agreements, totaled $55.5 million, $38illion and $60.6 million in fiscal years 201@@ and 2008, respectively. Future
minimum lease payments at January 31, 2010 unbsuch leases, including minimum commitments uddeutsourcing agreements for
succeeding fiscal years and thereafter are asifsl{in thousands):

Fiscal year:

2011 $ 60,607
2012 41,30¢
2013 35,79¢
2014 29,57
2015 24,217
Thereaftel 31,21(
Total payment: $222,71.

Synthetic Lease Facility

The Company has a synthetic lease facility (thentBgtic Lease”) with a group of financial institutis under which the Company leases
certain logistics centers and office facilitiesrfra third-party lessor. During the second quartdisoal 2009, the Company renewed its
existing Synthetic Lease with a new lease agreethanhexpires in June 2013. Properties leased uhdeBynthetic Lease are located in
Clearwater and Miami, Florida; Fort Worth, Texaentana, California; Suwanee, Georgia; Swedesbogw; dérsey; and South Bend,
Indiana. The Synthetic Lease has been accountexsfan operating lease and rental payments anglataid at the applicable LIBOR rate p
a margin based on the Company’s credit ratings.

During the first four years of the lease term,@mmpany may, at its option, purchase any combinaifdhe seven properties, at an amount
equal to each of the property’s cost, as long adethse balance does not decrease below a defimeah&a During the last year of the lease
term, until 180 days prior to the lease expiratitve, Company may, at its option, i) purchase ammimh of two of the seven properties, at an
amount equal to each of the property’s cost, i@reise the option to renew the lease for a mininofitevo of the seven properties or iii)
exercise the option to remarket a minimum of twehef seven properties and cause a sale of thentiegédf the Company elects to remarket
the properties, it has guaranteed the lessor &pge of the cost of each property, in the aggeegfmount of approximately $107.4 million
(the “residual value™). The Company’s residual eaguarantee related to the Synthetic Lease hasrbeerded at the estimated fair value of
the residual guarantee.

The sum of future minimum lease payments unde&thhetic Lease at January 31, 2010, which areded in the future minimum lease
payments presented above, was approximately $@li6mi

The Synthetic Lease contains covenants that musbinglied with, similar to the covenants describedertain of the credit facilities
discussed in Note 8—Revolving Credit Loans. Asasfulry 31, 2010, the Company was in compliance alittuch covenants.
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Contingencies

Prior to fiscal 2004, one of the Company’s Europsasidiaries was audited in relation to variousieadded tax (“VAT") matters. As a

result of those audits, the subsidiary receiveitastof assessment that allege the subsidiaryatignoperly collect and remit VAT. It is
management’s opinion, based upon the opinion cfideiiegal counsel, that the Company has validndeferelated to a substantial portion of
these assessments. Although the Company is viggrpussuing administrative and judicial action teatlenge the assessments, no assurance
can be given as to the ultimate outcome. The résalof such assessments could be material to timep@ny’s operating results for any
particular period, depending upon the level of medor such period.

The Company is also subject to various other Ipgadeedings and claims arising in the ordinary sewf business. The Company’s
management does not expect that the outcome infahgse other legal proceedings, individually altectively, will have a material adverse
effect on the Company'’s financial condition, resuf operations, or cash flows.

Guarantees

As is customary in the IT industry, to encourageaie customers to purchase products from Tech,BlagaCompany has arrangements with
certain finance companies that provide inventangiiicing facilities to the Company’s customers.dnjanction with certain of these
arrangements, the Company would be required tahpseccertain inventory in the event the inventemepossessed from the customers by
the finance companies. As the Company does not &eeess to information regarding the amount ofribmgy purchased from the Company
still on hand with the customer at any point indirthe Company’s repurchase obligations relatingutentory cannot be reasonably
estimated. Repurchases of inventory by the Compadgr these arrangements have been insignificatdgteo The Company believes that,
based on historical experience, the likelihood ofaerial loss pursuant to these inventory replgeludligations is remote.

The Company provides additional financial guarasitedinance companies on behalf of certain custeniehe majority of these guarantees
are for an indefinite period of time, where the Qamy would be required to perform if the custonsanidefault with the finance company
related to purchases made from the Company. Thep&oyrreviews the underlying credit for these gu@® on at least an annual basis. As
of January 31, 2010 and 2009, the aggregate anbdigniarantees under these arrangements totaled 86on and $31.9 million,
respectively, of which $40.9 million and $23.1 moifl, respectively, was outstanding. The Companiebes that, based on historical
experience, the likelihood of a material loss parguo the above guarantees is remote.

NOTE 16 — SEGMENT INFORMATION

Tech Data operates predominately in a single imgs&gment as a distributor of IT products, logstinanagement, and other value-added
services. While the Company operates primarilyria mdustry it is managed by its geographic segspevttich includes the Americas
(including North America and Latin America) and Bpe. The Company assesses performance of and uhatisgons on how to allocate
resources to its operating segments based on teultigtors including current and projected operatirtome and market opportunities. The
Company does not consider stock-based compensatpEnse in assessing the performance of its opgrs¢gigments, and therefore the
Company is reporting stock-based compensation exgpas a separate amount. The accounting policib® gegments are the same as those
described in Note 1—Business and Summary of Siganifi Accounting Policies.

Financial information by geographic segment iscdigwvs:

Year ended January 31,

2010 2009 2008
(In thousands)
(As Adjusted - (As Adjusted -
See Note 1) See Note 1)
Net sales to unaffiliated customt
Americas $ 9,570,08  $10,609,00 $11,003,89
Europe 12,529,78 13,471,48 12,419,18
Total $22,099,87 $24,080,48  $23,423,07
Operating incom:
Americas $ 142,43 $ 15717 $ 170,68!
Europe® 132,63: 96,97 27,95¢
Stocl-based compensation expel (11,225 (11,990 (10,287)
Total $ 263,83 $ 242,15¢ $ 188,35
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Depreciation and amortizatic
Americas
Europe

Total

Capital expenditure
Americas
Europe
Total

Identifiable asset
Americas
Europe
Total

Goodwill
Americas
Europe®
Total

Year ended January 31,

2010 2009 2008
(In thousands, (As Adjusted -
(As Adjusted -
See Note 1) See Note 1)
$ 16,0060 $ 17,82 $ 18,15!
29,95( 33,41 35,72¢
$ 45954 $ 51,23 $ 53,88
$ 17,368t $ 15,02 $ 22,61¢
11,50( 17,52: 15,74:
$ 28865 $ 3254 $ 38,35¢
$2,258,58. $1,740,09 $1,715,17
3,643,501 3,282,99 3,504,87!
$5,902,08 $5,023,09 $5,220,04:
$ 2966 $ 296 $ 2,96¢
14,05 11,64« —
$ 1701¢ $ 1461 $ 2,96¢€

(1) For the year ended January 31, 2008, the amainawn above include $16.1 million of restructgraosts related to the exit of the Company’s laggstenter in Germany and
changes in estimates of previously recorded resstring accruals for the 2005 restructuring progeamd $14.5 million of loss on disposal of subsidianielated to the closure of
operations in the UAE and the sale of the Com’s Israel operations (see also No—Restructuring Programs

(2) Europ¢'s goodwill balance as of January 31, 2010 and 20€% result of the May 2008 acquisition of certassets of Scribona, AB (see also N5—Acquisitions).

NOTE 17 — INTERIM FINANCIAL INFORMATION  (UNAUDITED)
Interim financial information for fiscal years 20a@d 2009 is as follows.

Fiscal year 201(®
Net sales

Gross profit
Consolidated net incon
Net income attributable to shareholders of Techaladrporatior

Net income per share attributable to shareholdefech Data Corporatiol
Basic

Diluted

60

Quarter ended

April 30,

July 31,

QOctober 31,

January 31,

(In thousands, except per share amounts)

$4,990,95' $5,183,73. $5,642,041 $6,283,14
$ 263,33 $ 268,88 $ 296,57 $ 327,92
$ 3159! $ 3501( $ 43,10¢ $ 71,48¢
$ 31,768 $ 3515 $ 43,14: $ 70,09
$ 0.6 $ 0.7¢ $ 08t $ 1.37
$ 0.6 $ 0.7C $ 084 $ 1.3¢
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Quarter ended

April 30, July 31, October 31, January 31,
(In thousands, except per share amounts)
(As A(?%Jsted)
Fiscal year 200¢

Net sales $6,065,81. $6,166,02. $6,136,11. $5,712,53
Gross profit $ 20466° $ 299,11t $ 297,97: $ 321,23¢
Consolidated net incon $ 20,090 $ 2131 $ 16,56 $ 57,48¢
Net income attributable to shareholders of TechalZirporatior $ 2137¢ $ 22,09 $ 16,80¢ $ 57,00:

Net income per share attributable to shareholdefech Data Corporatiol
Basic $ 04C $ 04z $ 0.3: $ 1.14
Diluted $ 0.4C $ 0.4z $ 0.3: $ 1.14

(1) During the fourth quarter of fiscal 2010, the Compaeversed a $5.4 million deferred tax asset talnallowance which was recorded as an incoméémefit during the period (s

also Note 1(— Income Taxes)

(2) As previously discussed in Note 1 — Business @ammary of Significant Accounting Policies, effee February 1, 2009, the Company adopted an attmustandard which
required retrospective application related to theoanting treatment of the Company’s convertibleicedebentures issued in December 2006. The ingfabe retroactive adoption
of this accounting standard for each of the finsee quarters of fiscal 2009 was included in thenGany’s quarterly reports on Form 10Q previoudldfiduring fiscal 2010. The

following represents the impact of the retroactgeption of the accounting standard for the threatims ended January 31, 20

Three months ended January 31, 2009
As previously
As adjusted reported

Effect of change

increase (decreas:

(In thousands, except per share data)

Consolidated Statement of Operatio

Interest expens $ 10,88: $ 8,37(
Income before income tax 83,98: 86,49t
Provision for income taxe 26,49 27,41¢
Consolidated net incon 57,48¢ 59,07¢
Net income attributable to shareholders of Techalzxrporatior 57,00 58,59(
Net income per common share attributable to shideh®of Tech Data Corporatio
Basic $ 1.14 $ 1.17
Diluted $ 1.14 $ 1.17
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ITEM 9.  Changes in and Disagreements With Accountants orcéanting and Financial Disclosure
None.

ITEM 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedu

The Company maintains disclosure controls and phoes designed to ensure that information requodek disclosed in reports filed under
the Securities Exchange Act of 1934, as amended‘Bkchange Act”), is recorded, processed, sumradrand reported within the specified
time periods. In designing and evaluating our disgte controls and procedures, management recapthiaedisclosure controls and
procedures, no matter how well conceived and opéyaian provide only reasonable, not absolute raisse that the objectives of the
disclosure controls and procedures are met. Furtheidesign of a control system must reflect #et that there are resource constraints, and
the benefits of controls must be considered redativtheir costs. Because of the inherent limitetim all control systems, no evaluation of
controls can provide absolute assurance that attalissues and instances of fraud, if any, withia Company have been detected. These
inherent limitations include the realities thatgueents in decision-making can be faulty, and theakdowns can occur because of a simple
error or mistake. Additionally, controls can becaimvented by the individual acts of some persopgdtiusion of two or more people, or by
management override of the controls. The desigangfsystem of controls also is based in part ugotain assumptions about the likelihood
of future events, and there can be no assurantartaesign will succeed in achieving its statedlg under all potential future conditions.
Over time, controls may become inadequate becdugd®ages in conditions, or the degree of compéanith the policies or procedures may
deteriorate. Because of the inherent limitationa gost-effective control system, misstatementstd@eror or fraud may occur and not be
detected.

Tech Data’s management, with the participatiorhef€ompany’s Chief Executive Officer (“CEQ”) andi€ftFinancial Officer (“CFO”), has
evaluated, the effectiveness of the Company’s astke controls and procedures (as defined in RiBasl5(e) and 15d-15(e) under the
Exchange Act), as of January 31, 2010. Based dretlzduation, the Company’s CEO and CFO conclutdatdthe Company’s disclosure
controls and procedures were effective in providiegsonable assurance that the objectives of stbodure controls and procedures are met
as of January 31, 2010.

Managemer's Report on Internal Control over Financial Repog

Management of the Company is responsible for dstdabfy and maintaining adequate internal contr@rdinancial reporting as defined in
Rule 13a-15(f) under the Exchange Act. The Compaimiernal control over financial reporting is dgsd to provide reasonable assurance
regarding the reliability of financial reportingathe preparation of financial statements for exdepurposes in accordance with generally
accepted accounting principles.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @étisstatements. Therefore, even those
systems determined to be effective can provide mrdgonable assurance with respect to financiedratant preparation and presentation.
Also, projections of any evaluation of the effeetiess to future periods are subject to the riskabatrols may become inadequate because o
changes in conditions, or that the degree of caampé with the policies or procedures may detemorat

Under the supervision and with the participatioomafhagement, including our principal executiveaaffiand principal financial officer, we
assessed the effectiveness of the Company’s inteonérol over financial reporting as of January 3@10. In making this assessment,
management used the criteria set forth by the Caeenof Sponsoring Organizations of the Treadwam@assion (“COSO”) in Internal
Control—Integrated Framework. Based on our asseassnwe have concluded that, as of January 31, 20680Company’s internal control
over financial reporting was effective based orsthoriteria.

The effectiveness of internal control over finahoigoorting as of January 31, 2010 has been aubitdeinst & Young, LLP, the independent
registered certified public accounting firm whoaa#udited the Company’s consolidated financiakstants, as stated in their report below.

Changes in Internal Control Over Financial Repogin

There were no changes in our internal control dwancial reporting (as defined in Rules 13a-1%¢fyl 15d-15(f) under the Exchange Act)
identified in connection with management’s evalomtiluring our last quarter of fiscal 2010 that heagerially affected, or are reasonably
likely to materially affect, the Company’s interrcantrol over financial reporting.
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Report of Independent Registered Certified Pubicdunting Firm

The Board of Directors and Shareholders of
Tech Data Corporation

We have audited Tech Data Corporation’s internatrod over financial reporting as of January 311@0based on criteria established in
Internal Control—Integrated Framework issued byG@oenmittee of Sponsoring Organizations of the TwesdCommission (the COSO
criteria). Tech Data Corporation’s managementspoasible for maintaining effective internal cohweer financial reporting, and for its
assessment of the effectiveness of internal cootret financial reporting included in the accompagyManagement’s Report on Internal
Control over Financial Reporting. Our responsipili to express an opinion on the company’s infezaatrol over financial reporting based
on our audit.

We conducted our audit in accordance with the stadedof the Public Company Accounting OversightriBq@nited States). Those stande
require that we plan and perform the audit to ebtaasonable assurance about whether effectivanalteontrol over financial reporting was
maintained in all material respects. Our auditideld obtaining an understanding of internal cordvar financial reporting, assessing the
that a material weakness exists, testing and etnaduthe design and operating effectiveness ofiraiecontrol based on the assessed risk, anc
performing such other procedures as we considereessary in the circumstances. We believe thaawdit provides a reasonable basis for
our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablesassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttiegenerally accepted accounting
principles. A company’s internal control over firgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financétkestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and (8jige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companygseds that could have a material effect on then@iizé statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadesjbecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, Tech Data Corporation maintainedali material respects, effective internal contreér financial reporting as of January 31,
2010, based on the COSO criteria

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
balance sheets of Tech Data Corporation and saEsdias of January 31, 2010 and 2009, and thiedetansolidated statements of
operations, shareholders’ equity and cash flowg&mh of the three years in the period ended Ja@1ar2010, of Tech Data Corporation and
subsidiaries and our report dated March 24, 204fressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Tampa, Florida
March 24, 2010
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ITEM 9B. Other Information
None.

PART IlI

ITEM 10. Directors, Executive Officers and Corporate Govenee.

The information required by Item 10 relating to exéve officers of the Company is included under ¢laption “Executive Officersdf Item 1
of this Form 10-K. The information required by Itdifa relating to Directors and corporate governatiselosures of the Company is
incorporated herein by reference to the Compangfiidive proxy statement for the 2010 Annual Magtbf Shareholders (“Proxy
Statement). The Proxy Statement for the 2010 Ankledting of Shareholders will be filed with the SBfor to May 31, 2010.

Audit Committet

Tech Data has a separately designated, standing @achmittee established in accordance with Se@i@) (58) (A) of the Exchange Act.
The members of the Audit Committee are Charlesdaia Maximilian Ardelt, Harry J. Harczak, Jr., ahchn Y. Williams.

Audit Committee Financial Expe

The Board of Directors of Tech Data has determthatl Charles E. Adair, Chairman of the Audit Conte®t and Harry J. Harczak, Jr. are
audit committee financial experts as defined bynl#07(d) (5) (ii) of Regulation S-K under the Exaba Act, and all members of the Audit
Committee are independent within the meaning ofiegiple SEC rule and listing standards.

Code of Ethics

Tech Data has adopted a code of business conddietthics for directors, officers (including Techt®a principal executive officer, princip
financial officer, and principal accounting offigemnd employees, known as the Code of Ethics. Tdae®f Ethics is available, and may be
obtained free of charge, on Tech Data’s websitdtpt//www.techdata.com/content/td_ethics/main.asp&ch Data intends to provide
information required by Item 5.05 of Form 8-K bydobsing any amendment to, or waiver from, a piowief the Code of Ethics that applies
to Tech Data’s principal executive officer, pringifinancial officer, principal accounting officer controller, or persons performing similar
functions on the Company’s website at the web addneted in this section.

ITEM 11. Executive Compensatior
The information required by this item is incorp@dterein by reference to the Company’s Proxy Siaie.

ITEM 12. Security Ownership of Certain Beneficial Owners ahMBnagement and Related Stockholder Matte

Equity Compensation Plan Information

The number of shares issuable upon exercise ofamaling share-based equity incentives granted fdames and noemployee directors,
well as the number of shares remaining availabléutnire issuance, under our equity compensatiahséock purchase plans as of January
2010 are summarized in the following table:

Number of Number of shares
shares to remaining available for
be issued upon Weighted average exercis
exercise of outstandin: future issuance
price of outstanding under equity
Plan category share-based incentive: share-based incentive§t) compensation plans
Equity compensation plans approved by sharehc
for:
Employee equity compensati® 3,485,04. $29.07 3,779,68!
Employee stock purcha: — — 551,09¢
Non-employee directo’ equity compensatio 50,00( 34.25 —
Total 3,535,04. 29.14 4,330,78
Employee equity compensation plan not approve
shareholder 327,69! 42.51 —
Total 3,862,73! 30.28 4,330,78:

(1) The calculation of the weighted average exerpisce includes restricted stock awards that ddave an exercise price. Excluding the restristedk awards, the weighted average
exercise price of outstanding options and maximaier stock-settled stock appreciation rights (“Md&-settled SARs”) would be $33.90 for equity cangation plans approved
by security holders, $42.51 for equity compensatitams not approved by shareholders and $34.7dlfequity compensation plar

(2) The share-based incentives outstanding inclyée3,292 MV Stock-settled SARs at an average &seprice of $31.15. Assuming the maximum cap @& B2eached, the maximum
number of shares that would be issued from theciseepf MV Stock-settled SARs would be approxima&34,000 shares. The total of share-based ina@ntutstanding also



includes 124,849 shares outstanding for-employee director:

ITEM 13. Certain Relationships and Related Transactions, abatector Independence

The information required by this item is incorp@aherein by reference to the Company’s Proxy Siate. However, the information
included in such Proxy Statement included undec#pion entitled “Report of the Audit Committediadl not be deemed incorporated by
reference in this Form 10-K and shall not othervieeleemed filed under the Securities Act of 1@33amended, or under the Exchange Act.

ITEM 14. Principal Accountant Fees and Service

Information regarding principal accountant fees sewbices is set forth under the caption “Indepehdecounting Firm Fees” in our Proxy
Statement, which is incorporated herein by refegedndhe Company’s definitive proxy statement f@ 2010 Annual Meeting of
Shareholders. The Proxy Statement for the 2010 Aindeeting of Shareholders will be filed with thE prior to May 31, 2010.
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PART IV

ITEM 15. Exhibits, Financial Statement Schedule
(8) See index to financial statements and schedulésded in Item 8
(b) The exhibit numbers on the following list capend to the numbers in the exhibit table requ@duant to Iltem 601 of

Regulation -K.

Exhibit

Number Description

3-N G4 — Amended and Restated Articles of Incorporation @fT Data Corporation filed on June 23, 2009 with3lecretary of th
State of Floride

3(ii) @3 — Bylaws of Tech Data Corporation as adopted on MarH2009

4-A (19 — Indenture between the Company and JP Morgan Trustp@ny, National Association, as successor tru@aak One
Trust Company, N.A., dated as of December 10, :

16-G®™ — Employee Stock Ownership Plan as amended Decerhé9%4

1¢-z @ — 1990 Incentive and N¢Statutory Stock Option Plan as amen

1C-AA ©® — Non-Statutory Stock Option Grant For

1C-BB ® — Incentive Stock Option Grant For

1C-NN ® — Non-Employee Director 1995 Noi-Statutory Stock Option Ple

1C-00® — 1995 Employee Stock Purchase F

1C-AAa @0 — Transfer and Administration Agreement dated May28)0

1C-AAb @ — Credit Agreement dated as of May 8, 2(

1C-AAc 10— Amended and Restated Participation Agreement deted May 8, 200!

1C-AAd @@ — Amended and Restated Lease Agreement dated asyoB M&0C

1C-AAe @10 — Amended and Restated Agency Agreement dated aspfBVvi200(

1C-AAg @2 — Tech Data Corporation 401(K) Savings Plan datedalignl, 200(

1C-AAi 13— 2000 Nor-Qualified Stock Option Plan of Tech Data Corpona

1C-AAj 13— 2000 Equity Incentive Plan of Tech Data Corpora

1C-AAl a7 —  Amendment Agreement Number 1 to Credit AgreemetediBlovember 21, 20C

1C-AAo @8  — The Amended and Restated Credit Agreement dated2y12903

1C-AAg @ — Second Amended and Restated Participation Agreedaged as of July 31, 20(

1C-AAr @9 — Second Amended and Restated Lease Agreement datédaly 31, 200:

1C-AAs @9 — Second Amended and Restated Credit Agreement datefiJuly 31, 200

10-AAt @9 — Trust Agreement Between Tech Data Corporation adelily Management Trust Company, Tech Data Corjpamad01

(k) Savings Plan Trust, effective Augusi2003
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Exhibit
Number
1C-AAv @
1C-AAw (16)
1C-AAX @
1C-AAz a1
1C-AAaa®

10-AAbb ®

1C-AAbb ®
1C-AAcc @9
1C-AAdd (0
1C-AAee (20)
1C-AAff (0
1C-AAgg 0
1C-AAhh 1)
1C-AAii @b
1C-AAjj @3
1C-Akk 2)@3
1C-AAIll @4
10-AAmm (24

1C-AAnn @4
1C-AAo00 @4
1C-AApp @
10-AAqQq @

10-AArr @7)

1C-AAss @7)
1C-AAtt @7)

Description

Amendment Agreement Number 2 to Amended and ReksGrtedit Agreement dated as of January 30, :
Amendment to the 2000 Equity Incentive Plan of TBealta Corporatiol

Amended and Restated Tech Data Corporation 4018kings Plan and Amendment-3

Amendment Number 2 to Receivables Purchase andcBenAgreement dated May 19, 20

2005 Deferred Compensation P

Indenture for New 2% Subordinated Debentures betWeeh Data and J.P. Morgan Trust Company, National

Association and Table of Contents of Indentureluiding Cross-Reference Table to the Trust Indenfuateof 1939 and

including form of new 2% Subordinated Debenturam&xhibit

Amendment Number 8 to Transfer and Administratigre®ment dated as of May 19, 2(

Executive Severance Plan, effective March 31, -

First Amendment to the Tech Data Corporation 208fDed Compensation Plan, effective January 15
Executive Incentive Pla— April 2005

Fourth Amendment to the Tech Data Corporation 40%évings Plan, effective March 28, 20

Trade Receivables Purchase Facility Agreement letWwech Data Corporation and SunTrust Bank, datey 26, 200~

First Amendment to Trade Receivables Purchaseifyagtjireemen

Amendment No. 10 to Transfer and Administration égmnen

Uncommitted Account Receivable Purchase Agreematieiddas of January 23, 20

Master Agreement for the sale and purchase of #i@nATraining Business, dated as of March 7, 2
Form of Tech Data Corporation 2000 Equity Incentlan Notice of Award and Award Agreemt

Form of Tech Data Corporation 2000 Equity Incentlan Performance Grant in the form of RestrictextiS Units
Agreemen

Amended and Restated 2000 Equity Incentive Plareoh Data Corporatio
First Amendment to the Amended and Restated 200@\Elncentive Plan of Tech Data Corporat
Employment Agreement Between Tech Data CorporatahRobert M. Dutkowsky, dated October 2, 2

Form of Amended and Restated 2000 Equity IncerRle@ of Tech Data Corporation Notice of Grant amdr®
Agreement for Restricted Stock Un

Third Amended and Restated Credit Agreement datexd Barch 20, 2007 (including related Amended Redtated
Guaranty Agreement and Increditor Agreem

Third Omnibus Amendment dated as of March 20, 2
Amendment Number 11 to Transfer and Administraf\gmeement dated as of March 20, 2(
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10-AAuu@n — Indenture for New 2.75% Convertible Senior Debeggutue 2026 between Tech Data and U.S. Bank Nationa
Association

1C-AAvv 8  — Equity Incentive Bonus Ple

1C-AAxx 8 — Trade Receivables Purchase Agreen

1C-AAyy (29) —  Amendment Number 12 to Transfer and Administrat\gneement dated as of December 18, 2

1C-AAzz 39 — First Amendment to Trade Receivables Purchase Awgat

1C6-BBa®)  — Third Amended and Restated Lease Agreement dated2Jy 200¢

16-BBb @) — Third Amended and Restated Credit Agreement dated 27, 200!

16-BBc®)  — Third Amended and Restated Participation Agreerdatgd June 27, 20(

16-BBd @2 — Amendment No. 13 to Transfer and Administration @gmnent dated as of October 22, 2

10-BBe®4)  — 2009 Equity Incentive Plan of Tech Data Corpora

1C-BBf ®5)  — Amendment Number 14 to Transfer and Administraf\gneement dated as of October 16, 2

16-BBg®  — Revolving Uncommitted Trade Receivables Purchasedément dated January 27, 2(

21-A® — Subsidiaries of Registra

23-A O — Consent of Ernst & Young LL

24 — Power of Attorney (included on signature pa
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Exhibit

N)L(mlmler Description

31-A® — Certification of Chief Executive Officer PursuantExchange Act Rules 13a-14(a) and 13da), As Adopted Pursuant
Section 302 of the Sarbal-Oxley Act of 200z

31-B® — Certification of Chief Financial Officer PursuantExchange Act Rules 13a-14(a) and 15d-14(a), Aspfetl Pursuant to
Section 302 of the Sarbal-Oxley Act of 200z

32-A® — Certification of Chief Executive Officer Pursuantt8 U.S.C. Section 1350, as Adopted Pursuantdtd®e906 of the
Sarbane-Oxley Act of 200z

32-B® — Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuantdtid®e906 of the

Sarbane-Oxley Act of 200z

@ Filed herewith

@ Incorporated by reference to the Exhibits incluglethe Compan’s Form 1+K dated January 31, 2004, File N-14625.

@ Incorporated by reference to the Exhibits includethe Compan's Form K dated December 31, 2004, File N-14625.

@ Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter endetbkar 31, 1992, File No. 0-
14625.

© Incorporated by reference to the Exhibits inclugdethe Compan’'s Registration Statement on Fori-8, File No. 3.-41074.

© Incorporated by reference to the Exhibits inclugethe Compan's Form &K dated December 8, 2004, File N-14625.

™ Incorporated by reference to the Exhibits inclugethe Compan's Form 1K for the year ended January 31, 1995, File M14625.

® Incorporated by reference to the Exhibits includethe Company’s Definitive Proxy Statement for 895 Annual Meeting of

Shareholders, File No-14625.

Incorporated by reference to the Exhibits includethe Compan’'s Form -4, File No. (-14625.

Incorporated by reference to the Exhibits inclugdethe Compan's Form 1+Q for the quarter ended July 31, 2000, File M-14625.

Incorporated by reference to the Exhibits inclugethe Compan's Form &K dated August 27, 2004, File Nc-14625.

Incorporated by reference to the Exhibits inclugethe Compan’'s Registration Statement on Fori-8, File No. 33-93801.

Incorporated by reference to the Exhibits inclugdethe Compan’'s Registration Statement on Fori-8, File No. 33-59198.

Incorporated by reference to the Exhibits inclugdethe Compan’s Form 1+Q for the quarter ended July 31, 2001, File M-14625.

Incorporated by reference to the Exhibits inclugdethe Compan’'s Registration Statement on Fori-3, File No. 33-76858.

Incorporated by reference to the Exhibits inclugdethe Company’s Definitive Proxy Statement for #83 Annual Meeting of

Shareholders, File No-14625.

Incorporated by reference to the Exhibits inclugdethe Compan's Form 1K for the year ended January 31, 2003, File M14625.

Incorporated by reference to the Exhibits inclugdethe Compan’'s Form 1-Q for the quarter ended April 30, 2003, File N-14625.

Incorporated by reference to the Exhibits inclugethe Compan’s Form 1+Q for the quarter ended July 31, 2003, File M-14625.

Incorporated by reference to the Exhibits includethe Compan's Form 1-Q for the quarter ended April 30, 2005, File N-14625.

Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter endetbkar 31, 2005, File No. 0-

14625.

Certain information contained in this exhibit hasb omitted and filed separately with the Commisgiorsuant to a confidential

treatment request under 17 C.F.R. Sections 200@0(1200.83 and 230.40

Incorporated by reference to the Exhibits inclugethe Compan's Form 1K for the year ended January 31, 2006, File M14625.

Incorporated by reference to the Exhibits inclugdethe Compan’'s Form 1-Q for the quarter ended April 30, 2006, File N-14625.

Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter endetbkar 31, 2006, File No. O-

14625.

Incorporated by reference to the Exhibits inclugdethe Compan's Form &K dated March 20, 2007, File Nc-14625.

Incorporated by reference to the Exhibits incluglethe Compan’s Form 1+K dated January 31, 2007, File N-14625.

Incorporated by reference to the Exhibits incluglethe Compan’s Form 1i-Q dated April 30, 2007, File No-14625.

Incorporated by reference to the Exhibits inclugethe Compan's Form 1+K dated January 31, 2008, File N-14625.

Incorporated by reference to the Exhibits inclutlethe Compan’s Form 1i-Q dated April 30, 2008, File N0o-14625.

Incorporated by reference to the Exhibits incluglethe Compan’s Form 1+Q dated July 31, 2008, File Nc-14625.
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(32)
(33)
(34)
(39)

Incorporated by reference to the Exhibits inclugethe Compan's Form 1+Q dated October 31, 2008, File N-14625.
Incorporated by reference to the Exhibits incluglethe Compan’s Form 1+K dated January 31, 2009, File N-14625.
Incorporated by reference to the Exhibits incluglethe Compan’s Form 1+Q dated July 31, 2009, File Nc-14625.

Incorporated by reference to the Exhibits incluglethe Compan’s Form 1+K dated October 31, 2009, File N¢-14625.
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TECH DATA CORPORATION AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS

(In thousands)

Allowance for doubtful accounts receivable and satereturns

January 31

(€Y

2010
2009
2008

“Other” primarily includes recoveries, dispositions andeffect of fluctuations in foreign currenc
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SCHEDULE I
Activity
Balance a
Charged tc Balance a
beginning
cost and end of
of period expenses  Deductions Other () period
$55,59¢ $ 10,95: $(38,56¢9) $26,64( $54,62]
64,14¢ 15,00C (29,890 6,34z  55,59¢
68,961 11,20C (30,17% 14,15¢  64,14¢
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the reaiigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized on March 24, 2010.

TECH DATA CORPORATION

By / s/ ROBERT M. DUTKOWSKY

Robert M. Dutkowsky
Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature to this Annual RepoRarm 10-K appears below hereby appoints Jeffeiydwvells and David R. Vetter, or
either of them, as his or her attorneyfdet to sign on his or her behalf individually andhe capacity stated below and to file all ameadts
and post-effective amendments to this Annual Remoform 10-K, and any and all instruments or doentsifiled as a part of or in
connection with this Annual Report on Form 10-Ktoe amendments thereto, and the attorney-in-faditioer of them, may make such
changes and additions to this Annual Report on FidrK as the attorney-in-fact, or either of thenayndleem necessary or appropriate.

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

Signature Title Date

/ s/ RoBERTM. D UTKOWSKY Chief Executive Officer, Directc March 24, 201(
Robert M. Dutkowsky

/ s/ JEFFERYP. HOWELLS Executive Vice President and Chief Financial March 24, 201(
Jeffery P. Howells Officer, Director (principal financial officer)

/ s/ JOSEPHB. T REPANI Senior Vice President and Corporate March 24, 201(
Joseph B. Trepani Controller (principal accounting office

/ s/ STEVENA. R AYMUND Chairman of the Board of Directo March 24, 201(

Steven A. Raymund

/ s/ CHARLESE. A DAIR Director March 24, 201(
Charles E. Adair

/ s/ M AXIMILIAN A RDELT Director March 24, 201(
Maximilian Ardelt

/ s/ HARRY J. HARCZAK , JR. Director March 24, 201(
Harry J. Harczak, Jr.

/ s/ K ATHY M ISUNAS Director March 24, 201(
Kathy Misunas

/ s/ T HomAs . M ORGAN Director March 24, 201(
Thomas I. Morgan
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Signature

Title

Date

/s/ D AviD M. U pPTON Director
David M. Upton

/s/JOHNY. W ILLIAMS Director
John Y. Williams
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Exhibit 10-BBg
REVOLVING UNCOMMITTED TRADE RECEIVABLES PURCHASE AG REEMENT

This Revolving Uncommitted Trade Receivables Puselfsgreement (together with all amendments, supgésnrestatements,
replacements, substitutions, exhibits, and schechdeeto, this “ Agreemefitis made as of this 27 day of January 2010, amideGH
DATA CORPORATION, a Florida corporation, with oféis at 5350 Tech Data Drive, Clearwater, Florida6B37 Tech Datd) and each of
its wholly owned domestic subsidiaries that exextites Agreement or that executes a Supplementcheubstantially in the form of Exhibit
A (Tech Data and each such subsidiary, individuallyCompany' and collectively, the * Compani€¥ and BNP PARIBAS, a bank
organized under the laws of France acting throtggNéw York branch (“ Purchas®r

RECITALS

WHEREAS, each Company solicits orders for its gomuls services sold in the ordinary course of bigsite customers located in the
United States, which purchases by such customersadely for their business, commercial or orgaizel purposes and use, and not for
their personal, family or household use;

WHEREAS, each Company desires to offer to sellucRaser, pursuant to this Agreement, certain cffi siccounts receivable to cert
of its customers as approved by Purchaser as mavidrein, and Purchaser may agree to purchasénceftsuch accounts receivable in
accordance with the terms of this Agreement arsdrint reliance upon the warranties, representatioavenants and indemnities of the
Companies as provided herein;

NOW, THEREFORE, in consideration of the mutual pises contained herein, and for other good and Wduzonsideration, the
receipt and sufficiency of which are hereby ackremgled, the parties agree as follows:

Section 1.Definitions.

In addition to the other terms defined in this Agrent, the following terms whenever used in thiseggent shall have the respective
meanings herein specified (such meanings to bellggpplicable to both the singular and plural ferof such defined terms):

“ Actions " shall mean any Commercial Dispute or any demani, legal action or proceeding, summons, subpadagairy or
investigation of any nature, civil, criminal, regtdry or otherwise.

“ Adjustment(s)’ means, with respect to each Eligible Receivalilered for purchase, as of each Purchase Dateghegate of:

(i) all discounts and allowances to which each @dliwould be entitled if it made full payment orcbiEligible
Receivable on the most expeditious basis or irstizetest term or satisfied any other conditionsequirements for such
discounts and allowances;

(i) all returns, replacements and credits relatmgr regarding such Eligible Receivable, knowthatPurchase Date;
and

(iii) all partial payments received or collected amprior to any date of determination of such Aijment with respect
to the Eligible Receivables.

“ Affiliate " of a party shall mean any entity that is owneddoyns or is under common control with such partitoultimate parent.

“ Applicable Margin” shall initially be 1.35% per annum, or otherwaseagreed in writing by Tech Data and Purchasér nggpect to
each Obligor




“ Bankruptcy Exceptiori shall mean, in respect of any agreement, conolacommitment, any limitation thereon with respiect
enforceability imposed by any bankruptcy, consemsdtip, receivership, insolvency, moratorium, onifar laws affecting creditors’
rights generally, and any limitation imposed on tthmedies of specific performance and injunctiod atiher forms of equitable relief
applied at the discretion of the court before whacly proceedings therefor may be brought.

“ Books and Recordsshall mean any Company’s books and records rgjdt its Receivables, including all Eligible Readiles
offered for purchase pursuant to this Agreementainéurchased Receivables, and all associateddes@and all related documents and
information.

“

Business Day shall mean any day other than a Saturday, Sundagher day on which commercial banks in New Y dtkw York,
are authorized or required by law to close.

“ Change in Law' shall mean the occurrence, after the date ofAlgieement, of any of the following: (a) the adoptor taking effect
of any law, rule, regulation or treaty, (b) any e in any law, rule, regulation or treaty or ie Bdministration, interpretation or
application thereof by any Governmental Authoriéy{c) the making or issuance of any request, dinel®r directive (whether or not
having the force of law) by any Governmental Auttyor

“ Change of Contral shall have the meaning given to such term inGhedit Agreement.

“ Collections” shall refer to all monies collected with resperthe Purchased Receivables.

“ Commercial Disputé shall mean (i) any returns, replacements, chaagkd credits and any other Adjustments relatirgnp
Purchased Receivable, (ii) any disputes or clainguding, without limitation, any dispute allegad to price, invoice terms, quantity,
or quality, breach of contract, warranty, repreagon, or covenant by any Company in respect ofRumghased Receivable, or late or
wrongful delivery and related claims of releasanfrability, counterclaim or any alleged claim afdliction, offset, sedff, recoupment
counterclaim or otherwise) arising out of, or imnection with, all or any portion of a Purchasea&teable or any other transaction
related thereto, or (iii) non-payment, in wholeimopart, within one hundred twenty (120) days plastDue Date for such Purchased
Receivable for any other reason or cause otherRire@ncial Inability to Pay.

“ Company Guaranty shall mean the agreement of each Company to gtiathe payment and performance of the obligatafresach
other Company pursuant to this Agreement undeptbeisions of Section 14

“ Confidential Informatior’ shall mean confidential or proprietary informatiabout any party, including but not limited to symarty’s
marketing philosophy and objectives, competitivesadages and disadvantages, pricing, accounthattecustomer names and
addresses, financial results, systems (includimgpeder systems, owned or licensed software, anérmgs screens, capabilities, outputs
and functions), operating procedures, manuals amttipes, sales volume(s), Goods mix or other mfdion regarding the business or
affairs of each party and its Affiliates, which Bygarty reasonably identifies to the other partwiiting as being confidential and/or
proprietary; provided, however, that in no everglistConfidential Information” constitute informatin of one party (the “first party”):

(i) known to the other party prior to the commeneeabof discussions between the parties heretorlgagh to the execution of this
Agreement and from a source other than the fintygeereto, free of any obligation to keep it caefitial; (ii) in the public domain or
made available publicly on a non-confidential bdsisn a third party source other than through disate known to the other party to be
unauthorized; or (jii) independently developed Ibyasvfully known to such other party prior to thatd of disclosure of such
information by the first party hereto.

“ Control Agreement shall mean a deposit account control agreemepipeked account agreement, or an investment ataountrol
agreement, in form and substance satisfactory tohRser with respect to tl




Purchaser Deposit Account and the Purchaser Predaegstment Account by and among the Purchasehn, @ampany, and the
financial institution or securities intermediarytivivhich the Purchaser Deposit Account or the PasehProceeds Investment Account
is maintained.

“ Cost of Funds shall mean the Purchaser’s cost of funds as@fthplicable Purchase Date.

“ Credit Agreement shall mean that certain Third Amended and Redt@edit Agreement dated as of March 20, 2007, rgyaamong
Tech Data Corporation, Bank of America, N.A., asvAuistrative Agent, and the Lenders party theratothe same may be amended or
replaced from time to time.

“ Credit and Collection Policies and Procedutrahall mean those credit and collection policies prmtedures delivered and certifiec
Purchaser by Tech Data as of the date of this Ageeé

“ Dilution " shall mean, for any Period, the aggregate amofiall Purchased Receivables not paid when duédéyibligors for any
reason other than their respective Financial litglid Pay.

“ Discount Percentageshall mean the percentage calculated as set ifoiEthedule 2
“Dollar " or “ $ " shall refer to the lawful currency of the Unit8thates of America.

“ Due Date” shall mean the date indicated on the Invoiceafty Receivable as the date when final paymentlinsfdue to be made
with respect to such Receivable.

“ Eligible Receivables shall mean Receivables that meet the followirigileility criteria:

(1) Obligors on such Receivables at the time of pureinasgst;

(@ not have (i) filed a petition for relief, orvafiled against them a petition under federakesta foreign bankruptcy
law or statute or any other similar Laws, includibgt not by way of limitation, any relief souglt for against any
Obligor under Laws dealing with or relating to rieegship, insolvency, conservatorship, moratoriveorganization,
arrangement, dissolution or liquidation or the ifigbto pay its debts; (ii) had appointed a cuséod receiver,
liquidator, trustee or sequestrator or similaraéfi relative to any part of its assets; (iii) madeassignment for the
benefit of its creditors or admitted in writing itgability, or be generally unable, to pay its dei$ such debts become
due; or (iv) dissolved or taken steps to dissobtadr than pursuant to a consolidation, amalgamatreerger or
corporate reorganization) or wind up its busingssvided, however, that an Obligor may be approved in advanc
Purchaser notwithstanding the application of thissgction (a); an

(b) not be the subject of any threatened or pendingAst(other than Commercial Disputes arising indtdinary cours
of business which alone or in the aggregate daowstitute a material portion of the Receivablesgeated by or
against any Company or Purchaser or have causeldssgn the part of any Company or Purchaserrasudt of any
fraud.

(2) Receivables at the time of purchase m

(@) be an “account” or “payment intangible” (withthie meaning of Article 9 of the UCC), be generdtedh an Obligor
which meets the criteria set forth in clause (1jhid definition, and arise in connection with phaises of Goods sol¢
for business, commercial or organizational purp@sesuse, and not for personal, family or househek] and which
transactions do not constitute consul



(b)

(©
(d)
(€)

(f)
(9)

(h)

()

(k)
()

(m)

lending or the extension of credit by any Compangrt Obligor for personal, family or household asgrivate
consumption and not subject to any consumer piiotetdaws;

provide for repayment in full of the unpaid &ate thereof not later than ninety (90) days frbendate of the
applicable Invoice

not be charged off by any Compa
not be past due¢

not be subject to any security interests, lisasurity filings, rights of set-off, or other tfes or encumbrances against
any Company

be a United States transaction and be denominatedllars;

not constitute, in whole or in part, any inwtrdate charges or late fees or arise or stem fmoynprogress payments,
incomplete projects or partially performed servjc

neither contravene any Law nor be the subject pf@mding or threatened Actior

be established and documented pursuant todlfiegsCompany’s policies and procedures in thara/ course of
business

be Receivables for which the selling Company igassession of the related contract 1

be Receivables for which Purchaser’s ownersitgrest in such Receivables is perfected undeUt®€ and other
applicable laws

be Receivables that are in full force and dffatd as to which the selling Company shall havéopmed all of its
obligations and requirements necessary so as ®$umh Receivables constitute the binding and ea&tre
obligation of the respective Obligors for the faithounts thereof in accordance with their respetémms and not
subject to any Commercial Disputes at the timeatd thereof; an

be Receivables that satisfy all applicable requéets, if any, of the Credit and Collections Pokcésd Procedure

“ Excluded Taxe$ shall mean, with respect to the Purchaser orathgr recipient of any payment to be made by oaarount of any
obligation of any Company hereunder, (a) taxes segdamn or measured by its overall net income (hewdgnominated), and franchise
taxes imposed on it (in lieu of net income taxbg)the jurisdiction (or any political subdivisionereof) under the laws of which such
recipient is organized or in which its principafioé is located or, in the case of Purchaser, iithvits applicable office of the purchase
of Eligible Receivables is located, (b) any brapotfits or taxes imposed by the United States grsamilar tax imposed by any other
jurisdiction in which any Company is located, anjiéxcept as provided in the following sentence,withholding tax that is imposed
on amounts payable to the Purchaser that is atdtbeito the Purchaser’s failure or inability (attigan as a result of a Change in Law)
to comply with_Section 17.5except to the extent that the Purchaser wadeshtit receive additional amounts from any Compatitly
respect to such withholding tax pursuant to Sectibrd . Notwithstanding anything to the contrary contdinethis definition,

“Excluded Taxe” shall not include any Florida documentary i



“ Federal Funds Rafteshall mean, for any day, the rate per annum etqutde weighted average of the rates on overrigheral funds
transactions with members of the Federal ResersteByarranged by Federal funds brokers on suchadgyiblished by the Federal
Reserve Bank of New York on the Business Day nget@eding such day; providétht (i) if such day is not a Business Day, the
Federal Funds Rate for such day shall be suctorageich transactions on the next preceding Busibagsas so published on the next
succeeding Business Day, and (i) if no such meoipublished on such next succeeding Businesstbayederal Funds Rate for such
day shall be the average rate (rounded upwar@céssary, to a whole multiple of 1/100 of 1.00%grgled to Purchaser on such day on
such transactions as determined by the Purchaser.

“ Financial Inability to Pay shall mean the failure of any Obligor to makeayment with respect to any Purchased Receivalde as
consequence of the Obligor: (1) instituting a pestieg seeking a judgment of insolvency or bankmyptcother similar relief under any
bankruptcy or insolvency law, (2) having instituteghinst it a proceeding seeking a judgment ofluesy or bankruptcy or other
similar relief under any bankruptcy or insolvenay| which proceeding results in a judgment of imenty or bankruptcy or the entry
an order for relief or for the making of an order its winding-up or liquidation, or such proceeaglis not dismissed, discharged or
stayed within ninety (90) days following the ingtibn thereof, or (3) becoming subject to the appoent of a receiver, trustee,
custodian, or other similar official for it or fail or substantially all of its assets and as altékereof the Obligor is no longer paying
debts generally as they become due.

“ Goods” shall mean goods or services sold in the ordiayrse of business by a Company to an Obligor¢chvhurchases are solely
for business, commercial or organizational purp@sesuse, and not for personal, family or househekl

“ Governmental Authority shall mean any nation or government, any statetler political subdivision thereof, any agenaytharity,
instrumentality, regulatory body, court, adminisitra tribunal, central bank or other entity exeirusexecutive, legislative, judicial,
taxing, regulatory or administrative powers or flioas of or pertaining to government.

“ Guarantor’ shall mean the guarantor who is obligated undéuaranty.

“ Guaranty” shall mean any guaranty required with respeetrt@®bligor, pursuant to which the Guarantor agteegiaranty the

payment and performance of the obligations of sdibtigor to the Companies, or any of them, and wisobither in favor of Purchaser,
or is assignable to Purchaser without notice osenhof such guarantor and which is in form andst&rte satisfactory to Purchaser, as
the same may be amended, supplemented and refstatetime to time.

“ Indemnified Taxes shall mean all Taxes other than Excluded Taxes.

“ Invoice Amount” means, as of each Purchase Date, the total duoit@unt relating to each Eligible Receivable tgpbechased by
Purchaser as set forth on the applicable Invoices.

“ Invoices” shall mean all sales and purchase orders, ingpiméls of lading and other contractual rightsatilg to Receivables
generated by the bona fide sale of Goods to theeotise Obligors.

“ RS ” shall mean the United States Internal RevenugiSer

“ Laws " shall mean all applicable federal, state andlltmas, rules and regulations, including, but ntited to, all statutes, laws,
rules, regulations, ordinances, codes, orderssie, injunctions, judgments, and decrees of avgigmental, judicial or
administrative authority




“ Lien " shall mean any lien, claim, encumbrance, pledbarge, security interest, title retention, assigninfinancing statement,
preference, priority or any other rights, restdos, or interests of any kind, or inuring to thedf# or preference of any Person with
respect to any asset.

“ New Invoice Amounts shall mean, in the calculation of the Discountd@atage for any Settlement Date, the aggregateiainod the
Eligible Receivables being purchased by Purchaseuch Settlement Date as reflected on the Invdaresuch Eligible Receivables.

“ Obligor ” shall mean any customer to which a Company $&flsds and which is approved as an Obligor by Pseha

“ Other Taxes shall mean all present or future stamp or documrgrtaxes or any other excise or property taxi@srges or similar
levies arising from any payment made hereundendeuany other agreement related hereto, or frenexiecution, delivery or
enforcement of, or otherwise with respect to, &gseement or any other agreement related thereto.

“ Period” shall refer to the period between Purchase Dateettlement Dates.

“ Person’ shall mean any individual, partnership, joint wane, firm, corporation, limited liability compangssociation, trust or other
enterprise or any governmental authority.

“ Program Feé shall mean a fee equal to the Receivables Balanamny given Settlement Date multiplied by thegPam Fee
Percentage on such Settlement Date.

“ Program Fee Percentafjyshall be the percentage calculated as set farBchedule attached hereto.

“ Purchase Dateéshall mean each date on which any Eligible Reaglis and the related Purchased Assets are purcfrasedny
Company pursuant to this Agreement which, unlessratise agreed, shall be a date listed on Schéduds amended and supplemel
from time to time.

“ Purchase Prickshall mean the purchase price paid to Tech Datéhe account of the selling Company in Dollanstf® Receivables
being purchased pursuant to this Agreement, whiell be in an amount computed according to the¥atg formula:

(1.000 - Discount Percentage (expressed as a dgcima
X (Invoice Amounts - Adjustments)

“ Purchased Assetsshall mean, with respect to each Eligible Reckigaold by any Company pursuant to this Agreerahof the
selling Company'’s rights, title and interests il 4m such Receivable (absolutely and without resté@m by such Company of any
ownership or other interests), including withoutitiation, all Invoices evidencing such Receivabid all related rights, claims,
supporting obligations, remedies, benefits andraiights and interests as described in the dedimitif “ Receivables’

“ Purchased Receivabléshall mean the Receivables that have been puedhas deemed to have been purchased, from a Cgmpan
pursuant to the provisions of this Agreement.

“ Purchaser Deposit Accouhshall refer, individually and collectively, to gibank account established for the purpose of vawgi
payments and other monies and proceeds collecthdegipect to Receivables, which shall be mainthimi¢h a bank satisfactory to
Purchaser, and shall be subject to a Control Ageesiin favor of Purchaser in form and substandefaatory to Purchaser.

“ Purchaser Indemniteésshall mean, collectively, Purchaser and its &fféds, and their respective officers, employeagctirs and
agents




“ Purchaser Proceeds Investment Accdusttall refer, individually and collectively, to ginvestment account established for the
purpose of investing proceeds of Receivables, wslieil be approved by Purchaser in writing in adeashall be established with a
bank or other financial institution satisfactoryRarchaser, and shall be subject to a Control Ages¢ in favor of Purchaser, in form
and substance satisfactory to Purchaser.

“ Purchasing Office shall mean the office or offices of Purchaseiated in the United States described as such irAtieement, or
such other office or offices located in the Unifdtes as Purchaser may from time to time notifghT2ata.

“ Receivable Adjustmeritshall mean the Dollar amount which may be propddducted from the amount due under a Purchased
Receivable as the result of the settlement of ar@ervial Dispute.

“ Receivables shall mean any account, receivable, account reloleiyendebtedness, other receivable, contract rigftdse in action, al
general intangible arising out of and related twoants and related inventory, chattel paper, docsrend proceeds thereof, wherever
located, arising out of the sale of Goods to arig@blby any Company; all Invoices; all rights toypgent of any interest, finance,
returned check or late charges, if any, in respeatnounts due under any Invoices; all indebtedaadsother obligations owed to such
Company as a result of the sale of such Goods antda the Invoice; any and all rights and remed®$ stoppage in transit,
reclamation, return and repossession and righas efnpaid seller, and all returned, reclaimed,repdssessed Goods sold or financed
pursuant thereto; all rights as to any Goods oergpinoperty, contracts of indemnity, letters ofditeguaranties or sureties, (including
without limitation, all Guaranties), pledges, hypetations, mortgages, chattel mortgages, sec@gigeaents, deeds of trust, proceeds
of insurance, and other collateral, liens or prdsadereof at any time constituting supporting gedtiions for the Receivables; any
proceeds of the foregoing; and any and all otlgdtsi remedies, benefits and interests, both kgalequitable, to which such Company
may be entitled in respect of any of the foregoingluding, but not limited to, any rights, remesglibenefits, and interests set forth in

UCC with respect to “accounts”, “payment intang#iland “supporting obligations.”

“ Receivables Balancemeans the total net outstanding balance of aitRased Receivables previously purchased by Pleckrasn a
Company as of any applicable Purchase Date.

“ Receivables List shall mean a list of Eligible Receivables of Tdaata and/or any other Company to be deliveredutoliaser
pursuant to the terms of this Agreement (whichriisty be in the form of hard copy, facsimile or &legic transmission) identifying
such offered Eligible Receivables in a form satitdey to Purchaser, together with a summary retdévaging report for the Eligible
Receivables included on such Receivables Listvaridh shall include the following information regarg the Eligible Receivables:

(a) a summary of the Eligible Receivables offe@bté sold by each Company on such Purchase Date;

(b) the original terms on which the Eligible Readiles offered to be sold on such Purchase Datevegd, including the Due
Dates;

(c) the respective Obligors by whom they are pagabl
(d) a preliminary funding summary estimating theoamts to be paid by Purchaser for such EligibledRebles; and
(e) all other data or information otherwise reqeddiy Purchaser in connection with such Eligibledeables.

“ Receivables Repo” shall mean each report which is required to bevdedid to Purchaser uncSection 4.3(1.




“ Removal Lettef’ shall mean a letter agreement substantially nftim of Exhibit Bhereto, pursuant to which a Person which is an
Obligor is removed from this Agreement as an “Odulity

“ Removed Obligof’ shall mean a Person which has been an Obligowhigh has been removed from this Agreement astdig@
pursuant to the terms of a Removal Letter.

“ Repurchase Receivableshall mean a Purchased Receivable which has tegemchased by the selling Company in accordantte wi
the provisions of Section 5@ 5.6.

“ Sales Report shall mean each report which is required to Heveieed to Purchaser under Section 8.6
“ SPV " shall mean Tech Data Finance SPV, Inc., a Delawarporation.

“ SPV Receivables Purchase Agreentestall mean the Receivables Purchase and Servigingement dated as of May 19, 2000,
between Tech Data and SPV, as the same has beemagrhereafter be, amended, supplemented, restatedtherwise modified from
time to time.

“ Servicer” shall have the meaning set forth in Section 11

“ Settlement Daté shall mean each date on which the parties effgetthe settlement procedures set forth in Sedti®nwhich, unless
otherwise agreed, shall be a date listed on Schddwds amended and supplemented from time to time.

“ Settlement Date Discount Percentdghall have the meaning set forth in Schedustached hereto.

“ Supplement shall mean a supplement substantially in the fofrixhibit A attached hereto, executed by each Person becoming a
Company hereunder and a party to this Agreement.

“ Taxes” shall mean all present or future taxes, leviegasts, duties, deductions, withholdings, assessnieres or other charges
imposed by any Governmental Authority, including amterest, additions to tax or penalties applieabkreto.

“ Transactions shall mean the sales and purchases of such atcmaeivable, and all related transactions, coplat@d by this
Agreement.

“ UCC ” shall mean the Uniform Commercial Code, as irefin the applicable jurisdiction from time to #m

“ Unpaid Balance shall mean, with respect to any Receivable, tgregate amount required to prepay in full the gpal of, and all
interest, finance, prepayment and other fees agelseof any kind payable in respect of, such Retsés

“ Unresolved Dispute Amouritshall mean that portion of a Purchased Receivafiieh is subject to a Commercial Dispute.

Section 2.Purchase and Sale of Receivables; Uncommitted Aigament.

2.1 Each Company may from time to time during #rentof this Agreement offer for sale to Purchaaed Purchaser may, purchase,
upon the terms and subject to the conditions coethherein, all rights, title and interests in éméligible Receivables, including but not
limited to all Invoices relating to such EligibleeBeivables. Receivables to be so purchased shakp@sent any late charges or late fees
either to which any Company is contractually eatitbr which have been billed to any Obligor asrof Burchase Date, and all of such
amounts shall be excluded from the Receivableg teotpurchased. The purchase and sale of Receiv@alniguant to this Agreement shall be
promptly notified to the Obligor&N\OTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED  IN THIS AGREEMENT,
EACH COMPANY EXPRESSLY AGREES THAT



PURCHASER SHALL NOT BE OBLIGATED TO PURCHASE RECEIV ABLES FROM ANY COMPANY, AND PURCHASER
MAY REFUSE, FOR ANY REASON OR FOR NO REASON, TO PURCHASE RECEIVABLES OFFERED FOR PURCHASE BY
ANY COMPANY WHETHER OR NOT THE VARIOUS CONDITIONS T O PURCHASE SET FORTH IN THIS AGREEMENT
HAVE BEEN SATISFIED. PURCHASER EXPRESSLY AGREES THAT NO COMPANY SHALL BE OBLIGATED TO SELL
RECEIVABLES TO PURCHASER HEREUNDER.

2.2 Eligible Receivables to be purchased and sdldethose specified in accordance with the pdure set forth in Sectiontselow.

2.3 In connection with each sale of Eligible Reabies to Purchaser, each Company shall sell, egresid assign to Purchaser an
undivided one hundred percent (100%) interest tlinf such Company’s rights, title and interastand to such Receivables, absolutely and
without reservation by such Company of any owngrshiother interests, including without limitaticad| Invoices evidencing or otherwise
relating to such Receivables and Purchased Assets.

2.4 Eligible Receivables shall be offered for dafehe Companies pursuant to this Agreement noerfreguently than twice each
calendar month after the date hereof unless otBeragreed by Purchaser. Unless otherwise agre@ddiyData and Purchaser, the Purchase
Date[s] for each calendar month shall be the dpsefsforth on Schedule (inless any such date does not fall on a Businagsib which
event such Purchase Date shall occur on the imnedglfallowing Business Day). The aggregate amanirihe Purchase Price of all
Receivables sold on any Purchase Date shall bles®than $2,000,000.

2.5 Each Company shall offer for sale to Purchasérthose Receivables that are Eligible Receivable

2.6 In addition to the other provisions of this Agment and applicable Laws, each Company herelgnass! of its rights under each
Guaranty to Purchaser. Upon request from Purchaaeh, Company will execute and deliver a writtenficmation of such assignment of a
such Guaranty, in form and substance satisfactoButchaser.

Section 3.Transmission of Receivables Information and Purcte&PBrocedure.

3.1 Tech Data, on behalf of itself and each othmmg@any offering Eligible Receivables for purchad®ll deliver to Purchaser before
2:00 p.m. (New York, New York time) not later thane Business Day immediately preceding each prapBsechase Date, or at mutually
agreed upon intervals, a Receivables List. If adjtedby Purchaser, delivery of the Receivables gy be satisfied in whole or in any part
through direct electronic or Internet access bycPRaser to each selling Company’s systems and daalgar that of such Company’s third
party provider of Receivables services, if sucteasds approved by the third party provider) towae retrieve the information specified
above, at no cost to Purchaser. Each Companytshall deliver to Purchaser, in a mutually accefgdbrm, all other data or information
otherwise requested by Purchaser, in order to psecbuch Eligible Receivables under this Agreement.

3.2 Purchaser shall have the right to inspectpdgueach Company’s normal business hours upon sttdee (1) Business Day'’s prior
notice, and to request and obtain copies of, eachpany’s Books and Records relating to Eligible éeables.

3.3 The Books and Records maintained by each Coymedating to Purchased Receivables and the calletly each Company of
Purchased Receivables shall be clearly identifitdri@ll purposes (including audit purposes) arallshearly reflect that all rights, title and
interests in the Purchased Receivables have béidrtremsferred and assigned. Such Books and Restall include information sufficient
permit identification of the interest owned by thgrchaser in the Purchased Receivables and theytartPurchased Receivables to which
amounts collected in respect of the Purchased Raues and other Purchased Assets are attribufbtehaser (including its auditors, legal
counsel or accountants retained by Purchaser) ngpgct and request copies of such Books and Rersladimg to Purchased Receivables at
any time at each Compe’'s offices during normal busine



hours and upon notice given by Purchaser, at @@s{1) Business Day in advance to such Comparch Eampany shall (i) bear
responsibility for ensuring that Purchaser hagitjig to inspect, obtain copies, and gain accessmyosuch Books and Records held or
maintained by any third party, and (ii) bear angsleccasioned by Purchaser’s inability to obtageas to information with respect to such
Purchased Receivables from the Books and Records.

3.4 The payment for the purchase and sale of thehBsed Receivables shall occur pursuant to Segti@neof. The Purchase Date for
each sale of Eligible Receivables shall be deemedd¢ur on the date Purchaser enters the purchaseloEligible Receivables in its books
and records (including entries which may be madetenically to books and records kept on Purchasemputer systems). If any Company
fails to deliver to Purchaser any documents evibtgnany of the Purchased Receivables, includingidmmntation of the Invoice and delivery
tracking numbers with respect to any such PurchRsegivables (and which each such Company shalld®bailee for Purchaser),
immediately upon request (or, in the case of docuaimn evidencing the actual delivery of Goodsmgiwise to such Eligible Receivables,
soon as practicable following such request by Pageh but in any event not later than 15 dayswielig such request), then Purchaser may
require such Company to repurchase such Receivabéesordance with the procedures set forth iniGes .

Section 4.Payment and Purchase Price.

4.1 The purchase of Receivables by Purchaser pursuthis Agreement on each Purchase Date shstllivé®urchaser full legal,
equitable and beneficial title in and to each Readglie purchased on such Purchase Date on the éernsubject to the terms and conditions
of this Agreement. The entry of the purchase ohdReceivables by Purchaser in its books and reibral$ constitute conclusive evidence of
the transfer of ownership of such Receivables ¢édrtirchaser as provided in this Agreement.

4.2 Purchaser shall pay the Purchase Price in BpHa set forth in Section 4.8 Tech Data for the account of the selling Conypi@r
the Receivables being purchased. Tech Data shatiebalf of each of the Companies, pay the Prodraenin Dollars directly to Purchaser,
set forth in Section 4.3on each Settlement Date when (i) no Eligible Rexd#es are offered by any Company for sale to Raser hereunds
or (ii) the aggregate amount of Eligible Receivatiéfered by all Companies for sale to Purchaskesis than $1,000,000.

4.3 The parties shall adhere to the following satént procedures, unless otherwise agreed by RacHar so long as this Agreement
remains in effect or any Receivables Balance resnaiirtstanding, as follows with respect to the PasehPrice, Program Fee, Repurchase
Receivables, and Commercial Disputes:

(1) The Servicer shall deliver to Purchaser, adtleae Business Day prior to each Settlement Cate &t such other times as
may be requested by Purchaser), an accounts agihbgalance report (the “ Receivables Regpih such form and with
such detail as approved by Purchaser for all Psath&eceivables, and the Servicer and each ofdhegénies shall
deliver to Purchaser any other reports or otherimétion with respect to such Purchased Receivasi@say be reasonal
requested by Purchas

(2)  The Servicer shall pay to Purchaser, on orreedach Settlement Date, (i) all amounts the Servias collected (including
any proceeds of credit insurance received in resgeany Purchased Receivables) since the prec&#btitement Date on
account of Purchased Receivables or otherwisenéobénefit of Purchaser, (ii) the Program Feenyf @ayable to
Purchaser, and (iii) all other amounts otherwisealy any Company to Purchaser as of such SettteDza.

) Each Company shall identify and hold in trustPurchaser all amounts remitted or paid to sumim@ny, if any, on
account of each Purchased Receivable from such @uyrgs the property of Purchaser (including anggeds of credit
insurance received in respect of any PurchasediRéxdes), and shall immediately deposit all sualdsiin the Purchaser
Deposit Account from time to time, subject to reciiation on each subsequent Settlement C



4) Upon satisfaction of the applicable conditibmsuch purchase, the Purchaser shall make avat@flech Data for the
account of the applicable Companies the Purchase for the Receivables to be purchased hereu

(5) Except as otherwise expressly provided headimayments by any Company hereunder shall be fitaBerchaser, at
Purchaser’s designated office in immediately abddldunds on the applicable Settlement Date otlsravise due
hereunder

(6) The obligations owed by the parties to one lagoas of each Settlement Date shall be nettedistgame another. All
payments to be made by Purchaser to any Compadyalapayments to be made by any Company to Puecheeseunder,
shall be made in Dollars in same day funds in tionke credited in accordance with normal bankiracedures on the day
when such payment is due and payable in accordaititéhe most current written wire instructions yioausly provided by
one party to the other partie

(7)  Whenever any payment to be made by one pattyetother shall become due on a day other thamsmBss Day, payment
shall be due on the immediately following BusinBsy, including as provided iSection 2.£.

Section 5.Risk of Loss.

5.1 Except as specified herein below, Purchasessaming the risk of loss or non-payment, relatveurchased Receivables, which is
due solely to the respective Obligors’ Financialitity to Pay on the date payment is due. Each gzom retains all risk of loss or non-
payment due in whole or in part to any CommerciapDte.

5.2 If an Obligor does not pay all or any portidradPurchased Receivable when such Purchased Rbteig due and payable on
account of a Commercial Dispute (other than on aetof a Commercial Dispute described in clausgdfithe definition of “Commercial
Dispute”), the selling Company may attempt to resalith such Obligor the non-payment during theys{g0) day period immediately
following the earlier of (i) the date such Compdiecame aware of the Commercial Dispute, and @)Qhe Date for such Purchased
Receivable. The selling Company shall notify Puseaf any settlement of Commercial Disputes kntmih after reasonable investigation
and the applicable Receivable Adjustments, if dine selling Company shall pay to Purchaser, theuaitnaf any such Receivable
Adjustment in Dollars on the next Settlement Daighe event that such Company pays to PurchasdRélgeivable Adjustment or Purchaser
receives payment in full of the remaining unpaidtipo of such Purchased Receivable, then any fughgments received by Purchaser on
such Purchased Receivable (but not to exceed tberamf Receivable Adjustment actually paid by sGdmpany to Purchaser) shall be
remitted to such Company and such Receivable Adjaist shall not be considered as an Adjustmentrfpifarther purpose under this
Agreement. Purchaser shall have no duty to invatgtithe bona fide nature or the validity of any @uercial Dispute.

5.3 If a Purchased Receivable subject to a Comalddispute (other than a Commercial Dispute limitedhe type described in clause
(iii) of the definition of “Commercial Dispute”) Isabeen outstanding for more than sixty (60) days$ {hee applicable Due Date, then
Purchaser may require the selling Company to rémase the Unresolved Dispute Amount. For CommeRigpbutes limited to the type
described in clause (iii) of the definition of “Comercial Dispute”, Purchaser may require the sel@agnpany to repurchase the Unresolved
Dispute Amount after it has been outstanding forartban one hundred twenty (120) days past the@ate. Subject to this Section 5.8uct
Company shall repay to Purchaser the UnresolvegubasAmount in Dollars on the next Settlement Caatd upon such repurchase such
Unresolved Dispute Amount shall not be considesedraAdjustment for any further purpose underAgigeement. If the Unresolved Dispt
Amount is paid by such Company, Purchaser recéiuéser payments of the remaining unpaid portioswth Purchased Receivable which,
combined with the Unresolved Dispute Amount paicsbgh Company to Purchaser for such Purchased\Rbbdei equal to or exceeds the
Invoice Amount (less applicable Adjustments) wigspect to such Purchased Receivable, then furttyengnts received by Purchaser on
Purchased Receivable (but not to exceed the Unved@ispute Amount actually paid by such Companiucchaser) shall be remitted to
such



Company or to Tech Data on behalf of such Comptirtlge entire Purchased Receivable balance is ddpasuch Company, it becomes a
Repurchase Receivable (as provided below), anchBsee, upon payment, shall transfer its undividéerest in the Repurchase Receivable
and the rights appurtenant thereto to such Compétiput any warranties, representations, or re@uisatsoever, other than a represent
and warranty that Purchaser has not transferrathids/ided interest in the Repurchase Receivab#nyoother third party and that such
Repurchase Receivable is not subject to any sgdntérest, lien or encumbrance granted or crebyeBlurchaser; providechowever, that
such transfer shall not affect, and any RepurcRaseivable so transferred shall continue to beestilhp, the security interest granted
pursuant to Section 8c¥ this Agreement. In the event such Company paystaser, the amount necessary when added tosatiner
received for such Repurchase Receivable, equbkttntzoice Amount (less applicable Adjustmentshhef Repurchase Receivable, then any
further payments received by Purchaser thereaftsuch Receivable shall be remitted to such Company Tech Data on behalf of such
Company. This repayment obligation shall apply @adyset forth in this Section 5.8 the event that such Company repays Purchmeer,
entire balance owing under the Purchased Receiaahpeovided in this paragraph, or Purchaser rederther payments of the remaining
unpaid portion of such Purchased Receivable frarQhligor, then further payments received by Pwsehan such Receivable shall be
remitted to such Company or to Tech Data on beffatich Company. Purchaser shall cooperate with ©@empany’s efforts to resolve and
obtain payment of an Unresolved Dispute Amount.

5.4 The Servicer will direct the collection procésgollect or resolve all Unresolved Dispute Amisuim accordance with the Credit ¢
Collection Policies and Procedures.

5.5 If any Purchased Receivable shall be an ameasthan that specified in the Receivables Lis¢(@iving effect to any Adjustmer
known on the Purchase Date) by reason of a cissiied by the selling Company or a reduction takeanbObligor in respect of a discount or
other claim, then such Company shall pay suchmiffee to Purchaser, on the next Settlement Dateumhaser may, at its option, deduct
such payment from any payment due from Purchasggruhis Agreement.

5.6 If any warranty made by any Company pursuattiitoAgreement (including the warranties set fantlsection delow) in respect
of any Purchased Receivables proves to have baenurate or false when deemed made hereunderwitieut limiting Purchaser’s rights
and remedies under this Agreement, such Purchaseei\Rbles shall be repurchased by the selling @asnpn the next Settlement Date for
the full amount thereof then owing to PurchaseeBpect thereof.

5.7 If any Company owes Purchaser any amount uhdeAgreement, Purchaser may, in its sole disanetieduct, offset or recoup the
amount due and payable from any amount due ordorbe due under this Agreement from Purchaser, dirgduwithout limitation, the
payment of the Purchase Price of any Purchased\Rédes thereafter purchased by Purchaser, imlésdiscretion, without any form of pri
notice, and such action shall constitute paymetthi@®such Purchase Price for purposes of this Ageeé

Section 6.Conditions to Purchase of Receivables.

6.1 Conditions to Purchase¥he purchase by Purchaser of any Eligible Rebégaidentified to Purchaser on the date hereaf,cdn
any additional Eligible Receivables on any Settlenigate thereafter, is subject to the fulfillmetotthe satisfaction of Purchaser, of each of
the conditions precedent set forth below:

(1) Purchaser shall have received a counterpdahi®fAgreement (and, if applicable, a Supplementfich Company in
addition to Tech Data) which shall be in form anbstance satisfactory to Purchaser, and shall lyeedtecuted by each
Company and the other parties ther:

(2) Purchaser shall have received each original Guaragtired by the Purchas:

) Purchaser shall have received satisfactonjtsesfisuch UCC, judgment, pending litigation aad ien searches as
Purchaser shall deem necessary or appropriateéhtrgeith any such releases and terminations (throsizations to file
such releases and terminations) with respect taraatyers of record as it shall have reques



(4)

()

(6)
(7)
(8)

(9)

(10)

(11)

(12)

Purchaser shall have received (i) a Controleggrent with respect to the Purchaser Deposit Adcduty executed by
Tech Data, the bank at which such account has éstablished and Purchaser, (ii) a Control Agreemithtrespect to the
Purchaser Proceeds Investment Account, duly exeédytd ech Data, Purchaser, and the bank or othandial institution
at which such account has been established, and @iontrol Agreement with respect to any othgya$it account or
investment account of a Company which shall théeedecome a Purchaser Deposit Account or a Pueciraeceeds
Investment Account, duly executed by such Comptreybank or other financial institution with whishch account is
maintained and Purchaser, each of which shall i@rin and substance satisfactory to Purchz

Purchaser shall have received evidence sdiisfato it that written notice has been sent, drésg sent simultaneously
therewith, to each Obligor notifying such Obligdrtiee purchase hereunder of the Purchased Recessaht directing ea
such Obligor to make payment by separate ACH emtther means of electronic funds transfer diyetctithe Purchaser
Deposit Account

Purchaser shall have received a certificaten filoe Secretary of State of the State of Floridtifgang that Tech Data is
validly existing and in good standing in the Statté&lorida;

Purchaser shall have received certificates fiteerstate of incorporation or formation from e@dmpany, other than Tech
Data, which is a party hereto and from each statehich such Company is qualified to do busin

Purchaser shall have received certificates fteersecretary or assistant secretary of each Qmynpartifying such
Company’s respective organizational documents/uisas or other organizational authorizations, aedifying as to the
incumbency and signatures of its respective officgrother signatories authorized to sign on beatfafich Company

Each Company shall have furnished to Purchaseesayisuch governmental or third party approvalsomisents necesse
to the execution of this Agreement and the perfareaaby each Company hereunc

Purchaser shall have received favorable opgéaf counsel for the Company, in form and substaatisfactory to
Purchaser, including an opinion covering corpogaié other matters with respect to Tech Data andthesactions under
Florida and U.S. law and an opinion covering othatters with respect to each other Company undglath of the state of
formation and U.S. law for such other Company,adnohecase as Purchaser may reqt

Purchaser shall have received a certificatm ffech Data’s chief executive officer, chief fical officer, or treasurer
certifying that all closing conditions shall haveen satisfied

No material adverse change shall have occurrdakifinancial condition, operations, business, peotgpor properties
any Company since January 31, 2009 as reflect&dch Data’s audited annual financial statements asch date and for
the period then endin



(13) Purchaser shall have received payment off @il eeasonable out-of-pocket costs and experedated to the negotiation,
preparation, execution and delivery of this Agreetnimcluding but not limited to reasonable feed arpenses of legal
counsel for Purchaser, sales taxes, intangiblestalocumentary stamp taxes, records examinat&ts,@nd recording
costs; anc

(14) Each of the representations and warranties sét iiothe Agreement shall be true on and as of diaéach such purchase
though made on and as of such d
6.2 Additional Conditions to Each Subsequent Puweh@he purchase by Purchaser of Eligible Receivadiiies the date hereof is
subject to the fulfillment, to the satisfactionRirchaser, of each of the additional conditionsgaent set forth below:
(1) The aging percent current plus 1 to 30 days pashaust be above 80% for all Companies collectivahd

(2)  The Dilution rate shall be less than or equal xgpgircent (6.0%) for all Companies collective

6.3 Uncommitted ArrangemenEach of Tech Data and each Company acknowletigéshis is an uncommitted arrangement, that
neither Tech Data nor any Company is required jogpeommitment fee or comparable fee to Purchaset that Purchaser has no obligation
to purchase receivables from Tech Data or any Compven if the conditions set forth in this Aréd are satisfied. If Purchaser shall
decline a request from Tech Data or any Compamyitohase receivables on the terms set forth inAbieement, Purchaser may — but shall
not be obligated to — propose alternate terms andittions (including pricing terms) under which Blaser would purchase the proffered
receivables. Specifically and without limiting theerms of this Section, payment by Tech Data offtagram Fee and of any other fees
referred to in this Agreement shall not cause sultén an obligation on the part of Purchaseruochase any receivables subsequently off
by Tech Data or any Company.

Section 7.Warranties.At each time a Receivables List is delivered tocRaser or on each Purchase Date, and at each tiroeaBer pays tt

Purchase Price for any Receivables, each of Teth &l the other Companies warrants, and shakbmdd to warrant, to Purchaser, and
upon which Purchaser shall be entitled to relyctjrias a material inducement to purchase the Rabkis and to enter into this Agreement,
and all of which shall survive the termination bistAgreement along with the indemnification prémis provided hereunder, as follows:

7.1 Authorization Each Company has all power and authority to ebeeand deliver this Agreement, to perform fullyatsigations
hereunder, and to consummate the Transactions Afjneement constitutes a legal, valid and bindibligation of each Company enforcea
in accordance with its terms, subject to the BaptayiException as to enforceability.

7.2 Purchased Receivabld@$ie information in the Receivables List and otheeaprovided to Purchaser in accordance with the
procedures described in Sectiois3rue and accurate, and, as supplemented fromttirtime, identifies and sets forth accurate andplete
financial information with respect to each of thecRivables to be purchased as of the Purchase Alatemes, account numbers, addresses,
phone numbers, key contact information and otherfimancial information in the Receivables Listiorany written or electronic format
previously approved by Purchaser that is delivéog@urchaser on its behalf will be true, completd eorrect in all respects as of the
applicable Purchase Date as relates to each sw#iviable and the applicable Obligor. The true amect amount of the principal
indebtedness, excluding any late charges or lat fawfully owing under each of such Receivabtesfahe Purchase Date is set forth in the
Receivables List and in such other information said amount represents the balance that is landwiyng under such Receivable, net of
credits or returns owing to such Obligor or ang lelharges or late fees. Each Purchased Receivablke hositive balance as of the Purchase
Date. No Purchased Receivable has been settlédabragiged in bankruptcy or otherwise. No Purchd®ackivable shall represent or include
any interest charges, late fees or late cha




7.3 Title to the Purchased Receivahl@here has been no prior sale, assignment orfenaokany rights or interest in any of the
Receivables to be purchased as of such Purchaseobather Purchased Assets related thereto. Eactp@ny is the sole owner and has
good, valid, complete and freely marketable titlend to the Receivables and Purchased Asseteddlareto (including, but not limited to,
the related obligations thereunder) which are pageld from it by Purchaser, and none of such Regleisar Purchased Assets are subject to
any Lien, other than the rights and interests atRaser pursuant to this Agreement. The executidndalivery of this Agreement is sufficie
to transfer all rights, title and interests in daduch Receivables and other Purchased Assetsdé¢tereto (and the related obligations
thereunder), and as of such Purchase Date, th&acwill be vested with good, valid and freelgigsable and marketable title in and to
such Receivables and Purchased Assets relatedaligreuding the related obligations), free anglaclof any Liens. Each Company has full
right and authority to sell and assign each of $rebeivables and other Purchased Assets to Purghaseiant to this Agreement, without
approval or consent of any Obligor or other Person.

7.4 Enforceability. For each Receivable to be purchased as of such#&ie Date, the Obligor on such Receivable (i} fhae accepte
the Goods, or (ii) shall be deemed to have acceptedbligation to pay for the Goods invoiced tots®bligor and shipped to such Obligo
to such Obligor’'s customers pursuant to the terh@ny applicable purchase and distribution agre¢ntgach such Receivable and the
transactions in connection with which it was crdatemply with all of the terms and conditions ofagreement between the selling
Company and such Obligor. Each such Receivableelated Purchased Assets (and the obligations alashdes owing thereunder) are the
legal, valid and binding obligations of each Obtignd any surety, guarantor or other third-pargdirsupport provider thereunder, are
absolute and unconditional, arose out of a borediédit and business transaction entered intoatdinary course of the business of such
Company, and are duly enforceable by such Compary/as of the Purchase Date will be duly enforeebplPurchaser, in accordance with
the terms of the related documents, and is noestiby any setoffs, adjustments, rescission, cl@ntounterclaims, except only as
enforcement may be limited by a Commercial Disputthe Bankruptcy Exception. There are no otheeagents or understandings between
any Company and any such Obligor or related sugetgrantor or other third-party credit support padev with respect to any of the
Receivables to be purchased as of such Purchasd@rat the related obligations) except as set forthe Purchased Assets related thereto.
None of the obligations under any of such Receasbklates to any credit insurance, insurancetended warranty prograrr

7.5 ReceivablesEach Receivable to be purchased by Purchasdrsaslo Purchase Date constitutes an Eligible Rabéévas of such
Purchase Date.

7.6 Compliance with LawAs relates to the Receivables to be purchasefithe Purchase Date, each Company has enteredal&o
transactions, extended and denied credit, creaietReceivables and other Purchased Assets retassto, and managed and used such
Receivables and other Purchased Assets, in acamddth all applicable Laws. Each of the documeelsting to such Receivables, in all
particulars, and any acts or omissions relatingutth Receivables, including, but not limited toy aredit approvals, rejections or
counteroffers, disclosures, extensions of cregipliaation of payments, assessment and billingqidébtedness, charges or fees, account
administration, collections, communications, bikn invoices, statements, notices and all othertaceach Company, with respect to such
Receivables, is, and has been at all times, in tamge with all such applicable laws, rules andutagons.

7.7 Disclosure Each Company has disclosed to Purchaser all ématecuments relating to the Receivables to belaged as of the
Purchase Date, and the other Purchased Assetsd#fereto that are material thereto. No repreientar warranty made by any Compan
provided in this Agreement, or any certificateajaments, reports or other documents or informdtiomished or to be furnished to Purchaser
pursuant hereto, contains or will contain any umstatement of a material fact or omits or will btoistate any material fact required to be
stated to make the statements herein or thereimisbéading in the light of the circumstances inchhithey are made. There are no facts
known to any Company that have not been disclas@ltchaser that may materially affect the enfdsitéaor collectibility of such
Receivables. No due diligence or investigation bgrobehalf of Purchaser, or information knownraoputed to Purchaser, shall in any way
amend, reduce, discharge or alter any of the wi@samepresentations or indemnities of any Comparlyis Agreement or diminish, reduce,
release or waive any of the rights, remedies oratpe® afforded to Purchas



7.8 Financial Statement#\ll financial statements and other factual infation furnished to Purchaser by each Company aeeand
correct and do not fail to disclose any fact neagst make such statements or information noteatihg in any respect.

7.9 Litigation. As of the Purchase Date for any given Receivdbégge is no Action pending or threatened againgtGompany relating
to such Receivable to be purchased as of the Psgdbate, or the other Purchased Assets relateetther any collection, enforcement or
of the foregoing, and each Company does not knoWwawe reason to be aware, of any basis for the sAmof any date after the Purchase
Date for any given Purchased Receivable, there iation pending or threatened against any Compelaging to such Purchased Receivi
or the other Purchased Assets related theretoyoc@lection, enforcement or use of the foregoiothér than Commercial Disputes arising in
the ordinary course of business which alone ohénaggregate do not constitute a material portidheoReceivables), and each Company
does not know, or have reason to be aware, of asig fior the same. No judgments, citations, firgsemalties have been entered, asserted or
assessed against any Company with respect to se#iviables or other Purchased Assets related théiehe of the Obligors or related
sureties, guarantors or other third-party credipsut providers have filed for protection, or beeade the subject of, any voluntary or
involuntary petition or filing for protection undére laws of bankruptcy, receivership or insolvency

7.10 Absence of DefaultNo Event of Default has occurred under the Cradieement.

7.11 Advice of Counsel and Accountantach Company has sought legal, accounting anddeixe, independent of Purchaser,
regarding the nature of the Transactions and hexetied on any statement, writing, behavior, omissor other action by Purchaser, or legal
counsel for Purchaser, in its evaluation of thisegnent, including, but not limited to, the taxagcounting treatment for any of the
Transactions.

7.12 SPV Receivables Purchase Agreem@aetch Data has previously designated each Obligthrrespect to the Purchased
Receivables as to which such Obligor is liablespant to Section 2.1(a) of the SPV Receivableshsee Agreement, so as to exclude such
Purchased Receivables from the “Receivables” beihd)and transferred by Tech Data to SPV purswettite SPV Receivables Purchase
Agreement. Each such designation remains in futld@nd effect and no notice has been given by Dath to make such designation non-
effective, except as may otherwise be expresskgaahin writing after the date hereof by Purchaser.

Section 8.Covenants.

8.1 Liability for Transfer TaxesEach Company shall be responsible for the tirpalyment of, and shall indemnify and hold harmless
Purchaser against, all sales, use, value addedpaotary, stamp, gross receipts, registrationsfemnconveyance, license and other similar
taxes, assessments and fees, arising out of dnudtible to the Transactions; provideladowever, that Purchaser shall be responsible for
payment of its own state and federal income taresftanchise taxes that are in the nature of inctaxes.

8.2 Deliverables At or before the date of this Agreement, each Gamy shall deliver to Purchaser (i) executed ackedgements and
consents from any Persons purporting to hold ateyésts in the Receivables of such Company, in fimthsubstance satisfactory to
Purchaser, together with terminations, or pargéases and authorizations for the filing of susbutnents in respect of any such interests,
and (ii) such certificates and opinions of courssePurchaser may reasonably require with respettdio Company, the due authorization,
execution, delivery, validity and enforceabilitytbfs Agreement and related documents, and thes@cdions. Thereafter, each Company ¢
execute and deliver such additional instrumentsydwnts, conveyances or assurances and take $ahaotions as shall be necessary, or
otherwise requested by Purchaser to render eftetti’ consummation of the Transactions, and t@epré&turchaser’s interest in all
Receivables.

8.3 Grant of Precautionary Security Interest; UG . The parties intend that the Transactions shatimte a purchase and sale of
the Purchased Receivables and other Purchaseds/Assptovided above for all purposes, and not tgntfansactions, and Purchaser is
hereby authorized to file such UCC financing staeta or comparable statements as it determines hetessary or appropriate in order to
perfect its rights, title and interests thereintiithstanding the foregoing, if for any reason Transactions are deemed not to consti




such a purchase and sale transaction, then eacphdbgrintends to and does hereby grant to Purclaasentinuing first priority security
interest in and to Purchaser’s interests in thieiohg: (A) all Purchased Receivables and obligaiof any kind arising thereunder from and
after the Purchase Date thereof; (B) all other Pased Assets; (C) all Purchaser Deposit AccourdsafifPurchaser Proceeds Investment
Accounts, and all deposits, funds, financial assetd investment property deposited to, held iaredited thereto; and (D) all proceeds of the
foregoing. In addition, each Company hereby gremfurchaser a continuing first priority securityeirest in and to such Company’s interest
in and to all Receivables on which any Obligohis ccount debtor, whether or not such Receivabbke®urchased Receivables or Purchasec
Assets; providedhowever, that Purchaser shall release its interest inRegeivables of an Obligor which becomes a Removad@@ in
accordance with Section h@reof and shall file such releases in respect@Efinancing statements as may be necessary temedsuch
release. The obligations secured by such precautiarant of a security interest and by such oginant of a security interest shall be all of
the obligations whatsoever owing or deemed, afteh secharacterization, to be owing by each Compamurchaser whether now existing
hereafter created or acquired, and arising undar connection with this Agreement or the transawtidescribed herein or contemplated
hereby, but shall not include obligations owed hy @ompany to Purchaser under the Credit Agreeiam@hino proceeds of any Receivable
shall be applied to repay any obligation of any @any to Purchaser under the Credit Agreement. Eachpany agrees to cooperate fully
with Purchaser as Purchaser may reasonably reiquessier to give effect to and to maintain thetfpsgority status of the security interest
granted by this Section 8,3ncluding, without limitation, obtaining any aadl lien terminations and releases and UCC finapstatement
terminations and releases (containing terms acbkpta Purchaser) necessary to provide Purchaskefivét lien priority with respect to
Purchaser’s interest in and to the subject Reckigdbom and after the Closing Date. Each Compaglhy authorizes Purchaser to file any
UCC financing statements it deems necessary oopppte in order to perfect the interest of Purehas respect of the Purchased
Receivables and other Purchased Assets and a#guischereof. Each Company agrees to take orndfran taking, as the case may be, any
and all actions as may be necessary to preseretitmuing interests in favor of Purchaser condegied granted hereunder. Each Company
agrees to provide Purchaser with a duly executedr@oAgreement with respect to the Purchaser Diepasount and agrees to direct each
Obligor to make all payments on each of the Ret#@gsowed by it either to Purchaser or to the PagehDeposit Account for which a
Control Agreement is in effect. Each Company agtegsovide Purchaser with prior written noticeanfy proposed change in (i) its
jurisdiction of incorporation or its chief execwgiwffice or principal place of business, (ii) itrgorate name, (iii) any dissolution, merc
consolidation or other corporate reorganizatior(j\grthe Purchaser Deposit Account and the PumhBsoceeds Investment Account;
provided, however, that no such change shall be effected before €achpany has supplied Purchaser with all requetditiggince items suc
as searches and signed copies of all releasesyrenatiions for filings and other documents andatias Purchaser may reasonably deter

to be necessary or appropriate to preserve andairast all times the perfection and priority oéttights, title and interests granted or
purported to be granted to Purchaser hereundeh Eampany hereby grants to Purchaser a limited poWattorney, coupled with an
interest, for the purpose of endorsing in the nafreich Company any instruments or checks recdiydélurchaser with respect to Purchased
Receivables and made payable to such Company.

8.4 Servicing and Setoffror every Purchased Receivable, except as otheeffiseted in connection with resolution of any Coenoial
Dispute pursuant to Section 5d Section 5.3no Company will, without the prior written conserfi Purchaser, (a) permit any setoff, offset,
counterclaim or right to a deduction or recoupnterdrise at any time, (b) assign, modify, pledgdeal with such Purchased Receivable
except as expressly provided for in this Agreemeat,(c) grant any waiver, release or other indubge except as in accordance with the
Credit and Collection Policies and Procedures tagmied by the Servicer (which procedures have liedivered and certified to Purchaser
as of the date hereof) and agreed to by the pattiasy Company intends to enter into any contracarrangement with any Obligor, other
than with respect to the sale of Goods by such @Gompo such Obligor, or if any Obligor assertshas grounds to assert, any claim against
any Company for any matter unrelated to the safgéaafds by such Company, such Company shall immedgiabtify Purchaser in writing of
such matters, giving such detail as Purchaser emyest.

8.5 SaleEach Company shall properly and accurately refleetsale of the Purchased Receivables and otheh&sed Assets and the
sale and transfer of their ownership to Purchassuch Compar’'s Books and Record



8.6 Sales ReportEach Company, or Tech Data acting on behalf ofi SEompany, shall deliver to Purchaser a repa8alés Repori),
at least one Business Day prior to each SettleDat# (and at such other times as may be requegtBdrchaser), describing new credit si
to the Obligors, collections with respect to Reabies, and Dilution with respect to Receivableshwufficient detail to permit Purchaser to
monitor and assess actual Dilution against histamid projected levels as determined by Purchaaed)such other information as Purchaser
may reasonably request to be included in the Sgort, all in such form and with such detail agraped by Purchaser.

8.7 Expenses and FeeBech Data shall pay all reasonable out-of-pockets and expenses of Purchaser in connectiorawith
amendment or waiver with respect hereto whichgsiested by Tech Data or by any other Company aaldi sy all costs of collection,
including reasonable attorneys’ fees, in conneatith the enforcement by Purchaser of the obligetiof any Company hereunder.

8.8 Financial Reporting RequiremenfBech Data shall deliver to Purchaser copies efitiancial statements described in, and at the
times required under, the provisions of Article \@fithe Credit Agreement, or under any successmrigions of the Credit Agreement (as
amended or replaced) with respect of reportingnafrfcial statements and other financial informatibthe Credit Agreement is terminated
and no replacement Credit Agreement is entered tintm Tech Data shall thereafter provide suche=pf financial statements and other
financial information as would have been requirader the Credit Agreement as in effect immediapelgr to such termination. All such
financial statements shall be certified as to amcyiand completeness and conformity to generatig@ated accounting principles by Tech
Data’s chief executive officer, chief financial io#r, controller or treasurer.

8.9 Other Reporting Requiremenfech Data shall notify Purchaser immediately ufi@noccurrence of any of the following:

(1) The revocation, cancellation or other termimatdr expiration, or purported revocation, candelfaor other termination or
expiration, of any Guaranty required by the Pureh&s be in effect with respect to any Eligible Bigables;

(2)  With respect to any Guaranty required by thecRaser to be in effect with respect to any EligiBleceivables, the
occurrence of any modification, expiration, terntiom, or replacement of any contract, agreemeuwtloer arrangement, or
any other action or event, that has the effectaing such Guaranty inapplicable or ineffectivehwitspect to such
Receivables; an

(3) The occurrence of ar“Defaul” or “Event of Defau” as defined in the Credit Agreeme

8.10 SPV Receivables Purchase Agreem@&etch Data shall not give any notice or take agoaction to render non-effective any
designation, pursuant to Section 2.1(a) of the 8@¥eivables Purchase Agreement, previously madietioyave the Purchased Receivables
of any Obligor excluded from the “Receivables” liegold and transferred by Tech Data to SPV purstaathie SPV Receivables Purchase
Agreement, except as may otherwise be expressgeddn writing after the date hereof by Purchaser.

Section 9.Indemnification.

Each Company agrees to indemnify and hold harne@sshaser Indemnitee from any losses, damagessctai complaints incurred by
Purchaser Indemnitees (including reasonable atgsifiees and expenses of Purchaser Indemnitedisg textent of and arising out of third
party claims or actions due to: (i) any Company&alch of any representations or warranties inAlgigement or its failure to comply with
this Agreement; (ii) any wrongful acts or omissidrysany Company or such Company'’s affiliates wéspect to the Purchased Receivables
or other Purchased Assets; (iii) any Company’sigegte, unlawful conduct, or willful misconduct tvitespect to the Purchased Receivables
or other Purchased Assets; (iv) the death or injoigny Person or the loss, destruction or damagay property arising out of the design,
manufacture, distribution or furnishing by any Canp of any



goods or services, or related warranties or sesyitat were the subject of the Purchased Receisapl) with respect to any Purchased
Receivables or other Purchased Assets, any clasoroplaint of a third party that any Company hasabhed any contract with such party or
violated any laws or equitable principles, or othise with respect to Purchaser’s execution, defivermperformance of this Agreement.
Notwithstanding the foregoing, no such indemnifimatshall apply with respect to Purchaser Indenenitethe extent that any such los:
damages, claims or complaints are the result ofithes negligence or willful misconduct of Purchidademnitee. Each Company agrees to
pay all reasonable costs and expenses of Purcfiasieding reasonable attorneys’ fees and experisesjred in connection with the
enforcement of this Agreement against any Compargjuding in any bankruptcy or insolvency proceeginand any applicable sales taxes,
intangibles taxes, documentary stamp taxes anddiecpcosts in respect of the Transactions.

Section 10[Reserved]

Section 11.Servicing and Management of Purchased Receivables.

11.1 Subject to Section 11.3 below, Tech Data (wdwimg in such capacity, herein referred to asrviger”) shall act as “Servicer”
hereunder and shall service the Purchased Reces/pbtchased by Purchaser hereunder. The sergtigh Purchased Receivables shall
include, but not be limited to: (1) managing théexdion of the Purchased Receivables and undeeddl action or all legal or other
proceedings to enforce payment, (2) taking allomginecessary to request or demand that the Oblggyr Purchased Receivables if such
Purchased Receivables are due and payable; aadr8histering, servicing and managing the collectiad servicing of the Purchased
Receivables (including the identification and apgtion of payments received or collected by Seniiteespect of particular Receivables) in
the ordinary course of business with at least #imesstandard of care and procedures as Tech Dedtaruthe servicing and management of
Receivables owned by Tech Data.

(1)  The Servicer shall implement and comply inredipects with the Credit and Collection Policied Brnocedures and shall
perform all obligations described herein, includimighout limitation, those obligations describedSaction 4.3and
Section 5.zhereof.

(2)  The Servicer shall administer, service and rgarthe collection and servicing of the PurchasetkRables in the ordinary
course of its business in compliance with all aggdlie laws, rules and regulatio

(3)  The Servicer shall arrange to have all paymfeota each Obligor sent by separate ACH entry diydo the Purchaser
Deposit Account and shall not permit any paymettigrothan payments on Purchased Receivables arR#éueivables in
which Purchaser have a security interest, to bedec in any such ACH entry or to be deposited theoPurchaser Depo
Account.

(4) Tech Data shall be responsible for all of thesf costs and expenses incurred in connectiornthrdtmanagement and
collection of the Purchased Receivables, includivithout limitation, the costs for litigation togelve Commercial
Disputes, but shall not be responsible for such,feests, or expenses where non-payment of Pudiemeeivables is due
solely to Financial Inability to Pay. Tech Data l§batain or cause to be obtained all licensesmtsrand regulatory
approvals necessary to collect the Purchased Realesrand otherwise comply with all applicable lamuges and
regulations

(5) The Servicer agrees that, except as histoyieglplied in the normal, customary and ordinaryrsewf its business with
respect to the collection of its own Receivablesl(ahich standard of practice shall at least ctutstithe average level of
collection practices of its industry), it will natjust, settle, or compromise the amount due uadgiPurchased
Receivables purchased by Purchaser pursuant tAdghnéement without the prior written consent of ¢haser



(6) Upon request by Purchaser, Servicer shall pgeiriformation identifying the particular Purchagéeteivables to which
amounts collected in respect of the Purchased Raues and other Purchased Assets are attribu

11.2 In partial consideration for its performanéé&®duties as Servicer, Purchaser shall assigreth Data, and Tech Data shall be
entitled to receive and retain, all amounts frometito time paid by the bank where the Purchaseofiepccount is maintained as interest or
other investment return on the funds from timdrteetheld in the Purchaser Deposit Account. Tecltalgrees that it will report all such
amounts as its income and be responsible for pajligcome and other taxes in respect thereof. Am®shall be payable monthly to Tech
Data upon receipt and review by Purchaser and Deth of the applicable periodic statements folRhiechaser Deposit Account following
the actual crediting of such amounts to the PuexhBgposit Account.

11.3 Purchaser may, but shall not be obligatetetopve Tech Data as Servicer and/or direct thegOldito make payments with resy
to Receivables directly to the Purchaser Depositodiot (or as otherwise directed by Purchaser) thé Purchaser has given Tech Data at
least 30 days prior written notice that Purchasermade a good faith determination that Tech Bat@able to perform its duties as Servicer
or is not adequately performing such duties, (ipants payable by the Obligors with respect toRaschased Receivables have not been
received by Purchaser within seventy (70) days #fe Purchase Date for such Purchased Receiviites than amounts in respect of a
Receivable which is repurchased by any Companyuputgo Section 5.3 or 5.6), or (iii) Purchaserigietermine in its reasonable discretion
that Purchaser’s funds are not adequately protextedcure in the possession of Tech Data. Purcbha# contemporaneously provide to
Tech Data a copy of any such direction given to@bligor. Prior to such direction, the Obligors nw@ntinue to make all payments with
respect to Purchased Receivables to Tech Data.

Section 12 Final Payment; ReleasdJpon written request from any Company and finalmpagt of all amounts due to Purchaser from all
Obligors and each Company, Purchaser will (i) mdeits UCC financing statements with respect tovtaership interest and precautionary
security interest in the Purchased Receivablesadtiidrespect to its security interest in any otReceivables, (ii) terminate any Control
Agreement to which it is a party with respect te Burchaser Deposit Account or the Purchaser Ritedagestment Account into which
proceeds of Receivables have been deposited tieliteand (i) return to Tech Data, for the acdoeinTech Data and each other Company,
or will deliver to any other Person entitled thereiny proceeds of any Receivables, other tharhBset! Receivables, in its possession.

Section 13.Confidentiality. In performing its obligations pursuant to this Agmeent, each party may receive from the other oe laaeess to
certain Confidential Information. All parties agriat they will reveal such Confidential Informationly to those of their directors, officers,
or employees (and the directors, officers or emgdsyof any of their Affiliates) with a need to knowwho are engaged in the developme;
maintenance of the program under this Agreemeruh arty agrees not to disclose Confidential Infation to any third party, except as n
be necessary for that party to perform its oblmsipursuant to this Agreement, including but imoitéd to disclosure of Confidential
Information to such party’s legal counsel, accontgaand financial advisors and except to any trating agency on a confidential basis or
as may be agreed to by the parties or as requyréaibor compelled by judicial process. If any pashould disclose Confidential Information
to a third party, such disclosing party shall casee third party to agree to the confidentialitpydsions set forth in this Section 18nless,
after the giving of reasonable prior written notiae otherwise required or compelled by law, cotater or judicial process. This Section 13
shall survive the termination of this Agreementdqperiod of three (3) years.

Section 14 Company Guarantyln consideration of the benefit, directly and irdity, to each Company hereunder, each Companypyere
guaranties to Purchaser the full and timely paynoérind shall be jointly and severally liable ftive obligations of each other Company
hereunder, whether or not it, or one of the oth@m@anies, is the originator of a given Receivalité wespect to which such obligations have
arisen, and shall include without limitation, iréet accruing or that would have accrued therea@n #fe filing of a petition in bankruptcy or
other insolvency proceeding. The obligations ohe@ompany under its respective Comp



Guaranty in this Section I3hall be unconditional and absolute, enforceabéénatyeach such Company to the full extent oflitgprties and
assets, irrespective of the validity, regularityeaforceability of this Agreement, and without limg the generality of the foregoing, shall not
be released, discharged or otherwise affectedryeach Company hereby consents to, the takirfgjlore to take, of each of the following
actions by Purchaser; and waives notice of anyetfe(i) acceptance of its guaranty obligationshwéspect to obligations of the other
Companies hereunder, (ii) any purchase of any Rabkdis under this Agreement, (iii) demand for payinevaiver of any default or any ot
term or condition of this Company Guaranty or thigeement, any extension, acceptance of paymepertial payment, renewal, settlement,
or compromise, (iv) any amendment, modificatios@pplement to this Agreement or any document ageagent related to this Agreement,
the Purchased Receivables, the Transactions, al@yment or agreement relating thereto; (v) rel@dsny Company or any Guarantor,
release of any security, nonperfection or invalidit any direct or indirect security for any obligam guarantied hereunder, (vi) the invalidity
or unenforceability relating to any obligation efyaother Company guarantied hereunder, and (vi))ather waiver, consent or other actior
inaction or circumstance which might, but for threypsions of this Section, constitute a legal onitaple discharge of any Company’s
obligations hereunder. If at any time any paymenthe obligations guarantied hereby is rescindedust be otherwise restored or returned
upon the insolvency or bankruptcy of a Companyherber Company’s obligations hereunder with resmesuch payment shall be
reinstated as though such payment had been dumbntade at such time. Each Company representg thdamiliar with the financial
condition of each of the other Companies and cavisrthat it will keep itself so informed. Each Caanpg hereby agrees that it will not
enforce any right of contribution or subrogatioraiagt any other Company until all obligations dfadlthe Companies hereunder are fully
satisfied and paid in full. Each Company herebysenits to the addition of any other Company purstaatite terms of Section t®reof fron
time to time and consents to the removal of anyigdbé pursuant to the terms of SectionhB8eof from time to time. Notwithstanding any
provision of this Company Guaranty to the contréris intended that this Company Guaranty not tiare a “fraudulent conveyance” under
any applicable insolvency laws and it shall bed/aind enforceable only to the maximum extent thaild/not cause this Company Guaranty,
or any Lien securing this Company Guaranty, to titrie a “fraudulent conveyance” and this Compamaf@nty shall automatically be
deemed to have been amended with respect to efacheaf Company accordingly at all relevant times.

Section 15Additional CompaniesFrom time to time Tech Data may request that aftiadd! subsidiary be permitted to become a Company
hereunder and such subsidiary shall become a Conieunder upon satisfaction of each of the falhgwconditions: (i) such subsidiary
shall (a) be a wholly-owned subsidiary of Tech Daid shall be engaged only in the business in whigdh Data is engaged as of the date
hereof, (b) be organized under the laws of a sthtiee United States of America, (c) be in goodhdiag in the state of its formation and in
each other jurisdiction in which it is requiredite qualified to do business, (d) be the owner ohed its Receivables, free and clear of all
liens and encumbrances of any nature whatsoeydrse(solvent, (f) not be subject to any materididws, (g) be in compliance with all laws,
(h) have the power and authority to enter into Agseement and perform its obligations hereund#hnavit restriction and without any confl
with any agreement or law applicable to it, (i)ibeompliance with each of its material agreeméots before and after becoming a
Company hereunder, and (j) provide Purchaser wgtiost recent financial statements and have hadaterial adverse change in its
financial condition, operations, business, prospeciproperties since the date of such statemgntsuch subsidiary shall certify each of the
foregoing items (a) through (j) to Purchaser arallgirovide such information and copies of docuraers Purchaser shall require in
connection with each of the foregoing; (iii) suetbsidiary shall duly authorize, execute and delv&upplement and shall duly authorize,
execute and deliver such other documents, agrespmntificates and opinions as to organizatioraitens, authority, enforceability, and true
sale as Purchaser shall require; and (iv) eacheobther conditions set forth in Section 8kl have been met to the satisfaction of Purch
Upon execution and delivery of such items, inclgdsnch Supplement, such subsidiary shall becomamgp@ny hereunder with the same
force and effect as if originally named as a Conydagrein. The execution and delivery of any Supgleradding an additional Company ¢
party to this Agreement and the acceptance thére&urchaser shall not require the consent of émgraCompany hereunder whether or not
such additional Company meets each of the foregaiggirements. The rights and obligations of easctm@any hereunder shall remain in
force and effect notwithstanding the addition of aew Company as a party to this Agreement, antd €atnpany, together with each such
additional Company shall be and remain jointly aaderally liable hereunder for the obligations lbfCmmpanies



Section 16 Removed ObligorsAny Obligor hereunder may be removed as an Obligoeunder with respect to a given Company by letter
agreement in the form of Exhibit 8 Removal Letter’) and, upon the satisfaction of each of the follogvconditions, shall become a “
Removed Obligof hereunder: (i) Purchaser shall have receivediya aluthorized and executed Removal Letter from éaaimpany

requesting that such Obligor be removed as an @bligreunder with respect to such Company, (iiPalichased Receivables on which such
Obligor is the account debtor and which were puseldgrom such Company shall have been repaid linafiodi (i) no Default or Event of
Default under, and as defined in, the Credit Agreeinshall have occurred and be continuing. Purcteagees to (i) release any ongoing
interest hereunder in other Receivables owing Bgmoved Obligor, and (ii) release or reassign éoréispective Company any Guaranty (or
the applicable rights and interests thereundem@spect of the Receivables of such Removed Obligor.

Section 17 .Taxes and Other Claims.

17.1 Payments Free of Taxes and Other Claifrsy and all payments by or on account of anygailon of any Company hereunder
shall be made without condition or deduction foy anunterclaim, defense, recoupment or setoff,vaitlgdbut limiting the foregoing, shall be
made free and clear of and without reduction ohkgtding for any Indemnified Taxes (including anth€r Taxes), providethat if any
Company should be required by applicable law taudedny Indemnified Taxes (including any Other Tgxeom such payments, then (i) the
sum payable hereunder shall be increased as necsesshat after making all required deductionsl(iding deductions applicable to
additional sums payable under this Section) Pusth@&gteives an amount equal to the sum it woul@ mageived had no such deductions |
made, (ii) the applicable Company shall make swertudtions, and (iii) the applicable Company shalkty pay the full amount deducted to
the relevant Governmental Authority in accordandd applicable law.

17.2 Payment of Other Taxes by the CompanWghout limiting the provisions of Section 17above, each Company shall timely pay
any Other Taxes to the relevant Governmental Aitshor accordance with applicable law.

17.3_Indemnification by Tech Data& ech Data shall indemnify the Purchaser within(te0) days after demand therefor, for the full
amount of any Indemnified Taxes or Other Taxedisiag Indemnified Taxes or Other Taxes imposedsserted on or attributable to
amounts payable under this Section) paid by thetfger and any penalties, interest and reasongidmses arising therefrom or with resj
thereto, whether or not such Indemnified Taxes thie©Taxes are correctly or legally imposed or dedeby the relevant Governmental
Authority. A certificate as to the amount of suayment or liability delivered to Tech Data by Puwsér, shall be conclusive absent manifest
error.

17.4 Evidence of PaymenAs soon as practicable after any payment of Imdfted Taxes or Other Taxes by any Company to a
Governmental Authority, Tech Data shall delivethe Purchaser the original or a certified copy oé@eipt issued by such Governmental
Authority evidencing such payment, a copy of themereporting such payment, or other evidencauohgpayment reasonable satisfactory to
Purchaser.

17.5 Status of Purchaserl the Purchaser is entitled to an exemption fameduction of withholding tax under the law bét
jurisdiction in which any Company is resident fax purposes, or any treaty to which such jurisdicts a party, with respect to payme
hereunder, it shall deliver to Tech Data, at theetor times prescribed by applicable law or reaslynequested by Tech Data, such properly
completed and executed documentation prescribegplcable law as will permit such payment to beleaithout withholding or at a
reduced rate of withholding. In addition, the Parsér, if requested by Tech Data, shall deliver sitbbr documentation prescribed by
applicable law or reasonably requested by Tech Bsiaill enable Tech Data to determine whetherobtime Purchaser is subject to backup
withholding or information reporting requirements.

17.6_Treatment of Certain Refundd Purchaser determines that it has receivedumdeof any Taxes or Other Taxes as to which it has
been indemnified by Tech Data or with respect ticwifech Data has paid additional amounts pursteathtis Section, it shall pay to Tech
Data an amount equal to such refund (but only ¢cetttent of indemnity payments made, or additiamabunts paid, by Tech Data under this
Section with respect to the Taxes or Other Tax@sgirise to such refund), net of all ~of-pocket expenses of Purchaser, and witl



interest (other than any interest paid by the @i Governmental Authority with respect to suclunef), providedhat Tech Data, upon the
request of Purchaser, agrees to repay the amoightyer to Tech Data (plus any penalties, inteoesither charges imposed by the relevant
Governmental Authority) to Purchaser in the evantRaser is required to repay such refund to sumre@mental Authority. This subsecti
shall not be construed to require Purchaser to raaligable its tax returns (or any other informatielating to its taxes that it deems
confidential) to Tech Data or any other Person.

Without limiting the obligations of the Purchaset forth above regarding delivery of certain foramsl documents to establish
Purchaser’s status for United States withholdixgptarposes, Purchaser agrees promptly to deliv€ett Data, as Tech Data shall
reasonably request, on or prior to the date hexrdfin a timely fashion thereafter, such other doents and forms required by any relevant
taxing authorities under the laws of any othersdigtion, duly completed and executed by Purchasere required under such laws to
confirm Purchaser’s entitlement to any availableregtion from, or reduction of applicable withholditaxes in respect of all payments to be
made to Purchaser outside of the United Statesipyampany pursuant to this Agreement or othertdsestablish Purchaser’s status for
withholding tax purposes in such jurisdiction. Fhaser shall promptly take such steps as shalleatdterially disadvantageous to it, in its
reasonable judgment, and as may be reasonablysaegds avoid any requirement of applicable lawarpf such jurisdiction that any
Company make any deduction or withholding for taikesn amounts payable to Purchaser. AdditionagheCompany shall promptly
deliver to Purchaser, as Purchaser shall reasonadpliest, on or prior to the date hereof, andtimaly fashion thereafter, such documents
and forms required by any relevant taxing authesitinder the laws of any jurisdiction, duly comgteand executed by the applicable
Company as are required to be furnished by Purchasker such laws in connection with any paymenPbschaser of Taxes or Other Taxes,
or otherwise in connection with this Agreementhwigspect to such jurisdiction.

Section 18 Miscellaneous.

18.1 Each Company will execute whenever requestdelibchaser all documents and take such actioRsi@haser may reasonably
require to vest full legal title to the undivideddrest in the Purchased Receivables and otheh&ed Assets in Purchaser, including, witl
limitation, the filing of any UCC financing statents and a written assignment of any Guaranty. @haditer each Purchase Date, each
Company shall take such other actions as shalebessary, or reasonably requested by Purchassmtiom and assure the rights and
obligations provided for in this Agreement and reneffective the consummation of the Transactions.

18.2 Except with respect to the payment of the [rase Price as provided in Section 3tl2e sole liability of Purchaser for a non-
monetary default hereunder shall be limited to@dion (to the extent reasonably correctable) ohsactions, errors or omissions within the
applicable cure period as provided in this Agreeimido party shall have any liability to any otherty hereunder for indirect, punitive,
consequential or incidental damages of any kindadure, including, without limitation, loss of pitsfor damage to or loss of use of any
property, any interruption or loss of service oy &ss of business, howsoever caused.

18.3 This Agreement, together with exhibits, schesiand documents incorporated by reference inAthisement, constitutes the ent
agreement between the parties in connection wélpthichase and sale of the Purchased Receivabtésupersedes all prior agreements,
negotiations and communications on such subjedemathether written or oral.

18.4 The Agreement shall be binding upon and $hate to the benefit of the parties hereto andrtfesipective successors and
permitted assigns. The captions in this Agreemenfa convenient reference only and are not inéenas a summary of such Sections or
subparts, and shall not be considered a part ®#threement and shall not affect, limit or modifig tconstruction or interpretation of the
contents of this Agreement. All of the obligaticarsd responsibilities of the parties as set fortthis Agreement that accrue or arise on or
before the termination of this Agreement shall stetermination, together with all obligations amedponsibilities pursuant to Sections 9
13, and_l14hereof.

18.5 Neither Tech Data nor any other Company maiga®r otherwise transfer any of its rights origdaions under this Agreement
without the prior written consent of Purchaser.ddaser may not assign



otherwise transfer any of its rights or obligatiamgler this Agreement, except with the prior wrnitt®nsent of Tech Data (which consent ¢
not be unreasonably withheld or delayed, but n& sensent from Tech Data shall be required in cotime with any such assignment or
transfer made by Purchaser to its subsidiary cgroffiliate), and any such assignment or tranbfePurchaser shall be made with respect to
all of Purchaser’s rights and obligations undes thijreement and not in part. Nothing in this Agreatmexpressed or implied, shall be
construed to confer upon any Person (other thapditées hereto and their respective successorassigns permitted hereby) any legal or
equitable right, remedy or claim under or by reasbthis Agreement.

18.6 If any provision or portion of this Agreemémnteld to be invalid, illegal, void or unenforcéaby reason of any rule or law,
administrative order, judicial decision, public iogl or otherwise, all other provisions of this #gment shall nevertheless remain valid ar
full force and in effect, and this Agreement stulconstrued as if such invalid provision was n@aet of this Agreement.

18.7 The Agreement and all rights and obligatiometnder, including, without limitation, mattersaminstruction, validity and
performance, shall be governed by and construednaeigbreted in accordance with applicable fedenaland the internal laws of the State of
New York without regard to its principles of confliof laws. It is expressly understood that changelse performance of any pa's
obligations under this Agreement necessitated dlyasge in interpretation of any applicable federadtate statute or regulation will not
constitute a breach of this Agreement. Purchasg¢ieanh Company hereby irrevocably submit to theeanusive jurisdiction of the state ¢
federal courts located in New York, New York ingest of the interpretation and enforcement of ttawigions of this Agreement.

18.8 TO THE EXTENT PERMITTED BY APPLICABLE LAW, PURHASER AND EACH COMPANY HEREBY WAIVE ANY
RIGHT TO A TRIAL BY JURY ON ANY CLAIM, DEMAND, ACTION, CAUSE OF ACTION OR COUNTERCLAIM ARISING UNDER
OR IN ANY WAY RELATED TO THIS AGREEMENT, AND UNDERANY THEORY OF LAW OR EQUITY, WHETHER NOW
EXISTING OR HEREAFTER ARISING.

18.9 No amendment, modification or discharge of Agreement, and no waiver hereunder, shall be walbinding unless set forth in
writing and duly executed by the party against whemforcement of the amendment, modification, dispda@r waiver is sought. No delay by
any party hereto in exercising any of its rightseueder or partial or single exercise of such sghhall operate as a waiver of that or any
other right. The exercise of one or more of anyyparights hereunder shall not be a waiver of, peaclude the exercise of, any rights or
remedies available to such party under this Agrednie law or equity, or otherwise. Any waiver byygparty of any breach or default of any
provision of this Agreement shall not be constraed waiver of any continuing or succeeding breaatefault of any such provision, or a
waiver of any right or rights under this Agreement.

18.10 Whenever notice or demand under the Agreemgiten to or made upon any party by any othetypauch notice or demand
shall be given in writing, by courier, fax, or sleximethod, and such notice or demand shall be dd¢mhave been given when the fax,
writing, or other form of notice or demand is eitlpersonally delivered to the party or deliveredh® address set forth below. Any party may
give notice of a change of address to which noticeter this Agreement are to be sent by givingteminotice thereof in the manner provided
in this Section 18.10Notwithstanding the foregoing, notice of intemtérminate the Agreement and notice of defaulll &irasent by certifie
mail, return receipt requested, by hand deliverypyoan overnight courier.

If to Purchaser: BNP Paribas
San Francisco Branch
One Front Street
Post Office Box 26809
San Francisco, CA 94111
Attn: Deborah Scholl
Tel: (415) 772-1353
Fax: (415) 291-0563

and



BNP Paribas

New York Branck

787 Seventh Avenue, 31st Floor
New York, NY 1001¢

Attn: Rolando Perez-Elorza

Tel: (917) 472-4376

Fax: (212) 84-2904

If to any Company:  Tech Data Corporation
5350 Tech Data Drive
Clearwater, FL 33760
Attn: Charles V. Dannewitz,
Senior Vice President, Tax and Treast

18.11 This Agreement may be executed in any numbggparate counterparts, each of which taken hegshall constitute an original
and shall constitute one and the same Agreemenit, $hall not be necessary to produce or accaumtiore than one such counterpart. The
signatures of duly authorized representatives ®ftirties executed on behalf of the parties heratsmitted by facsimile shall constitute
original signatures of the parties for all purpoSése warranties and representations of each Coyrguach each Company’s obligations with
respect to Commercial Disputes, to repurchase amyiRhase Receivables, to pay any other amount tsw@drchaser, to indemnify
Purchaser and to remit any amounts due to Purchaseunder shall survive the termination of thiseggment.

18.12 Nothing expressed or implied in this Agreemgimtended nor shall be construed to confer ugrogive any person other than the
parties hereto or their permitted successors agrasany rights or remedies under or by reasohisfAgreement.

18.13 Nothing in this Agreement shall be deemettéate a partnership or joint venture between Rusehand any of the Companies.
Except as expressly set forth herein, none of thaianies, on the one hand, nor Purchaser, on ltlee loadnd, shall have any authority to k
or commit the other.

18.14 Each of the Companies (other than Tech Rata)owledges and agrees that it has appointedwthdrezed Tech Data to act as
agent and otherwise to act on its behalf with resfmeall matters hereunder, including all actitmbe taken by it under this Agreement,
including payments to be made or received by itrotétes or information to be furnished by it areth Data accepts such appointment. |
such Company hereby consents to and ratifies eli aations that may at any time be taken by Tedha parsuant to the foregoing
appointment and authorization. Whenever any prowisif this Agreement provides for payments to belenar received, notices to be given
or received, or any other action to be taken utitisrAgreement, all such payments, notices and atttgoons shall be undertaken through
Tech Data, acting on behalf of, and for the berwfittself and each of the other Companies, amth @ such other Companies hereby agrees
to cooperate with Tech Data by providing informatipayments, or notices, or to otherwise providehsassistance as is required for Tech
Data to comply herewith.

18.15 Purchaser hereby notifies Tech Data and eifeln Company that pursuant to the requirementiseo®SA Patriot Act (Title 111 of
Pub. L. 107-56 (signed into law October 26, 200i1)¥ required to obtain, verify and record inf@tion that identifies Tech Data and each
other Company, which information includes the namé address of each of Tech Data and such Compahsugh other information as will
allow Purchaser to identify Tech Data and eachraffenpany in accordance with such Act.

Section 19 Purchaser Proceeds Investment Accounts.

Any Company may establish a Purchaser Proceedstimeat Account with a securities intermediary ataiele to Purchaser for the
purpose of investing proceeds of Receivables stifijgbe terms of thiSection 1€



The Servicer may transfer funds directly from theedRaser Deposit Account to the Purchaser Prodeedstment Account at any time and
from time to time, subject to the provisions of tbentrol Agreement with respect to Purchaser Deégasiount;_provided howeverthat

neither the Servicer nor any Company shall at ang teliver or permit to be delivered any fundothrer items to Purchaser Investment
Account which are not delivered as a direct transten the Purchaser Deposit Account and which aloconstitute identifiable proceeds of
Purchased Receivables or identifiable proceedshefrd&receivables in which Purchaser has a sedotéyest. The funds held in the Purchaser
Proceeds Investment Account may not be investadyrinvestments which have not been approved iara@din writing by Purchaser. All
dividends, interest income and other investmenirnedn the funds from time to time held in the Paser Proceeds Investment Account shall
be and are hereby assigned by Purchaser to thee&eand shall be paid to the Servicer as additicoasideration for its performance of its
duties as Servicer. Servicer agrees that it wilbreall such amounts as its income and be resplenfair paying all income and other taxes in
respect thereof and shall reimburse Purchasemfplasses occurring with respect to such investmtnthe extent such losses result in a
reduction in principal or other original investmembounts. Amounts shall be payable to the Serfioar time to time upon receipt and

review by Purchaser and the Servicer of the applkcperiodic statements for the Purchaser Prodeedstment Account following the actual
crediting of such amounts to the Purchaser Prodeedstment Account.

[signature page follows



IN WITNESS WHEREOF, the parties hereto have catisisdTrade Receivables Purchase Agreement to lmutedbas of the day and
year first above writter

TECH DATA CORPORATION

By: /s/ Charles V. Dannewitz
Name Charles V. Dannewit
Title: Senior Vice President and Treast




BNP PARIBAS,
as Purchaser

By: /s/ Deborah Scholl

Name Deborah Schol
Title: Director

By: /s/ Beatrice Dubroca

Name Beatrice Dubroci
Title: Director,
Global Trade Solutions Americ:



First Invoice Date

Schedule 1

Purchase Dates and Settlement Dates

TECH DATA CORPORATION
RECEIVABLE SALE CUT OFF SCHEDULE
(Amended)

Last Invoice Date Report Due Date

Purchase Date and
Settlement Date




Schedule 2

The Discount Percentage (expressed as a perceftaga)xh Settlement Date after the date hereSeftlement Date Discount
Percentagé®) shall be calculated as follows:

(Receivables Balance + (New Invoice Amounts-Adjuestis)) x ((Cost of Funds + Applicable Margin) x fmoer of days in the respective

period + 360)
(New Invoice Amounts-Adjustments)

The Program Fee Percentage (expressed as a pgeeshall be calculated as follows:

(Cost of Funds + Applicable Margin) x (number of/glén the respective period + 3€



Exhibit A
to Trade Receivables Purchase Agreement

Form of Supplement

SUPPLEMENT NO. [ ]dated as of | thee Trade Receivables Purchase Agreement (asuthe may have been previously
amended, supplemented or restated, the “ Agreefpdated as of January 27, 2010, among Tech Datpdation (* Tech Datd) and each
of its subsidiaries parties thereto from time todi(Tech Data and each such subsidiary, indiviguall’ Company and collectively, the “
Companies) and BNP Paribas, a bank organized under the &Wsance acting through its New York branch (Uré¢haser’).

A. Capitalized terms used herein and not otherdéfmed herein shall have the meanings assignseddio terms in the Agreement.

B. Purchaser and Tech Data have entered into theefitent in order to set forth the terms and comalitapplicable to the purchase by
Purchaser of Eligible Receivables as describetlengreement. Pursuant to Sectionoffhe Agreement, each subsidiary of Tech Data ka
is approved by Purchaser, which provides such deatsncertificates and opinions as may be requéstédirchaser and which otherwise
meets the requirements necessary to become a “QGuyfipaay elect to enter into the Agreement as atitexchal Company (the “ New
Company’) by executing this Supplement.

Accordingly, Purchaser and the New Company agrédellasvs:

1. In accordance with Section d6the Agreement, the New Company by its signalelew becomes a Company under the Agreement
with the same force and effect as if originally mahtherein as a Company, and the New Company h¢a¢lagrees to all the terms and
provisions of the Agreement applicable to it as @any thereunder, including without limitation, tpearanty set forth in Section 14nd
(b) represents and warrants that the represensagioth warranties made by each Company thereunelémuarand correct with respect to it on
and as of the date hereof. Each reference to a &wyrip the Agreement shall be deemed to includéNthe Company. The Agreement is
hereby incorporated herein by reference. The Nemgamy hereby gives its authorization, and confithesauthorization contained in the
Agreement, to Purchaser to file such Uniform Conuia¢iCode financing statements as Purchaser sbtdimine to be necessary or
appropriate as provided in the Agreement.

2. The new Company represents and warrants to seclthat this Supplement has been duly authorizestuted and delivered by it
and constitutes its legal, valid and binding oltlig, enforceable against it in accordance withatsns. This Supplement may be executed in
counterparts each of which shall constitute aniaig but all of which when taken together shalhstitute a single contract. This Supplement
shall become effective when Purchaser shall haseived counterparts of this Supplement that, wh&art together, bear the signatures o
New Company and Purchaser. Delivery of an execsitgthture page to this Supplement by facsimilestrassion, pdf, or other electror
means shall be as effective as delivery of a minemned counterpart of this Supplement.

3. Except as expressly supplemented hereby, theeftggnt shall remain in full force and effect.
4. This Supplement shall be governed by, and coedtin accordance with, the laws of the State aff Nerk.

5. In case any one or more of the provisions caethin this Supplement should be held invalidgglleor unenforceable in any respect,
the validity, legality and enforceability of themmaining provisions contained herein and in the &grent shall not in any way be affected or
impaired thereby (it being understood that the liditt of a particular provision hereof in a parlar jurisdiction shall not in and of itself
affect the validity of such provision in any otherisdiction). The parties hereto shall

A-1



endeavor in good-faith negotiations to replaceitkalid, illegal or unenforceable provisions withlid provisions the economic effect of
which comes as close as possible to that of thaighvillegal or unenforceable provisions.

6. All communications and notices hereunder shalhbwriting and given as provided in the Agreeméditcommunications and
notices hereunder to the New Company shall be divérin care of Tech Data at the address sel flat Tech Data in the Agreement.

7. The New Company agrees to reimburse Purchasgs fout-of-pocket expenses in connection witls tBupplement, including the
fees, disbursements and other charges of counselfehaser.

[signature page follows]
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IN WITNESS WHEREOF, the New Company and Purchaage lduly executed this Supplement to the Agreemenf the day and

year first above writter

[NAME OF NEW COMPANY]

By:

Name

Title:

BNP PARIBAS,
as Purchase

By:

Name

Title:

By:

Name

Title:




Exhibit B
to Trade Receivables Purchase Agreement

Form of Removal Letter

BNP Paribas
[]
Attn: [ ]

Re: Obligors under the Trade Receivables Purchgseefnent dated as of January 27, 2010 among Teehdaaporation and the
affiliates of Tech Data Corporation party theretani time to time and BNP Paribas (* Facility Agreemen”)

Ladies/Gentlemen:

This letter will evidence our agreement regarding of our customers which was named as an Obligdethe Facility Agreement a
which we now request that you remove as an Obligoler the Facility Agreement with respect to thdarsigned Company. All capitalized
terms used herein and not defined herein, shab la meanings set forth in the Facility Agreembntonnection with the foregoing reque
we hereby represent, warrant, covenant, and ceatifypu each of the following:

1. The exact legal name of the Obligor to be rerdase .dta corporation/limited liability
company/partnership/other, formed under the lanth®fktate of

2. All Purchased Receivables sold by us to you vétipect to such Obligor have been paid to youlln\We agree to reimburse you for any
amounts which you may subsequently be requiredgay with respect to any payments on such Purclseglivables.

3. No Default or Event of Default has occurred andontinuing under, and as defined in, the CrAditeement.

4. All conditions described in Section @6the Facility Agreement for an Obligor to becoamtRemoved Obligor” have been satisfied in full
as to such Obligor.



If you are in agreement with the foregoing, plesiga this letter agreement and return it to us.
Sincerely,

TECH DATA CORPORATION
or [other Company

By:
Name:
Title:

ACKNOWLEDGED AND AGREED TO:

BNP PARIBAS,
as Purchase
By:
Name:
Title:
By:
Name:
Title:



Name of Subsidiary
Azlan European Finance Limite

Azlan GmbH

Azlan Group Limitec

Azlan Limited

Azlan Logistics Limitec

Azlan Overseas Holdings L
Azlan Scandinavia Al

Brightstar Europe Limite:
Computer 2000 Distribution Lt
Computer 2000 Portuguesa Lt
Computer 2000 Publishing A
Datatechnology Datech Lt
Datech 2000 Ltd

Expander Express A

Expander Informatic AE
Expander Technical Al

Frontline Distribution Ltd
Frontline Distribution (Ireland) Ltc
Globelle Computer Brokers N.
Hotlamps Limitec

Horizon Technical Services (UK) Limite
Horizon Technical Services A
Managed Training Services Limit:
Maneboard Ltc

Maverick Presentation Products Limit
Quadrangle Technical Services |
Screen Expert Limite

TD Brasil, Ltda.

TD Facilities, Ltd. (Partnershiy
TD Fulfillment Services, LLC

TD Tech Data AE

TD United Kingdom Acquisition Limite:
Tech Data (Netherlands) B.'
Tech Data (Schweiz) Gmb

Tech Data bvba/sp

Tech Data Canada Corporati
Tech Data Chile S.A.

Tech Data Colombia S.A..

Tech Data Corporatior* TDC")
Tech Data Denmark Ap

Tech Data Deutschland Gmt
Tech Data Distribution s.r.

Tech Data Education, In

Tech Data Espana S.L.

Tech Data Europe Gmb

Tech Data European Management Gn
Tech Data Finance Partner, i
Tech Data Finance SPV, Ir

Tech Data Financing Corporati
Tech Data Finland O

Tech Data Florida Services, Ir
Tech Data France Holding Si
Tech Data France SA

Tech Data GmbH & Co OHt¢
Tech Data Information Technology Gml
Tech Data Global Finance L

Exhibit 21-A

State or Country of Incorporation

UK (non trading)
Germany (dormant
UK (non trading)
UK
UK
UK (non trading)
Sweder
UK
UK
Portugal
Sweden (dorman
UK (non trading)
UK (non trading)
Sweden (dorman
Sweden (dorman
Sweden (dorman
UK (non trading)
Ireland (non trading

Netherlands Antilles (dorman

UK (non trading)
UK (non trading)
Sweden (dorman
UK (non trading)
UK (non trading)
UK (non trading)
UK (non trading)
UK (non trading)
Brazil
Texas
Florida
Sweder
UK
Netherland:
Switzerlanc
Belgium
Canade Nova Scotie
Chile
Colombia
Florida
Denmark
Germany (non trading
Czech Republi
Florida
Spain
Germany
Germany
Florida
Delaware
Cayman Island
Finland
Florida
France
France
Germany
Germany (non trading
Cayman Island



Name of Subsidiary
Tech Data International S¢

Tech Data Italia s.r.

Tech Data Latin America, In

Tech Data Ltc

Tech Data Luxembourg S¢

Tech Data Management Gmt
Tech Data Marne SN

Tech Data Midrange Gmb

Tech Data Mexico S. de R. L. de C.
Tech Data Nederland B.\

Tech Data Norge A

Tech Data Operations Center, .
Tech Data Osterreich GmLk

Tech Data Peru S.A.(

Tech Data Polska Sp.z.o

Tech Data Product Management, |
Tech Data Resources, LL

Tech Data Service Gmb

Tech Data Servicios, S. de R.L. de C
Tech Data Strategy Gmk

Tech Data Tennessee, li

Tech Data Uruguay S./

State or Country of Incorporation

Switzerlanc
Italy
Florida
UK (non trading)
Luxembourg
Austria
France
Germany (non trading
Mexico
Netherlands
Norway
Costa Rice
Austria
Peru
Poland
Florida
Delaware
Austria
Mexico
Germany
Florida
Uruguay



Exhibit 23-A
Consent of Independent Registered Certified Publid.ccounting Firm

We consent to the incorporation by reference irféHewing Registration Statements:
(1) Registration Statement (Form S-3 No. 333-139840ech Data Corporation and in the related Reos, and

(2) Registration Statements (Forms S-8 Nos. 33-6238-60479, 333-93801, 333-85509, 333-59198, 382498 and 333:61687) pertainin
to the Tech Data Corporation incentive plans

of our reports dated March 24, 2010, with respethé consolidated financial statements and sckeafulech Data Corporation and the
effectiveness of internal control over financighogting of Tech Data Corporation, included in tAisnual Report (Form 10-K) for the year
ended January 31, 2010.

/sl Ernst & Young LLP

Tampa, Florida
March 24, 2010



Exhibit 31-A

Certification of Chief Executive Officer
Pursuant to
Exchange Act Rules 13a-14(a) and 15d-14(a)
As Adopted Pursuant to
Section 302 of The Sarbanes-Oxley Act of 2002

I, Robert M. Dutkowsky, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Tech Data Corporation (tt“registran’);

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))54nd internal control over financial reportifag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting to be designed un
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; an

d) Disclosed in this report any change in the teghid's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; @

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refprahcial information; an

b)  Any fraud, whether or not material, that invawaanagement or other employees who have a sigmiffole in the registrant’s
internal control over financial reportin

Date: March 24, 2010

/ s/ ROBERT M. DUTKOWSKY

Robert M. Dutkowsk y
Chief Executive Officer




Exhibit 31-B

Certification of Chief Financial Officer
Pursuant to
Exchange Act Rules 13a-14(a) and 15d-14(a)
As Adopted Pursuant to
Section 302 of The Sarbanes-Oxley Act of 2002

[, Jeffery P. Howells, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Tech Data Corporation (tt“registran’);

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))54nd internal control over financial reportifag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting to be designed un
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; an

d) Disclosed in this report any change in the teghid's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; @

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refprahcial information; an

b)  Any fraud, whether or not material, that invawaanagement or other employees who have a sigmiffole in the registrant’s
internal control over financial reportin

Date: March 24, 2010

| s/ JEFFERYP. HOWELLS
Jeffery P. Howells
Executive Vice President anc
Chief Financial Officer




Exhibit 32-A

Certification of Chief Executive Officer
Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

I, Robert M. Dutkowsky, Chief Executive Officer ®éch Data Corporation, certify, pursuant to Secfi66 of the Sarbanes-Oxley Act of
2002, 18 U.S.C. Section 1350, that, to my knowledge

() The Annual Report on Form 10-K of Tech Data @oation for the annual period ended January 310Q Zthe “Report”) fully
complies with the requirements of Section 13(ahefSecurities Exchange Act of 1934, (15 U.S.C.)7/&md

(il The information contained in the Report faigyesents, in all material respects, the finargaldition and results of operations of
the Company

Dated: March 24, 2010

/ s/ ROBERT M. DUTKOWSKY
Robert M. Dutkowsky
Chief Executive Officer




Exhibit 32-B

Certification of Chief Financial Officer
Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

I, Jeffery P. Howells, Executive Vice President &idef Financial Officer of Tech Data Corporatiaeytify, pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 18%, to my knowledge:

() The Annual Report on Form 10-K of Tech Data @oation for the annual period ended January 310Q Zthe “Report”) fully
complies with the requirements of Section 13(ahefSecurities Exchange Act of 1934, (15 U.S.C.)7/&md

(il The information contained in the Report faigyesents, in all material respects, the finargaldition and results of operations of
the Company

Dated: March 24, 2010

| s/ JEFFERYP. HOWELLS
Jeffery P. Howells
Executive Vice President anc
Chief Financial Officer




