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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

(Mark One)
X  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended January 31, 2012
OR

TRANSITION REPORT PURSUANT TO SECTION 13 or 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from to

Commission File Number 0-14625

TECH DATA CORPORATION

(Exact name of Registrant as specified in its chagt)

Florida 58-157832¢
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

5350 Tech Data Drive
Clearwater, Florida 33760

(Address of principal executive offices) (Zip Code)

(Registrant’s Telephone Number, including Area Codg (727) 539-7429

Securities registered pursuant to Section 12(b) dlfie Act:
Common stock, par value $.0015 per share

Securities registered pursuant to Section 12 (g) ¢ie Act: None

Indicate by a check mark if the registrant is alskebwn seasoned issuer, as defined in Rule 4@beoSecurities Act. Yesx No ~

Indicate by a check mark if the registrant is remjuired to file reports pursuant to Section 13ext®n 15(d) of the Act. Yes No

Indicate by check mark whether the registrant ¢f filed all reports required to be filed by Seeti® or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (or &drgoeriod that the registrant was required todileh reports), and (2) has been subject to
such filing requirements for the past 90 daysesY¥ No ~

Indicate by check mark whether the registrant lésnstted electronically and posted on its corpo¥atb site, if any, every Interactive
Data File required to be submitted and posted punsto Rule 405 of Regulation S-T (8232.405 of tiapter) during the preceding 12 months
(or for such shorter period that the registrant veagiired to submit and post such files). Yes No ~

Indicate by check mark if disclosure of delinquiletrs pursuant to Item 405 of Regulation S-K i¢ ocontained herein, and will not be
contained to the best of registrant’s knowledgeldfinitive proxy or information statements incorgied by reference in Part 11l of this Form
10-K or any amendment to this Form 10-KK.

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @-accelerated filer or a smaller reporting
company. See the definitions of “accelerated fil&ldrge accelerated filer” and “smaller reportiogmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated file  x Accelerated File



Non-accelerated File — ~ Smaller Reporting Company Fil
Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the ActYyes © No x

Aggregate market value of the voting stock helchbg-affiliates was $1,846,959,416 based on thertegdast sale price of common
stock on July 31, 2011, which is the last busirtessof the registrant’s most recently completedrddiscal quarter.

Indicate the number of shares outstanding of e&tlearegistrant’s classes of common stock, ab@ldtest practicable date.

Class Qutstanding at February 24, 2012
Common stock, par value $.0015 per st 41,131,38¢

DOCUMENTS INCORPORATED BY REFERENCE

The registrant’s Proxy Statement for use at theuahiMeeting of Shareholders on May 30, 2012, isiiporated by reference in Part 11l
of this Form 10-K to the extent stated herein.
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PART I

ITEM 1. Business
Overview

Tech Data Corporation (“Tech Data,” “we,” “our,” 8 or the “Company”), is one of the world’s larg@dolesale distributors of technology
products. We serve as an indispensable link indgblenology supply chain by bringing products frdre world’s leading technology vendors to
market, as well as providing our customers witheambed logistics capabilities and value-added sesviOur customers include more than
125,000 value-added resellers (“VARs"), direct nedeks, retailers and corporate resellers who saipipediverse technology needs of end
users. We sell to customers in more than 100 creasrtinroughout North America, South America, Eurdpe Middle East and Africa.
Throughout this document we will make referencthtotwo primary geographic markets we serve aé\thericas (including North America
and South America) and Europe. For a discussi@munfieographic reporting segments, see “ltem &rkiial Statements and Supplemental
Data.”

The Company’s financial objectives are to grow saleor above the market, gain share in selectetgriknprove profitability, generate
positive cash flow, and earn a return on investgital well above our weighted average cost oftehpio achieve this, we focus on a strategy
of execution, diversification and innovation that telieve differentiates our business in the mat&ee.

Execution is fundamental to our business succeskatits core are 29 logistics centers where daghtens of millions of dollars of
technology products are received, packaged angeatiifo our customers. Products are generally stifrpen regionally located logistics
centers the same day the orders are receivedditicag execution is marked by a high level of $eevprovided to our customers through our
company'’s technical, sales and marketing suppletfrenic commerce tools, product integration sgggiand financing programs.

Our diversification strategy seeks to continuousiyix our product and customer portfolios towaridghar growth and higher return market
segments through organic growth initiatives ancuggitions. We believe that as industry standartnatmobility, cloud computing, the
convergence of consumer and professional deviatoter potentially disruptive factors transforne thay technology is used and delivered,
we will leverage our highly efficient logistics nafstructure to capture new market opportunitiesrging in specialty areas, such as data center
software, consumer electronics and mobility.

The final tenet of our strategy is innovation. @Uisystems and e-business tools and programs havapd our business with the flexibility to
effectively navigate fluctuations in market conalits, structural changes in the technology indusisyyell as changes created by products we
sell. These IT systems and e-business tools amgigres have also worked to strengthen our vendocasibmer relationships, while at the
same time improving the efficiency and profitalyildf these business partners.

We believe our strategy of execution, diversifiosatand innovation will continue to strengthen oasigion in the technology supply chain and
positions us for continued growth and improved pability in the future.

History

Tech Data was incorporated in 1974 to market dadegssing supplies such as tapes, disk packs,ustdne and stock tab forms for mini and
mainframe computers directly to end users. Withatheent of microcomputer dealers, we made theitrando a wholesale distributor in 1984
by broadening our product line to include hardwaneducts and withdrawing entirely from end-useesal

From fiscal 1989 through fiscal 2007, we expandadgeographic footprint and strengthened our pmsiih certain product and customer
segments through the acquisitions of several tigion companies in both the Americas and Europe.

In fiscal 2008, we executed a joint venture agregmath Brightstar Corp., one of the world’s largesreless products distributors and supply
chain solutions providers. The joint venture disites mobile phones and other wireless devicew&iaty of customers including mobile
operators, dealers, agents, retailers atallers in certain European markets. This jointtues generated revenues of approximately $1.8&hi
during the year ended January 31, 2012.
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In fiscal 2011, we continued to support our divigcation strategy by completing five acquisitiomsBurope, including the acquisition of Trie
Holding B.V. (“Triade”), a privately-held portfoliof leading value-added distributors of consumectebnics and information technology
products in the Benelux region, Denmark and Norwdg.believe the acquisition of Triade strengtheoedpresence in Benelux, Denmark i
Norway and enabled us to accelerate our diversificastrategy into the consumer electronics busimeg&urope, while leveraging our logist
infrastructure. In a related transaction, Bright&arope Limited (“BEL”), our consolidated joint nure with Brightstar Corp., acquired
Triade’s mobility subsidiaries in Belgium and thetNerlands (“MCC"), significantly extending BEL'sahility operations in Europe.

In fiscal 2012, expanding upon the success of ability distribution joint venture in Europe, weenuted an agreement with Brightstar Corp.
to establish a joint venture in the United Stateseinafter referred to as TDMobility. TDMobilitynsplifies the selling, delivery and support of
mobile services for our resellers serving the siauadl medium business markets. In addition, dutiedfiscal year we made two acquisitions in
the European technology distribution marketplacil®the acquisitions did not have a significanpaat on our consolidated results of
operations, the addition of these businesses exlamar product and customer portfolios and continoeadd desired skill sets, while
leveraging our logistics infrastructure in Europastly, in fiscal 2012 we exited our commerciakiountry operations in Brazil and Colombia.
Brazil's complex legal, tax and regulatory environmengv@nted us from generating an adequate level ditgdity and a sufficient return ¢
invested capital. In Colombia, a small greenfighgm@tion launched in fiscal 2010, we were unablgdtio a level of traction equal to our
investment in that market, and thus we ceasedmsoountry operations at the end of fiscal 2012.Wilecontinue to serve both the Brazil and
Colombia markets through our Miami-based exporiress.

Industry

The wholesale distribution model has proven to ké suited for both manufacturers and publisherseofinology products (also referred to in
this document as “vendors”) and resellers of thpyeelucts. The large number of resellers makessit efficient for vendors to rely on
wholesale distributors to serve this diverse amgthllyifragmented customer base.

Resellers in the traditional distribution model abde to build efficiencies and reduce costs byimgl on distributors, such as Tech Data, for a
number of services, including multi-vendor soluipproduct configuration/integration, marketing o, financing, technical support, and
inventory management, which includes direct shipn@end-users and, in some cases, provides emd-w#é the distributors’ inventory
availability.

Due to the large number of vendors and producsgllers often cannot, or choose not to, establigitdpurchasing relationships with vendors.
As a result, they frequently rely on wholesalerdisttors, such as Tech Data, who can leverage psiaf costs across multiple vendors to
satisfy a significant portion of their product posement, logistics, financing, marketing and techhsupport needs.

The technology distribution industry continues dloligess a broad spectrum of reseller and vendoiresgents. While some vendors have
elected to sell directly to resellers or end-userparticular customer and product segments, viev®that a growing number of vendors
continue to embrace traditional distributors theatdnproven capabilities to manage multiple prodantsresellers, provide access to fragme
markets, and deliver products in an efficient manne

New products and market opportunities have helpaidfset the impact of vendor direct sales on tetbygy distributors. Further, vendc
continue to seek the logistics expertise of distobs to penetrate highly fragmented markets lieedmall- and medium-sized business
(“SMB”) sector, which rely on VARSs, our primary domer base, to gain access to and support for eefanblogy. The economies of scale and
global reach of large industry-leading and wellitaljzed distributors are expected to continuedclynificant competitive advantages in this
marketplace.

Products and Vendors

We distribute and market more than 150,000 prodiucts more than 500 of the world’s leading computardware suppliers, networking
equipment suppliers, software publishers, and ahppliers of computer peripherals, physical séguconsumer electronics, digital signage
and mobility hardware. These products are typigallschased directly from the vendor on a non-exetubasis. Conversely, our vendor
agreements do not restrict us from selling sinpladucts manufactured by competitors, nor do tleeyire us to sell a specified quantity of
product. As a result, we have the flexibility tonténate or curtail sales of one product line indiaef another due to technological change,
pricing considerations, product availability, cuagr demand, or vendor distribution policies. Overaé believe that our diversified and
evolving product portfolio will provide a solid gfarm for continued growth.

We continually strengthen our product line in ortteprovide our customers with access to the laéz$inology products. However, from time
to time, the demand for certain products that Wweeseeeds the supply available from the vendosuoh cases, we generally receive an
allocation of the available products. We believat thur ability to compete is not adversely affedtgdhese periodic shortages and the resulting
allocations.
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We believe that our vendor agreements are in the émstomarily used by manufacturers and distrilsutdgreements typically contain
provisions that allow termination by either parfyon a short notice period. In most instances, @oewho elects to terminate a distribution
agreement will repurchase from the distributorwbedor’s products carried in the distributor’s intay.

Most of our vendor agreements also allow for statition and price protection provisions. Stoclatiain rights give us the ability, subject to
certain limitations, to return for credit or exclgana portion of those inventory items purchasenhftioe vendor. Price protection situations
occur when a vendor credits us for declines inmeey value resulting from the vendor’s price retituts. Along with our inventory
management policies and practices, these provisemhge our risk of loss due to slow-moving invepteendor price reductions, product
updates or obsolescence.

Sometimes the industry practices discussed ab@vearembodied in agreements and do not proteict aiscases from declines in inventory
value. However, we believe that these practicesigeoa significant level of protection from suclcliees, although no assurance can be given
that such practices will continue or that they ailequately protect us against declines in invgntalue. We sell products in various countries
throughout the world, and product categories may fram region to region. On a consolidated basi®r the years, our revenue mix which
may fluctuate between and within different opemgtiegions, has shifted from commoditized produetsibre specialized offerings, reflectec

an increase in systems and networking and a dechegeripherals as a percentage of total salesn@fiscal 2012, sales within our
consolidated product categories approximated thesmg:

Systems 35%
Peripheral: 29%
Networking 19%
Software 17%

We generated approximately 25%, 27% and 28% otounsolidated net sales in fiscal 2012, 2011 and® 2@spectively, from products
purchased from Hewlett-Packard Company. There werether vendors that accounted for 10% or moiiofconsolidated net sales in fiscal
2012, 2011 or 2010.

Customers and Services

Our products are purchased directly from vendosggnificant quantities and are marketed to arvacateseller base of more than 125,000
VARSs, direct marketers, retailers and corporateltess. While we sell products in various countti@®ughout the world, and customer
channels may vary from region to region, duringdl2012, sales within our consolidated customanokls approximated the following:

VARSs 53%
Direct marketers and retaile 26%
Corporate resellel 21%

No single customer accounted for more than 10%epéraf our net sales during fiscal 2012, 2011 dr®2

The market for VARSs is attractive because VARs galherely on distributors as their principal soeraf technology products and financing.
This reliance is due to VARSs typically lacking tfesources to establish a large number of direath@sing relationships or stock significant
product inventories. Direct marketers, retailerd eorporate resellers may establish direct relatigps with vendors for higher volume

products, but utilize distributors as the primasyise for other product requirements and an altemaource for products acquired directly.

In addition to a strong product offering, we pravigtsellers a high level of customer service thinomgr training and technical support, suite of
electronic commerce tools (including internet oreetry and electric data interchange (“EDI”) seeg); customized shipping documents,
product configuration/integration services and asde flexible financing programs. We also prowdeevices to our vendors by providing them
the opportunity to participate in a number of spepromotions, and marketing services targetetiémeeds of our resellers. While we believe
that services such as these help to set us apartdur competition, they contribute less than 10%us consolidated net sales.

We provide our vendors with one of the largest badeesellers throughout the Americas and Eurdglivering products to customers from
our 29 regionally located logistics centers. Weehleated our logistics centers near our custombish enables us to deliver products on a
timely basis, thereby reducing the customers’ rieédvest in inventory (see also “ltem 2—Propetties further discussion of our locations
and logistics centers).
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Sales and Electronic Commerce

Our sales representatives consist of field andiengtlemarketing sales representatives. The sgessentatives are provided comprehensive
training regarding our policies and proceduredinéal characteristics of our products and prodeatinars offered by our vendors. Field sales
representatives are typically located in major opdtitan areas in their respective geographiesaaadupported by inside telemarketing sales
teams covering a designated territory. Our teantepinprovides a strong personal relationship betveee customers’epresentatives and Te
Data. Territories with no field representation seeviced exclusively by the inside telemarketings#eams. Customers typically call our ins
sales teams on dedicated telephone numbers orctaistéhrough 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 logisticger nearest the customer or the intended
end-user.

Customers often utilize our electronic ordering arfdrmation systems. Through our website, custengan gain remote access to our
information systems to place orders, or check ostius, inventory availability and pricing. Centaif our larger customers have EDI services
available whereby orders, order acknowledgment®jides, inventory status reports, customized pgidiriormation and other industry stand
EDI transactions are consummated on-line, whichrawgs efficiency and timeliness for ourselves andaustomers. In fiscal 2012,
approximately $11.6 billion (44%) of our consoliddtnet sales originated from orders received elrially, compared to approximately $1
billion (44%) of our consolidated net sales in &is2011.

Competition

We operate in a market characterized by intensepetition, based upon such factors as rapid teclgimdbchanges, product availability, credit
availability, price, speed of delivery, ability tailor solutions to customer needs, quality andthiep product lines and training, as well as
service and support provided by the distributath®customer. We believe that we are well equigpetbmpete effectively with other
distributors in all of these areas.

We compete against several distributors in the Asasrmarket, including broadline product distribbatsuch as Ingram Micro Inc., Synnex
Corp., and to a lesser extent, more specializediisors such as Arrow Electronics, Inc. (“Arrondhd Avnet, Inc. (“Avnet”)along with som
regional and local distributors. The competitiveieonment within Europe is highly fragmented, wittarket share spread among many
regional and local competitors such as ALSO/Actelnid international distributors such as Ingram Mlilcrc., Westcon Group, Inc. (including
its Comstor business unit), Arrow and Avnet.

The Company also faces competition from compamésrimg or expanding into the logistics and produtftiiment and e-commerce supply
chain services market and the evolving direct sakgionships between manufacturers, resellesead-users continue to introduce change
into the competitive environment of our industrys e expand our business into new areas, we mayirfiareased competition from other
distributors as well as vendors. However, we belieendors will continue to sell their products tigh distributors, such as Tech Data, due to
our ability to provide them with access to our lareastomer base and serve them in a highly efficieanner. Our network of logistics centers
and our sales, credit and product management ésgattow our vendors to expand their coverage etarkvhile lowering their selling,
inventory and fulfillment costs.

Employees

On January 31, 2012, we had approximately 8,300a@raeps (as measured on a full-time equivalent haSkrtain of our employees in various
countries outside of the United States are sulbjeletws providing representation rights to empl@yee workers councils. Our success depends
on the talent and dedication of our employees amdtvwve to attract, hire, develop and retain eunding employees. We believe we realize
significant benefits from having a strong and seadananagement team with many years of experientte2itechnology distribution and
related industries. We consider relations with employees to be good.

Foreign and Domestic Operations and Export Sales

We operate predominately in a single industry sedras a distributor of technology products, logstinanagement, and other value-added
services. While we operate primarily in one indystve manage our business in two geographic segmidset Americas (including North
America and South America) and Europe.

Over the past several years, we have entered neketagexpanded our presence in existing marketseaited certain markets based upon our
assessment of, among other factors, our earningsti and the risk exposure in those marketduding foreign currency exchange,
regulatory and political risks. To the extent weide to close any of our operations, we may intiarges and operating losses related to such
closures and recognize a portion of our accumulatieer comprehensive income (loss) in connectidh siich a disposition.

6
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Asset Management

We manage our inventories in an effort to maingaifficient quantities to achieve high order filtea while attempting to stock only those
products in high demand with a rapid turnover r@er business, like that of other distributorssudject to the risk that the value of inventory
will be impacted adversely by suppliers’ price retitins or by technological changes affecting thefulsess or desirability of the products
comprising the inventory. Our contracts with madsber vendors provide price protection and stodktion privileges to reduce the risk of loss
due to manufacturer price reductions and slow ngwinobsolete inventory. In the event of a vendarepreduction, we generally receive a
credit for the impact on products in inventory avel have the right to rotate a certain percentagriofhases, subject to certain limitations.
Historically, price protection and stock rotationivjeges, as well as our inventory managementgaaces, have helped to reduce the risk of
loss of inventory value.

We attempt to control losses on credit sales byetjomonitoring customers’ creditworthiness throwgh IT systems, which contain detailed
information on each customer’s payment history atiér relevant information. In certain countrieg ave obtained credit insurance that
insures a percentage of the credit extended by oertain customers against possible loss. Custwieo qualify for credit terms are typically
granted net 30-day payment terms in the Americaslé/¢redit terms in Europe vary by country, thetvaajority of customers are granted
credit terms ranging from 30-60 days. We alsopm@tucts on a prepay, credit card and cash-orvetglbasis. In addition, certain of the
Company’s vendors subsidize floorplan financingiagements for the benefit of our customers.

Additional Information Available

Our principal Internet address_is www.techdata.coife provide our annual and quarterly reports &feeharge on www.techdata.com, as soon
as reasonably practicable after they are electadipifiled with, or furnished to, the SecuritiesdaBxchange Commission (“SEC”). We provide
a link to all SEC filings where current reportsiearm 8-K and any amendments to previously filecbrepmay be accessed, free of charge.
Information on Tech Data’s website is not incorpedanto this Form 10-K or the Company’s other siigs filings and is not a part of them.

Executive Officers

The following table sets forth the name, age athel of each of the persons who were serving asutixecofficers of Tech Data as of March 2,
2012:

Name Age Title
Robert M. Dutkowsky 57 Chief Executive Office
Jeffery P. Howell: 54 Executive Vice President and Chief Financial Offi
Néstor Canc 47 President, Europ
Murray Wright 55 President, the Americi
John Tonnisol 43 Executive Vice President and Chief Information €éfi
Charles V. Dannewit 56 Senior Vice President and Treast
Joseph B. Trepal 51 Senior Vice President and Corporate Contrc
David R. Vettel 52 Senior Vice President and General Counsel and Beg

Robert M. Dutkowsky, Chief Executive Officer, joined Tech Data as Chief Executive Officer arabwappointed to the Board of Directors in
October 2006. He has over 30 years of experientdeeifil industry including senior management posgiin sales, marketing and channel
distribution with leading manufacturers and sofvpublishers, including International Business Maes Corporation (“IBM”), EMC
Corporation and J.D. Edwards, Inc. His IT caregdmein 1977 with IBM. During his 20 years with IBMe served in several senior
management positions, including executive assistaftrmer IBM CEO Lou Gerstner, and Vice Presid&istribution — IBM Asia/Pacific.
Prior to joining Tech Data, Mr. Dutkowsky was cmaém, president and CEO of GenRad, Inc., J.D. Edsyand. and most recently Egenera,
Inc. He earned a bachelor’s degree in labor angsimiél relations from Cornell University.

Jeffery P. Howells, Executive Vice President and Géf Financial Officer , joined the Company in October 1991 as Vice Peggidf Financ
and assumed the responsibilities of Chief Finar@féiter in March 1992. In March 1993, he was proedoto Senior Vice President and Chief
Financial Officer and was promoted to Executivee/Rresident and Chief Financial Officer in Marcl®979in 1998, Mr. Howells was
appointed to the Company’s Board of Directors. FAS%9 to 1991, he was employed by Price WaterhddseHowells is a Certified Public
Accountant and holds a Bachelor of Business Adnration Degree in Accounting from Stetson Universit

Néstor Cano, President, Europe joined the Company (via the Computer 2000 actjoigiin July 1989 as a Software Product Manager an
served in various management positions within tben@any’s operations in Spain and Portugal from 18910095, after which time he was
promoted to Regional Managing Director. In Marcl®9%e was appointed Executive Vice President of U.S

7
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Sales and Marketing, and in January 2000 he wasgteal to President of the Americas. He was promimdtesident, Worldwide Operations
in August 2000 and was appointed to the positioRrekident, Europe in June 2007. Mr. Cano hold®@ Bimilar to an Executive MBA)
from IESE Business School in Barcelona and an Emging Degree from Barcelona University.

Murray Wright, President, the Americas joined Tech Data in November 2006 as Senior Viesigent, U.S. Sales, and in 2010, he was
promoted to President, the Americas. Mr. Wright imase than 25 years of experience in the IT ingusitluding senior executive positions
with leading manufacturers and a global IT distrdsuPrior to joining Tech Data, Mr. Wright was Bigent of Lenovo Canada, where he had
responsibility for all company operations includsges, marketing and channel strategies. Pribetmvo, Mr. Wright spent seven years with
IT distributor, Ingram Micro Canada, where he sdrae General Manager. Mr. Wright also served ae@é¢Manager of Sharp Electronics of
Canada, Ltd., and began his career with Xerox Caiaxl He earned a bachelor’s degree from Clarkhkunersity.

John Tonnison, Executive Vice President and Chiefhformation Officer , joined the Company in March 2001 as Vice Pregidaforidwide
E-Business and assumed the responsibilities olog&tice President of Information Technology in Dedeer 2006. In February 2010, he was
promoted to Executive Vice President and Chiefrmiation Officer. Prior to joining Tech Data, Mr. fiisison held executive management
positions in the U.S., United Kingdom and Germarithwomputer 2000, Technology Solutions Network dahcos Computers.

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

Charles V. Dannewitz, Senior Vice President and TwEsurer, joined the Company in February 1995 as Vice Besgiof Taxes. He was
promoted to Senior Vice President of Taxes in M&@00, and assumed responsibility for worldwidastey operations in July 2003. Prior to
joining the Company, he was employed by Price Watgse for 13 years, most recently as a Tax PatfreDannewitz is a Certified Publ
Accountant and holds a Bachelor of Science Degréecounting from lllinois Wesleyan University.

Joseph B. Trepani, Senior Vice President and Corpaitte Controller , joined the Company in March 1990 as Controllat held the position
of Director of Operations from October 1991 througimuary 1995. In February 1995, he was promot&fice® President and Worldwide
Controller and to Senior Vice President and Congo@ontroller in March 1998. Prior to joining them@pany, Mr. Trepani was Vice President
of Finance for Action Staffing, Inc. from July 1989 February 1990. From 1982 to 1989, he was enepldyy Price Waterhouse. Mr. Trepar

a Certified Public Accountant and holds a Bachefd8cience Degree in Accounting from Florida Statgversity.

David R. Vetter, Senior Vice President, General Cauwsel and Secretary, joined the Company in June 1993 as Vice PresiagedtGeneral
Counsel and was promoted to Corporate Vice PresaehGeneral Counsel in April 2000. In March 2088 was promoted to his current
position of Senior Vice President, and effectivly 2003, was appointed Corporate Secretary. Poigmihing the Company, he was employed
by the law firm of Robbins, Gaynor & Bronstein, Pffom 1984 to 1993, most recently as a partner.\létter is a member of the Florida Bar
Association and holds Bachelor of Arts Degreesnglih and Economics from Bucknell University andluais Doctorate Degree from the
University of Florida.

ITEM 1A. Risk Factors.

The following are certain risk factors that coufteat our business, financial position and resaftsperations. These risk factors should be
considered in connection with evaluating the fovimoking statements contained in this Annual ReporForm 10-K because these factors
could cause the actual results and conditionsfterdnaterially from those projected in the forwdodking statements. Before you buy our
common stock or other securities, you should krieat tnaking such an investment involves risks, idiclg the risks described below. The
risks that have been highlighted below are nobitflg risks of our business. If any of the risksuatfy occur, our business, financial condition
or results of operations could be negatively affdctn that case, the trading price of our comntonksor other securities could decline, and
you may lose all or part of your investment. Rigktbrs that could cause actual results to diffelenlly from our forwar-looking statements
are as follows:

Global Economic and Political Instability

Although there are indications that the global ecoy is improving, there can be no assurance theitlicontinue to improve. High levels of
unemployment in many of the markets we serve, dinlythe United States and certain countries irogeyas well as austerity measures that
may be implemented by governments in those markety,constrain growth, increase unemployment apdeds consumer confidence.
Sovereign credit issues, particularly in Europey mlao adversely affect credit markets in thatoagind elsewhere. If a country within the €
area were to default on its debt or withdraw fréwa ¢uro currency, or in a more extreme case, iéthie currency were to be dissolved entir
the impact on markets around the world could be édiate and significant. Persistent political uniegshe Middle East and Africa may also
have more general negative effects on the glolmi@uy. The uncertain global economic environmeeatas several risks relating to our
financial results, operations and prospects. We exggrience a rapid decline in demand for the prtsdwe sell resulting in a more competi
environment and pressure to reduce the cost obtipes. The benefits from cost reductions may takger to fully realize and may not fully
mitigate the impact of the reduced demand. The
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fragile economic environment may also result innges in vendor terms and conditions, such as repedsh discounts and cooperative
marketing efforts, which may result in downwardgs@re on our gross margins. Deterioration in tharftial and credit markets heightens the
risk of customer bankruptcies and delay in paymeature deterioration in the credit markets coelsuit in reduced availability of credit
insurance to cover customer accounts. This, in tmay result in our reducing the credit lines wevide to customers, thereby having a
negative impact on our net sales. In additionpichsan environment, there is a greater uncertainttye capital markets related to our cost of or
access to capital to finance our business, inctuthie ability of financial institutions to fund iheommitments to us.

Competition

The Company operates in a highly competitive emvitent. The technology distribution industry is @werized by intense competition, based
primarily on product availability, credit availaiy, price, speed of delivery, ability to tailoresgific solutions to customer needs, quality and
depth of product lines and training, service armpsut. Our business strategy depends substantialyur ability to continue to provide a
diverse and innovative line of products to our costrs, and if we fail to do so, our competitiveipos could deteriorate. Demand weakness,
such as occurred during the recent financial ¢r&@so intensifies the competitive environment imaf the Company operates. The Company
competes with a variety of regional, national amérnational wholesale distributors, some of whithy have greater financial resources than
the Company. If the Company’s competitive positi@elines, its results of operations and prospeitberadversely affected.

Narrow Margins

Like other companies in the technology distributiodustry, the Company’s business is charactefigedarrow gross and operating margins.
These narrow margins magnify the impact on the Gowis operating results attributed to variationsafes and operating costs and place a
premium on our ability to leverage our infrastruetu-uture gross and operating margins may be selyeaffected by changes in product mix,
vendor pricing actions and competitive and econgmméssures. In addition, failure to attract newrsesl of business from expansion of
products or services or entry into new markets adhyersely affect future gross and operating margins

Dependence on Information Systems

The Company is highly dependent upon its interoatuter and telecommunication systems to opematauginess. There can be no assurance
that the Company’s information systems will not &aiexperience disruptions, that the Company béllable to attract and retain qualified
personnel necessary for the operation of such mgstihat the Company will be able to expand anddwgits information systems, that the
Company will be able to convert to new systemsifitly, or that the Company will be able to inttgrnew programs effectively with its
existing programs or that the Company’s informasgatems’ security controls will prevent a cybetséyg incident. In fiscal 2013, the
Company will continue to deploy core applicationsrently operating in the European business inkoAinericas region and continue to invest
in the IT infrastructure in Europe. There can beassurances that there will be no disruptions,ydedamd/or negative operational impact from
these ongoing implementations.

Acquisitions and Divestitures

As part of its growth and diversification strategithe Company pursues the acquisition of compaha&somplement and/or expand its
existing business. As a result, the Company relyusaluates potential acquisition opportunitiebjeln may be material in size and scope.
Acquisitions involve a number of risks and uncentiass, including expansion into new geographic reesland business areas, the requirement
to understand local business practices, the diwersi management’s attention to the assimilatiothefoperations and personnel of the
acquired companies, the possible requirement toaaiegthe acquired companies’ management informagistems to the Company’s
standards, potential adverse short-term effecth@Companys operating results and the amortization or impairhof any acquired intangit
assets. The Company also regularly evaluates Hastiture of business units that may not meet th@@ny’s strategic, financial and/or risk
tolerance objectives. No assurance can be giverntteaompany will be able to dispose of busingstswn favorable terms or without
significant costs.

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 thragainy’s services is concentrated in major
metropolitan areas. Adverse weather conditionglmernatural disasters, major electrical failurestber similar events may disrupt the
Company’s business should its ability to distribpiteducts be impacted by such an event. As a coynpaith operates in multiple geographic
segments, the Compamybusiness, as well as those of its vendors oomess, can also be adversely affected by acts oanéterrorism or k
pandemics or other health events. Any of thesetevauld disrupt the Company’s distribution of puots or significantly affect product
demand or availability in ways that could mateyiahd adversely affect the Company’s results andpgcts.
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Dependence on Independent Shipping Companies

The Company relies on arrangements with indeperstépping companies for the delivery of its produitom vendors and to customers. The
failure or inability of these shipping companiegi@diver products, or the unavailability of theligping services, even temporarily, could have
an adverse effect on the Company’s business. Thep@oy may also be adversely affected by an incri@afseight surcharges due to rising
fuel costs and added security. The recent sigmifiaad ongoing political unrest in oil-producingioas has caused oil prices to rise, which in
turn has affected fuel prices and can be expeotedritinue to do so. There can be no assurancé& d¢icat Data will be able to pass along the
full effect of these costs to its customers.

Impact of Policy Changes

The Company may implement or modify policies des@jto offset certain costs, such as our policieEeming freight and handling fees to
customers. These policies are designed to helptdfsecific costs that have significantly increasethat can no longer be included in the
overall price of the products the Company sells¥e@ithe competitive nature of the markets in whithCompany operates, these policies may
result in customers seeking alternative sourcethfgr technology products, and therefore, couleten adverse effect on the Company’s
business.

Labor Strikes

The Company’s labor force is currently non-uniothwhe exception of employees of certain Europeshlatin American subsidiaries, which
are subject to collective bargaining or similamagements. The Company does business in certaigfocountries where labor disruption is
more common than is experienced in the United Statel some of the freight carriers used by the Gmyjare unionized. A labor strike by a
group of the Company’s employees, one of the Corylpdreight carriers, one of its vendors, a gensteke by civil service employees, or a
governmental shutdown could have an adverse eifethe Company’s business. Many of the productCarapany sells are manufactured in
countries other than the countries in which the Gany’s logistics centers are located. The inabilitygceive products into the logistics cen
because of government action or labor disputestatat ports of entry may have an adverse effectte Company’s business.

Risk of Declines in Inventory Value

The Company is subject to the risk that the valuésanventory will decline as a result of priceductions by vendors or technological
obsolescence. It is the policy of most of the Comyfmvendors to protect distributors from the losgalue of inventory due to technological
change or the vendors’ price reductions. Some vesniowever, may be unwilling or unable to pay@wnpany for price protection claims or
products returned to them under purchase agreenMatsover, industry practices are sometimes ndictied in written agreements and do
not protect the Company in all cases from declingsventory value. No assurance can be givendbel practices to protect distributors will
continue, that unforeseen new product developmeititaot adversely affect the Company, or that @@mpany will be able to successfully
manage its existing and future inventories.

Product Availability

The Company is dependent upon the supply of predaailable from its vendors. The industry is cheeazed by periods of product shorta
due to vendors’ difficulties in projecting demara €ertain products distributed by the Company. Wéigch product shortages occur, the
Company typically receives an allocation of producom the vendor. There can be no assurance ématovs will be able to maintain an
adequate supply of products to fulfill all of ther@pany’s customer orders on a timely basis. Fatlubtain adequate product supplies could
have an adverse effect on the Company’s business.

Vendor Terms and Conditions

The Company relies on various rebates, cash disspaind cooperative marketing programs offereddyeéndors to support expenses
associated with distributing and marketing the \wadproducts. Currently, the rebates and purckéasmunts offered by vendors are
influenced by sales volumes and are subject toggwmrAdditionally, certain of the Company’s vendsubsidize floorplan financing
arrangements for the benefit of our customers. Tretions of a supply or services agreement or @ifgignt change in vendor terms or
conditions of sale could negatively affect our mwe, operating margins, or the level of capitaliregfl to fund our operations.

The Company receives a significant percentagevaimages from products it purchases from relatively ¥endors. A vendor may make rapid,
significant and adverse changes in its sales tamdsconditions, such as reducing the amount oépgmiotection and return rights as well as
reducing the level of purchase discounts and relitatey make available to us, or may merge withcquae
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other significant vendors. The Company’s gross imargould be negatively impacted if the Companyriable to pass through the impact of
these changes to the Company’s customers or cderetop systems to manage ongoing vendor progrdanasldition, the Compang’standar
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 merginggofifitant vendors, or significant changes in
terms on their products may adversely affect then@any’s business.

Loss of Significant Customers

Customers do not have an obligation to make puashfitem the Company. In some cases, the Companyads adjustments to its systems,
vendor offerings, and processes, and made statBogsions, in order to accommodate the needs ohpartant and / or significant customer.
In the event a significant customer decides to nitskgurchases from another distributor, experisracsignificant change in demand from its
own customer base, becomes financially unstablis, acquired by another company, the Company’sme®e may be negatively impacted,
resulting in an adverse effect on the Company’sness.

Customer Credit Exposure

The Company sells its products to a large custdrase of value-added resellers, direct marketetas)ees and corporate resellers. The
Company finances a significant portion of suchs#heough trade credit. As a result, the Compaibyisiness could be adversely affected ir
event of a deterioration of the financial condit@frits customers, resulting in the customers’ ilitgito repay the Company. This risk may
increase during a general economic downturn affgailarge number of the Company’s customers atfteievent the Company’s customers
do not adequately manage their business or progextyose their financial condition.

The Company also offers our customers financingraditives provided by financing companies. In thené 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 adversegctfhe Company’s business.

Need for Liquidity and Capital Resources; Fluctuatbns in Interest Rates

The Companys business requires substantial capital to oparadeio finance accounts receivable and produchitove that are not financed |
trade creditors. The Company has historically celipon cash generated from operations, bank dmee#, trade credit from vendors, proceeds
from public offerings of its common stock and preds from debt offerings to satisfy its capital reeadd finance growth. The Company
utilizes various financing instruments such as ikad#es securitization, leases, revolving crediflitles and trade receivable purchase facilil
As the financial markets change and new regulatiomse into effect, the cost of acquiring financargl the methods of financing may change.
Changes in our credit rating or other market factoay increase our interest expense or other obstgpital or capital may not be available to
us on acceptable terms to fund our working capiéglds. The inability to obtain such sources oftehpould have an adverse effect on the
Company’s business. The Company’s credit facilitiestain various financial and other covenants tiiay limit the Company’s ability to
borrow or limit the Company’s flexibility in respding to business conditions. These financing ims&nts involve variable rate debt, thus
exposing the Company to risk of fluctuations irenesst rates. Such fluctuations in interest rateddcloave an adverse effect on the Company’s
business.

Foreign Currency Exchange Risks; Exposure to ForeigMarkets

The Company conducts business in countries outditiee United States, which exposes the Compaffiyttuations in foreign currency
exchange rates. The Company may enter into shontftmward exchange or option contracts to hedgeribk; nevertheless, volatile foreign
currency exchange rates increase our risk relatpdaducts purchased in a currency other thanuheigcy in which those products are

sold. While we maintain policies to protect agaifhsttuation in currency exchange rates, extremetfiations have resulted in our incurrence
of losses in some countries. The realization of @ngll of these risks could have a significantexde effect on our financial results. In addit
the value of the Company’s equity investment irefgn countries may fluctuate based upon chang&seéign currency exchange rates. These
fluctuations, which are recorded in a cumulatiansiation adjustment account, may result in logsése event a foreign subsidiary is sold or
closed at a time when the foreign currency is we#ken when the Company made investments in thetopou

International Operations

The Company’s international operations are sultifgother risks such as the imposition of governmlerintrols, export license requirements,
restrictions on the export of certain technologyljtizal instability, trade restrictions, tariff ehges, difficulties in staffing and managing
international operations, changes in the intergiceteand enforcement of laws (in particular relateéems such as duty and taxation),
difficulties in collecting accounts receivable, ¢ 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.
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Changes in Income Tax and Other Regulatory Legislédn

The Company operates in compliance with applickwes and regulations. When new legislation is esdhetith minimal advance notice, or
when new interpretations or applications of exglaws are made, the Company may need to impleatamtges in its policies or structure.

The Company makes plans for its structure and tipesabased upon existing laws and anticipatedéuthanges in the law. The Company is
susceptible to unanticipated changes in legislagspecially relating to income and other taxepartiexport laws, product labeling and
compliance requirements, hazardous materials audrehic waste recovery legislation, and other leslated to trade and business activities.
Such changes in legislation, both domestic andnatenal, may have a significant adverse effecthenCompany’s business.

Potential Adverse Effects of Litigation or Regulatoy Enforcement Actions

The Company cannot predict what losses we mightriirclitigation matters, regulatory enforcementi@ts and contingencies that we may be
involved with from time to time. There are variatlaims, lawsuits and pending actions against us.dur opinion that the ultimate resolution
of these matters will not have a material adveffeeeon our consolidated financial position. Howemhe resolution of certain of these mat
could be material to our operating results for pasticular period, depending on the level of incdoresuch period. We can make no
assurances that we will ultimately be successfolindefense of any of these matters.

Changes in Accounting Rules

The Company prepares its financial statementsrifiocmity with accounting principles generally actagpin the United States. These
accounting principles are subject to interpretabgrihe Financial Accounting Standards Board, thilie Company Accounting Oversight
Board, the Securities and Exchange CommissionAtherican Institute of Certified Public Accountamtsd various other bodies formed to
interpret and create appropriate accounting palicddechange in these policies or a new interpratadf an existing policy could have a
significant effect on our reported results and ratigct our reporting of transactions before a cleaisgadopted.

Volatility of Common Stock Price

Because of the foregoing factors, as well as othgables affecting the Company’s operating resplst financial performance should not be
considered an indicator of future performance, iamdstors should not use historical trends to gdie results or trends in future periods. In
addition, the Company’s participation in a highjgndmic industry often results in significant voligi of the common stock price. Some of the
factors that may affect the market price of the g@m stock, in addition to those discussed abowechanges in investment recommendations
by securities analysts, changes in market valustidrtompetitors and key vendors, and fluctuatiartee overall stock market, but particula

in the technology sector.

ITEM 1B. Unresolved Staff Comment
Not applicable

ITEM 2. Properties.

Our executive offices are located in Clearwatenrifib. As of January 31, 2012, we operated a @tab logistics centers to provide our
customers timely delivery of products. These lagistenters are located in the following principedrkets: Americas — 15, and Europe — 14.

As of January 31, 2012, we leased or owned apprateiy 7.8 million square feet of space. The majasftour office facilities and logistics
centers are leased. Our facilities are well mangtdiand are adequate to conduct our current bgsitMes do not anticipate significant difficulty
in renewing our leases as they expire or secugppcement facilities.

ITEM 3. Legal Proceedings

Prior to fiscal 2004, one of the Company’'s Europsainsidiaries was audited in relation to various@added tax (“VAT")matters. As a rest

of those audits, the subsidiary received noticesseéssment that allege the subsidiary did notplsopollect and remit VAT. It is
management’s opinion, based upon the opinion dfideiiegal counsel, that the Company has validdefe related to a substantial portion of
these assessments. Although the Company is viggrpussuing administrative and judicial action fwatlenge the assessments, no assurance
can be given as to the ultimate outcome. The résalof such assessments will not be material @0Gbmpany’s consolidated financial
position; however, it could be material to the Camys operating results for any particular period, aejieg upon the level of income for st
period.
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In December 2010, in a non-unanimous decision,aaiBan appellate court overturned a 2003 trialrt@thich had previously ruled in favor of
the Companys Brazilian subsidiary related to the impositiorceftain taxes on payments abroad related to¢kading of commercial softwe
products, commonly referred to as “CIDE tax”. Thenipany estimates the total exposure where the @GdREncluding interest, may be
considered due, to be approximately $32.0 millism&January 31, 2012. The Brazilian subsidiaryrhased for clarification of the ruling and
intends to appeal if the court does not rule ifidtsor. However, in order to pursue the next lefeppeal, the Brazilian subsidiary may be
required to make a deposit or to provide a guaeatttehe courts for the payment of the CIDE taxdden the outcome of the appeal. Based on
the legal opinion of outside counsel, the Compaglielies that the chances of success on appeabkahtitter are favorable and the Brazilian
subsidiary intends to vigorously defend its positibat the CIDE tax is not due. However, no asstearan be given as to the ultimate outcome
of this matter. The resolution of this matter widit be material to the Company’s consolidated fonrposition or liquidity; however, it could

be material to the Company’s operating resultsfor particular period, depending upon the levéhobme for such period.

The Company is subject to various other legal pedtegs and claims arising in the ordinary courseusiness. The Company’s management
does not expect the outcome in any of these otigad broceedings, individually or collectively, itilave a material adverse effect on the
Company'’s financial condition, results of operati@m cash flows.

ITEM 4. Mine Safety Disclosures.
Not applicable
13
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PART Il

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

Our common stock is traded on the NASDAQ Stock Mgrknc. (“NASDAQ”) under the symbol “TECD”. We hawot paid cash dividends
since fiscal 1983 and the Board of Directors hasuroent plans to institute a cash dividend paynpelity in the foreseeable future. The table
below presents the quarterly high and low salesgrfor our common stock as reported by the NASDAQof February 24, 2012, there were
263 holders of record and we believe that thereppeoximately 18,000 beneficial holders.

Sales Price
High Low

Fiscal year 201~

Fourth quarte $ 53.3( $ 44.1¢

Third quartel 52.0¢ 38.21

Second quarte 53.91 44.3¢

First quartel 54.2¢ 46.62
Fiscal year 201

Fourth quarte $ 47.8¢ $ 42.3¢

Third quartel 44.4] 35.3(

Second quarte 43.5¢ 34.82

First quarte! 46.02 39.62

Stock Performance Chart

The five-year stock performance chart below assundaitial investment of $100 on February 1, 2@60@d compares the cumulative total
return for Tech Data, the NASDAQ Stock Market (Jl8dex, and the Standard Industrial ClassificgtmmSIC, Code 5045 — Computer and
Peripheral Equipment and Software. The comparigotige table are provided in accordance with SEftirements and are not intended to
forecast or be indicative of possible future pearfance of our common stock.
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Comparison of Cumulative Total Return
Assumes Initial Investment of $100 on February 1,007
Among Tech Data Corporation,
NASDAQ Stock Market (U.S.) Index and SIC Code 5045

SIE »

$140 ¢

$120 +

$100

90 ¢

Jo0r 2008 2009 2010 011 2012

[ =t Tioch Dala Corporalion == MASDAG Stock Markel (US Companiea) = =imes SOAS - Whiles ahe-Computers & Penpherd Cgapment & Soltware -I

2007 2006  200¢ 2010 2011 2012
Tech Data Corporation 10C 93 49 11C 12¢  14C

NASDAQ Stock Market (U.S.) Inde 10C 96 61 88 11z 121
SIC Code 504~ Computer and Peripheral Equipment and Softy 10C 79 50 85 101 92

Unregistered Sales of Equity Securities
None.
Issuer Purchases of Equity Securities

During fiscal 2012, the ComparsyBoard of Directors authorized share repurchasgrams for the repurchase of up to a total of $2@dillion

of the Company’s common stock. Throughout fiscdl2@he Companyg share repurchases were made on the open mandagihblock trade

or otherwise. The number of shares purchased antinting of the purchases were based on regulaggyirements, working capital
requirements, general business conditions and &dbtors, including alternative investment oppoities. Shares repurchased by the Company
are held in treasury for general corporate purpasekiding issuances under equity incentive pkams the Company’s Employee Stock
Purchase Plan (“ESPP”).

During fiscal 2012, the Company repurchased 6, Z8bgshares at an average of $46.74 per share tétalacost, including expenses, of $314.9
million under these programs.

The following table presents information with resip® purchases of common stock by the Companynthéeshare repurchase programs
during the quarter ended January 31, 2012:

Issuer Purchases of Equity Securities

Total number of shares Maximum dollar
value of shares
Average price paic purchased as part that may yet
Total number of of publicly announced be purchased under
Period shares purchase per share plan or programs the plan or programs
November - November 30, 201 0 $ 0 0
December - December 31, 201 135,931 $ 50.6¢ 135,931
January - January 31, 201 157,963 $ 50.6¢ 157,963
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Issuer Purchases of Equity Securitie

Total number of shares Maximum dollar
value of shares
Average price paic purchased as part that may yet
Total number of of publicly announced be purchased under
shares purchase per share plan or programs the plan or programs
Total 293,89 $ 50.6¢ 293,89 $ 85,113,80

In conjunction with the share repurchase prograisrsudsed above, we executed 10b5-1 plans thatigtstre broker selected by us to
repurchase shares on behalf of the Company. Thertnodcommon stock repurchased in accordancetivitii0b5-1 plans on any given
trading day is determined by a formula in the plahich is based on the market price of our comnooks Shares repurchased by us are held
in treasury for general corporate purposes, inalgidssuances under equity incentive plans and 8feFE
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ITEM 6. Selected Financial Data

The following table sets forth certain selectedsuitlated financial data. This information shoukdrbad in conjunction with Management'’s
Discussion and Analysis of Financial Condition &webults of Operations and our consolidated findistédements and notes thereto appearing
elsewhere in this Annual Report.

FIVE-YEAR FINANCIAL SUMMARY
(In thousands, except per share data)

Year ended January 31

2012 2011 2010 2009 2008
Income statement data®
Net sales $26,488,12.  $24,375,97  $22,099,87  $24,080,48  $23,423,07
Gross profil 1,393,99. 1,283,28! 1,152,35: 1,181,99! 1,138,40;
Operating incom@®® 327,85¢ 333,98! 259,47t 211,15¢ 192,34¢
Consolidated net incon®) 216,84 218,86 181,20( 115,45¢ 98,57(
Net (income) loss attributable to noncontrollintgirest (10,457) (4,620 (1,04%) 1,822 3,55¢
Net income attributable to shareholders of Tectal

Corporation(s) $ 206,39¢ $ 214,247 $ 180,15 $ 117,27t $ 102,12¢
Net income per share attributable to shareholdefech

Data Corporatic—basic $ 47z  $ 441 $ 357 $ 22¢ % 1.8¢€
Net income per share attributable to shareholdefech

Data Corporatic—diluted $ 466 $ 43¢ $ 354 228 % 1.8F
Dividends per common sha 0 0 0 0 0
Balance sheet data
Working capital $ 1,739,320 $ 1,902,112 $ 2,250,431 $ 1,891,89° $ 2,044,41
Total asset® 5,785,41! 6,412,08: 5,696,45 4,815,38. 5,009,14.
Revolving credit loans and current maturities afgderm

debt, ne 48,49( 434,43! 65,86( 58,88¢ 19,55¢
Long-term debt, ne 57,25 60,07¢ 338,15’ 331,23¢ 323,81(
Equity attributable to shareholders of Tech DatapGration 1,973,82. 2,114,461 2,088,89! 1,737,69: 1,945,33.

(1) See Note 5 of Notes to Consolidated Financial Btates for discussion of the Comp’s acquisitions in fiscal 2012 and 20

(2) During fiscal 2012, the Company incurred a $28illion loss on disposal of subsidiaries relai@the closure of certain of the Company’s operatim Latin America (see further
discussion in Note 6 of Notes to the Consolidatiedufcial Statements

(3) During fiscal 2008, the Company incurred a $Idillion loss on disposal of subsidiaries relai@the closure of the Company’s operations in théddl Arab Emirates and the sale of
its Israel operation:

(4) During fiscal 2008, the Company recorded restrucgucosts of $16.1 million related to the Comg’s European restructuring prograr

(5) During fiscal 2012, the Company recorded a I3illion reversal of deferred tax valuation allaweas which was substantially offset by the writtedfdeferred income tax assets
associated with the closure of Brazil's commerojaérations. During fiscal 2010, the Company reco@&5.4 million decrease in the deferred tax wanallowance See Note 8 of
Notes to Consolidated Financial Statements. Irafi2009 the Company recorded a net reversal of 8libn in income tax reserves and in fiscal 200% Company recordec
decrease in the deferred tax valuation allowancg/d million.

(6) See Note 1 of Notes to Consolidated Financial Btates for discussion of the Comp/’s adjustment of prior fiscal years due to its actiog for book overdrafts

17



Table of Contents

ITEM 7. Managemen’s Discussion and Analysis of Financial Condition drikResults of Operation:
Forward-Looking Statements

This Annual Report on Form 10-K, including this Maement's Discussion and Analysis of Financial Giordand Results of Operations
(“MD&A”), contains forward-looking statements, asstribed in the “safe harbor” provision of the BtevSecurities Litigation Reform Act of
1995. These statements involve a number of risdsuacertainties and actual results could differerially from those projected. These
forward-looking statements regarding future evamd the future results of Tech Data Corporatiorbaiseed on current expectations, estimates,
forecasts, and projections about the industrieghich we operate and the beliefs and assumptionsiofmanagement. Words such as
“expects,” “anticipates,” “targets,” “goals,” “pregts,” “intends,” “plans,” “believes,” “seeks,” “tisiates, variations of such words, and simi
expressions are intended to identify such forwaaking statements. In addition, any statementsréfat to projections of our future financial
performance, our anticipated growth and trenduinbaisinesses, and other characterizations ofdiduents or circumstances, are forward-
looking statements. Readers are cautioned thae foesard-looking statements are only predictiond are subject to risks, uncertainties, and
assumptions. Therefore, actual results may diffetemially and adversely from those expressed infarward-looking statements. Readers are
referred to the cautionary statements and impoftaors discussed in Iltem 1A. Risk Factors in fhigiual Report on Form 10-K for the year
ended January 31, 2012 for further information. Wdertake no obligation to revise or update pupkicly forward-looking statements for any
reason.

Factors that could cause actual results to diffatemially include the following:

. global economic and political instabili

. competition

. narrow margin:

. dependence on information syste

. acquisitions and divestitur

. exposure to natural disasters, war and terro

. dependence on independent shipping comp:

. impact of policy change

. labor strikes

. risk of declines in inventory valt

. product availability

. vendor terms and conditiol

. loss of significant custome

. customer credit exposu

. need for liquidity and capital resources; fluctaat in interest rate
. foreign currency exchange rates; exposure to foreigrkets
. international operatior

. changes in income tax and other regulatory legisi:

. potential adverse effects of litigation or reguitgitenforcement actior
. changes in accounting rul

. volatility of common stock pric

Overview

Tech Data is one of the workllargest wholesale distributors of technology pcts. We serve as an indispensable link in thengolgy suppl
chain by bringing products from the world’s leadieghnology vendors to market, as well as providingcustomers with advanced logistics
capabilities and value-added services. Our custeinetude value-added resellers (“VARS”) direct keders, retailers and corporate resellers
who support the diverse technology needs of encsugée manage our business in two geographic segntbe Americas (including North
America and South America) and Europe.

The Companyg financial objectives are to grow sales at or althe market rate of growth for technology produggsn share in select mark
improve profitability, generate positive cash fleand earn a return on invested capital above oighted average cost of capital. To achieve
this, we are focused on a strategy of executiorerdification and innovation that we believe diffietiates our business in the marketplace.
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The fundamental element of our strategy is supesecution. Our execution strategy is supportedunyhighly efficient logistics

infrastructure, combined with our multiple servaféerings, to generate demand, develop marketgeamdde supply chain services for our
vendors and customers. The technology distributidnstry in which we operate is characterized liyyava gross profit as a percentage of sales
(“gross margin”) and narrow income from operatiassa percentage of sales (“operating margin”).ddisally, our gross and operating
margins have been impacted by intense price cotiggetind declining average selling prices per wastyell as changes in terms and
conditions with our vendors, including those temslated to rebates, price protection, product ret@and other incentives. We expect these
conditions to continue in the foreseeable future, dmerefore, we will continue to proactively evatiel our pricing policies and inventory
management practices in response to potential @saingour vendor terms and conditions and the génearket environment. From a balance
sheet perspective, we require working capital prilnéo finance accounts receivable and invent®e have historically relied upon debt,
trade credit from our vendors, and accounts rebéviinancing programs for our working capital nee#it January 31, 2012, we had a debt to
capital ratio (calculated as total debt dividedy aggregate of total debt and total equity) of 5%

In addition to driving superior execution, we cowi to diversify and realign our customer and pevgortfolios to improve long-term
profitability throughout our operations. Our braadl distribution business, characterized as highrae, more commoditized offerings, and
comprised primarily of personal computer systerssipherals, supplies and other similar productstinaes to be the foundation of our
business and represents a significant percentagersévenue. However, as technology advances awe tontinued to evolve our business
model, product mix, and valuedded offerings in order to provide our vendorslite most efficient distribution channel for thpipducts, an
our customers with a broad array of innovative ohs to sell. We have responded to a changingitiscape with investments in higher
growth specialty areas, namely, the data centéwyae, consumer electronics and mobility, all dfigh now contribute significantly to our
financial results. Our investments in our Europesbility joint venture with Brightstar Corp. (“Brigstar”), which began in 2008, generated
revenues of approximately $1.8 billion during fise812. The most recent examples of such investremet acquisitions made in Europe du
the second half of fiscal 2012. In October 2011 asquired the distribution business of Mensch uraddhine Software SE, a leading value-
added distributor in the design software marketemeral European countries for a purchase pri§ o0 million, including deferred payments
and earnouts, (based on the foreign currency exggheates on the date of acquisition). In Decembéf.2we acquired an additional value-
added specialty software distributor in Belgiumes$é acquisitions, while not material to our comtaikd financial results, strengthen our
position as Autodesk, Inc.’s leading value-addestriiutor by establishing a presence in BeneluxRanhania, extend our product portfolio to
include the Autodesk, Inc. software for the mantifng industry in Italy, France, UK and Polanddadd a number of highly skilled and
gualified professionals to our team across Eurtrpaddition, in April 2011, we executed an agreetwéth Brightstar to establish a U.S. joint
venture to capitalize on the mobility market seguimall and medium size businesses (“SMB"). Thetjeenture will assist our reseller
customers in providing SMB end users with a widaypof products and services including wirelesssatibn and renewal processes, data
services, software, hardware, technical supportéllidg management. Finally, another strategi@aséinvestment for us is our integrated
supply chain services designed to provide innoeatird party logistics and other offerings to business partners. Our evolving mix of
products, services, customers and geographiesptayed a key role in delivering balanced and imprbaperating results, and are important
factors in achieving our strategic financial go&ls.we execute our diversification strategy we sardusly monitor the extension of credit and
other terms and conditions offered to our custortepgudently balance risk, profitability and retwon invested capital.

The final tenet of our strategy is innovation. @Usystems and e-business tools and programs hravélpd our business with the flexibility to
effectively navigate fluctuations in market conalits, structural changes in the technology indusisywell as changes created by products we
sell. One of our most recent and significant inrimres is our StreamOne Solutions Store. The Straar@lutions Store provides independent
software vendors and cloud providers with a platféo market software-as-a-service and other offisrio more than 20,000 of our resellers in
the United States, thereby establishing a prewowsavailable route to market for these independefitvare vendors and cloud providers.
Another example of our investment in innovation ane that we believe is providing us with the fleliy to meet the demands of the ever-
evolving technology market, is our continued depient of internal IT systems across both the Amerarad Europe. We believe our pan-
European IT systems provide us with a competittheaatage allowing us to drive efficiencies throughour business while delivering
innovative solutions for our business partnerghinpast, we have implemented several componemisr@&uropean IT systems into our North
American IT infrastructure, including standardiziogr North America financial systems and logistieswork on SAP. In fiscal 2013, we will
continue to deploy core applications currently agieg our European business into our Americas regia continue to invest in our IT
infrastructure in Europe. While we have had numemuccessful IT system implementations in both geirand in North America to date, we
can make no assurances that we will not have disng delays and/or negative operational impacis fthese ongoing implementations.

We believe our strategy of execution, diversifiosatand innovation is differentiating us in the metskwe serve and is delivering solid sales
growth, select market share gains, higher earrmegshare, strong operating cash flow, and inddstigling returns on invested capital. We
constantly monitoring the factors that we can aantncluding our net sales growth, managemenists;
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working capital and capital spending. We also cardusly evaluate the current and potential profitsgkand return on our investments in all
geographies and consider changes in current ancefitvestments based on risks, opportunities aneist and anticipated market conditions.
In connection with these evaluations, we may iradditional costs to the extent we decide to ineeaglecrease our investments in certain
geographies. We will also continue to evaluatedtag strategic investments across our operaticth®i@w business opportunities. For exarr
during the fourth quarter of fiscal 2012, in respeto current and anticipated market conditionsyeaéigned our personnel resources in
Europe, reducing personnel in certain lower growalver margin markets and increasing personndidsé markets providing the greatest
opportunity for profitability and shareholder ratar resulting in an incremental year-over-yearaase of $11.0 million in severance costs
during the quarter, and a net reduction of ourgarsl in Europe. We will continue to invest in taosarkets and product segments we believe
provide us with the greatest opportunities for jpatle growth. In addition, during the fourth quearof fiscal 2012 as part of our ongoing
initiatives to optimize profitability and return anvested capital, we closed our in-country comnatiperations in Brazil and Colombia. Both
of these operations failed to meet our goals fofiability and return on investment. As a resdltieese closures, we incurred total cash and
non-cash charges of $28.3 million during the fouytlarter of fiscal 2012. These costs do not incluteestimated costs associated with the
Brazilian subsidiary’s contingencies related to El&nd other non-income related tax examinationgigusly disclosed. We will maintain a
legal entity in Brazil to address our future fisaald legal responsibilities. We will continue tove&both of these markets through our Miami-
based export business.

Critical Accounting Policies and Estimates

The information included within MD&A is based upouar consolidated financial statements, which haantprepared in accordance with
accounting principles generally accepted in theté¢hStates. The preparation of these financiadstants requires us to make estimates and
judgments that affect the reported amounts of ashabilities, revenues and expenses, and rellismiosures. On an ongoing basis, we eva
these estimates, including those related to batsdielventory, vendor incentives, goodwill and imdéble assets, deferred taxes, and
contingencies. Our estimates and judgments arellmaseurrently available information, historicasudts, and other assumptions we believe
reasonable. Actual results could differ materifiym these estimates. We believe the critical anting policies discussed below affect the
more significant judgments and estimates useddmptkparation of our consolidated financial statetse

Accounts Receivab

We maintain allowances for doubtful accounts famested losses resulting from the inability of @ustomers to make required payments. In
estimating the required allowance, we take intos@gration the overall quality and aging of theefeable portfolio, the existence of credit
insurance and specifically identified customersisklso influencing our estimates are the followi(it) the large number of customers and
their dispersion across wide geographic areagh@jact that no single customer accounts for nttwea 10% of our net sales; (3) the value and
adequacy of collateral received from customeranif; (4) our historical loss experience; and (®8)¢hrrent economic environment. If actual
customer performance were to deteriorate to amertat expected by us, additional allowances masehaired which could have an adverse
effect on our consolidated financial results. Casely, if actual customer performance were to imprtm an extent not expected by us, a
reduction in allowances may be required which cdalde a favorable effect on our consolidated fimgmesults.

Inventory

We value our inventory at the lower of its costrarket value, with cost being determined on the-fim, first-out method. We write down our
inventory for estimated obsolescence equal to itference between the cost of inventory and thereged market value based upon an aging
analysis of the inventory on hand, specifically kmanventory-related risks (such as technologitaladescence and the nature of vendor terms
surrounding price protection and product returfeggign currency fluctuations for foreign-sourcedguct, and assumptions about future
demand. Market conditions or changes in terms anditions by our vendors that are less favoralda those projected by management may
require additional inventory write-downs, which thave an adverse effect on our consolidated irmnesults.

Vendor Incentives

We receive incentives from vendors related to coatpes advertising allowances, infrastructure fungdivolume rebates and other incentive
agreements. These incentives are generally undetegly, semi-annual or annual agreements withvémelors; however, some of these
incentives are negotiated on an ad-hoc basis gpostippecific programs mutually developed with ¥eador. Unrestricted volume rebates and
early payment discounts received from vendorsegerded when they are earned as a reduction ofiforeand as a reduction of cost of
products sold as the related inventory is sold.déerincentives for specifically identified coopeévatadvertising programs and infrastructure
funding are recorded when earned as adjustmept®thuct costs or selling, general and administeagixpenses, depending on the nature ¢
programs.
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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 asandsig 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-Livedets

The carrying value of goodwill is reviewed at leasnhually for impairment and may also be reviewedarirequently if current events and
circumstances indicate a possible impairment. Apaiiment loss, if any, is charged to expense irpréod identified. The Company

performed its annual goodwill impairment test adarfuary 31, 2012 and determined there was no impat. We also examine the carrying
value of our intangible assets with finite livediieh includes capitalized software and developneests, purchased intangibles, and other long
lived assets as current events and circumstanceanwaetermining whether there are any impairnhesges. If indicators of impairment are
present and future cash flows are not expecteeé wufficient to recover the assets’ carrying ampantimpairment loss is charged to expense
in the period identified. Factors that may caugeadwill, intangible asset or other long-lived dsegairment include negative industry or
economic trends and significant underperformantzgive to historical or projected future operatiegults. Our valuation methodologies
include, but are not limited to, a discounted dd@lv model, which estimates the net present vafube projected cash flows of our reporting
units and a market approach, which evaluates caatipamarket multiples applied to our reportingtanibusinesses to yield a second assumed
value of each reporting unit. If actual results substantially lower than our projections underythese assumptions, or if market discount
rates substantially increase, our future valuatmmdd be adversely affected, potentially resulimfuture impairment charges.

Income Taxe

We record valuation allowances to reduce our defetax assets to the amount expected to be realizedsessing the adequacy of a recorded
valuation allowance, we consider all positive ardative evidence and a variety of factors includhgscheduled reversal of deferred tax
liabilities, historical and projected future taxalihcome, and prudent and feasible tax plannirsgesiies. If we determine it is more likely than
not that we will be able to use a deferred taxtasshe future in excess of its net carrying valae adjustment to the deferred tax asset
valuation allowance would be made to reduce inctarexpense, thereby increasing net income in ¢nieg such determination was made.
Should we determine that we are not likely to m=hll or part of our net deferred tax assetsénftiure, an adjustment to the deferred tax ¢
valuation allowance would be made to income taxeesp, thereby reducing net income in the periotl etermination was made.

Contingencies

We accrue for contingent obligations, includingrasted legal costs, when the obligation is proballe the amount is reasonably estimable.
As facts concerning contingencies become knowneassess our position and make appropriate adjosrtethe financial statements.
Estimates that are particularly sensitive to futhranges include those related to tax, legal, déimek segulatory matters such as imports and
exports, the imposition of international governnaebntrols, changes in the interpretation and reefment of international laws (in particular
related to items such as duty and taxation), aadntipact of local economic conditions and practiggsich are all subject to change as events
evolve and as additional information becomes abkglduring the administrative and litigation proges

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

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 separlbelyollowing table summarizes our net salespgledn net sales, operating income and
Non-GAAP operating income by geographic region forfieal years ended January 31, 2012, 2011 and: 2010

% of % of % of
2012 net sales 2011 net sales 2010 net sales
Net sales by geographic region (4
thousands)
Americas $ 10,839,04 40.9% $ 10,534,53 43.2% $ 9,570,08 43.3%
Europe 15,649,08 59.1 13,841,44 56.8 12,529,78 56.7
Total $ 26,488,12 100.0% $ 24,375,97 100.0% $ 22,099,87 100.0%
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2012 2011 2010
Year-over-year increase (decrease) in net
sales (%)
Americas (US$ 2.9% 10.1% (9.8)%
Europe (US$ 13.1% 10.5% (7.0)%
Europe (Euro 8.1% 17.5% (4.2)%
Total (US$) 8.7% 10.3% (8.2)%
% of % of % of
2012 net sales 2011 net sales 2010 net sales
Operating income ($ in thousand
Americas $ 174,882 161% $ 183,639 1.74% $ 143,869 1.50 %
Europe 163,675 1.05 % 160,233 1.16 % 126,832 1.01 %
Stoclk-based compensation expel (10,699 (0.04)% (9,887 (0.04)% (11,225) (0.05)%
Total $ 327,858 1.24% $ 333,985 1.37% $ 259,476 1.17 %
% of % of % of
2012 net sales 2011 net sales 2010 net sales
Non-GAAP Operating income ($ in thousanc
Americas $ 203,176 187% $ 183,639 1.74% $ 143,869 1.50 %
Europe 163,675 1.05 % 160,233 1.16 % 126,832 1.01 %
Stoclk-based compensation expel (10,699 (0.04)% (9,887 (0.04)% (11,225 (0.05)%
Total $ 356,152 1.34% $ 333,985 1.37% $ 259,476 1.17 %

Non-GAAP operating income excludes the loss on didpafssubsidiaries of $28.3 million for the exit thfe Company’s ircountry commercie
operations in Brazil and Colombia in the fourth qerof fiscal 2012. Management believes that tiois-GAAP measure, which excludes the
costs of these actions, is useful to investors dmx# provides meaningful comparisons to prioiquey’ financial results.

We sell many products purchased from the worldislieg systems, peripherals, networking and softwarglors. Products purchased from
Hewlett-Packard Company generated 25%, 27% andd8%r net sales in fiscal 2012, 2011 and 201(@eesvely. There were no other
vendors that accounted for 10% or more of our akeissin the past three fiscal years.

The following table sets forth our Consolidatedt&tzent of Income as a percentage of net salesafir ef the three most recent fiscal years:

2012 2011 2010
Net sales 100.00¥ 100.00¥ 100.00%
Cost of products sol 94.74 94.74 94.79
Gross profi 5.26 5.26 5.21
Operating expense
Selling, general and administrative exper 3.91 3.89 4.04
Loss on disposal of subsidiari 0.11 0 0
4.02 3.89 4.04
Operating incom 1.24 1.37 1.17
Interest expens 0.12 0.12 0.12
Other expense (income), r 0 0 (0.01)
Income before income tax 1.12 1.25 1.06
Provision for income taxe 0.30 0.35 0.24
Consolidated net incorr 0.82 0.90 0.82
Net income attributable to noncontrolling inter (0.04) (0.02) 0.00
Net income attributable to shareholders of TecraBZrporatior 0.78% 0.88% 0.82%
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Net Sales

Our consolidated net sales were $26.5 billiongedl 2012, an increase of 8.7% when compareddal f8)11. The strengthening of certain
foreign currencies against the U.S. dollar posiyiwapacted the year-over-year net sales compatigoapproximately three percentage points.
On a regional basis, during fiscal 2012, net salelse Americas increased by 2.9% compared tolfd@al and increased by 13.1% in Europe
(an increase of 8.1% on a euro basis).

Throughout fiscal 2012, we were impacted by an alvstowing of the IT market and a challenging ntaeconomic environment within certi
European countries. Despite these factors, nes galeoth the Americas and Europe regions incredsedg fiscal 2012 compared to fiscal
2011 primarily as a result of the flexibility of obusiness model to successfully navigate the dhgri@ market. The increase in net sales in
the Americas during fiscal 2012 was primarily &ititable to a generally stable demand for technopggucts in the region in comparison to
the prior fiscal year, offset by the impact of loveales in Brazil and Colombia during fiscal 20%2aaresult of our decision to close both of
these operations. The reduction in net sales imiBrad Colombia negatively impacted the Americesgh rate in fiscal 2012 by
approximately one percentage point. The increasetisales in Europe (on a euro basis) duringlf@a? was primarily attributable to our
acquisitions of Triade Holding B.V.’s (“Triade”) rbdity, consumer electronics and IT distributionsinesses in October 2010 and continued
demand in the European commercial sector and fduilityoproducts in the region compared to the pfiscal year. While difficult to quantify
due to the integration of the acquisitions into operations, we believe the fiscal 2011 mobilitg @nsumer electronics acquisitions
contributed approximately four percentage pointsunEuropean growth rates, on a euro basis. Diiisegl 2012, we experienced lower
European demand for IT products in certain geogesptesulting from weak economies in countries agBpain and Portugal. This lower
demand, however, was largely offset by strong sadeformance in other European markets, such an&sr, U.K., France and the
Netherlands

Our consolidated net sales were $24.4 billiongedl 2011, an increase of 10.3% when comparedd¢alfR010. The weakening of certain
foreign currencies against the U.S. dollar negstiirepacted the year-overear net sales comparison by approximately threeepéage points
On a regional basis, during fiscal 2011, net s@éke Americas increased by 10.1% compared talfid@10 and increased by 10.5% in Europe
(an increase of 17.5% on a euro basis). The ineneaset sales in both the Americas and Europenddiscal 2011 was attributable to the
robust demand environment in both regions brougbtiaby a recovery in IT spending throughout tlsedl year and, to a lesser extent, the
impact of our five acquisitions in Europe.

Gross Profit

Gross profit as a percentage of net sales (“graggim’) during fiscal both 2012 and 2011 was 5.286% was 5.21% in fiscal 2010. The
relative stability in our year-over-year gross mialg indicative of our product diversification effs, disciplined approach to managing our
customer and vendor portfolios and effective exeoudf our pricing management practices.

Operating Expenses

Selling, general and administrative expenses (“SG&A

SG&A as a percentage of net sales increased té@i®fiscal 2012, compared to 3.89% in fiscal 20Ifie relative stability of our SG&A as a
percentage of net sales during fiscal 2012 compiarétk prior year is primarily the result of inased costs incurred related to acquisitions

to support our sales growth and diversificatioatstgies being largely offset by operating leveragéhe increase in net sales and cost savings
initiatives during both fiscal 2012 and 2011. Irsalote dollars, SG&A increased $88.5 million irc$2012 compared to fiscal 2011. The
increase in SG&A during fiscal 2012 is primarilyrddutable to the impact of the acquisition of Tees mobility and consumer electronics
businesses in the third quarter of fiscal 2011 sthengthening of certain foreign currencies agdhes U.S. dollar, increased costs incurred to
support our sales growth and diversification st and increased severance costs in Européingsinbm a realignment of resources in the
region during the fourth quarter of fiscal 2012.

SG&A as a percentage of net sales declined to 3i8%%cal 2011, compared to 4.04% in fiscal 20I8e decrease in SG&A as a percentage
of sales was primarily attributable to the opeigteverage achieved as our net sales increasethatearapid rate than our operating expenses.
In absolute dollars, SG&A increased $56.4 milliarfiscal 2011 compared to fiscal 2010. The increaseG&A during fiscal 2011 was
primarily attributable to continued investmentstpport sales growth and strategic initiatives @perating expenses related to acquisitions
made during fiscal 2011, partially offset by thepant of weaker foreign currencies.

Loss on Disposal of Subsidiari

We incurred losses on disposal of subsidiarie28t®million during fiscal 2012 as a result of égsthe Company'’s in-country commercial
operations in Brazil and Colombia. The loss on aésh of these subsidiaries includes a $9.9 millopairment charge on the Company’s
investments in Brazil and Colombia due to a foraigrrency exchange loss (previously recorded imettadders’ equity as accumulated other
comprehensive income), $15.3 million related towhike-off of certain value-added tax receivablasd $3.1 million comprised primarily of
severance costs, fixed asset write-offs and lesxsgitation penalties. These costs do not incluge an
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estimated costs associated with the Brazilian slidogi's contingencies related to CIDE and other-mmome related tax examinations. The
operating losses of Brazil and Colombia for thedls/ear ended January 31, 2012, were not signifitathe Company’s consolidated
operating results (see Note 6 and Note 13 of Nit€onsolidated Financial Statements for furthecdssion).

Interest Expenst

Interest expense increased 4.7% to $31.3 millidisgal 2012 compared to $29.9 million in fiscall20 The increase in interest expense in
fiscal 2012 is primarily attributable to an increas the average outstanding revolving credit loalances as compared to fiscal 2011.

Interest expense increased 8.3% to $29.9 millidisgal 2011 compared to $27.6 million in fiscall®0 The increase in interest expense in
fiscal 2011 is primarily attributable to an increas the average outstanding revolving credit Ibalances as compared to fiscal 2010.

During the fiscal years 2012, 2011 and 2010, isteegpense includes non-cash interest expense ®@hfiflion, $10.3 million and $10.3
million, respectively, related to the $350 millioanvertible senior debentures (see Note 7 of Nwt&@onsolidated Financial Statements for
further discussion).

Other Expense (Income), Net

Other expense (income), net, consists primarilytrest income, discounts on the sale of accawetsivable and net foreign currency
exchange gains (losses) on certain financing taioges and the related derivative instruments tsdtkdge such financing transactions. Other
expense (income), net, approximated $1.2 millionetfexpense in fiscal 2012 compared to $0.4 miltibnet expense in fiscal 2011. The
change in other expense (income), net, during Ifdga2 is primarily attributable to an increasdareign currency exchange losses on
derivative instruments used to hedge certain fimgntransactions and an increase in the discoypgrese on the sale of accounts receivable
compared to the prior year, partially offset byirerease in interest income resulting from an iaseein the average short-term cash investmen
balances in Europe. Other expense (income), nptpajpnated $0.4 million of net expense in fiscal2@ompared to $3.3 million of income
fiscal 2010. The change in other expense (inconet),during fiscal 2011 is primarily attributabtea decrease in interest income, resulting
from a decrease in the average shenta cash investment balances, and greater disespense on the sale of accounts receivable coahpa
the prior year. Discount on sale of accounts reddéstotaled $1.1 million and $0.5 million, respeely in fiscal 2012 and 2011. There was no
discount on sale of accounts receivable for fi2€dl0 as we did not sell accounts receivable dufiediscal year.

Provision for Income Taxe:!

Our effective tax rate was 26.6% in fiscal 2012 28id% in fiscal 2011. The change in the effectaserate during fiscal 2012 compared to
fiscal 2011 is primarily due to the relative mixesdrnings and losses within the taxing jurisdidionwhich we operate and changes in the
amounts of income tax reserves and valuation abees during the respective periods. In fiscal 20d&recorded an income tax benefit of
$13.6 million for the reversal of deferred incorag valuation allowances primarily related to spediirisdictions in Europe, which had been
recorded in prior fiscal years. This income taxdfgrwas substantially offset by an income tax exgeeassociated with the writdf of deferrec
and other income tax assets related to the cladfurar Brazil in-country operations. On an absoldddar basis, the provision for income taxes
decreased 7.4% to $78.5 million in fiscal 2012 careg to $84.8 million in fiscal 2011. The changéhie provision for income taxes is
primarily due to the relative mix of earnings anddes within certain countries in which we opegaie the adjustments to income tax reserves
and valuation allowances discussed above.

Our effective tax rate was 27.9% in fiscal 2011 288d% in fiscal 2010. The change in the effectaserate during fiscal 2011 compared to
fiscal 2010 is primarily due to the relative mixezdrnings and losses within the taxing jurisdictiaonwhich we operate and changes in the
amounts of income tax reserves and valuation alhees during the respective periods. In fiscal 20d®reversed a $5.4 million deferred tax
valuation allowance in a specific European juriidic and recorded the amount as an income tax be®ef an absolute dollar basis, the
provision for income taxes increased 57.1% to $&4lBon in fiscal 2011 compared to $53.9 milliamfiscal 2010. The change in the provis
for income taxes is primarily due to higher taxabigome, the relative mix of earnings and lossehiwicertain countries in which we operate
and the adjustments to income tax reserves anati@atuallowances discussed above.

To the extent we generate future consistent taxabtame within those operations currently requiriaduation allowances, the valuation
allowances on the related deferred tax assetdwiteduced, thereby reducing tax expense and siogeaet income in the same period. The
underlying net operating loss carryforwards renaaiailable to offset future taxable income in thedfic jurisdictions requiring the valuation
allowance, subject to applicable tax laws and r&tijuts.
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The effective tax rate differed from the U.S. fedetatutory rate of 35% during fiscal 2012, 20h#l 2010, due to the relative mix of earnings
or losses within the tax jurisdictions in which wagerate and other adjustments, including: i) logséax jurisdictions where we are not able to
record a tax benefit; ii) earnings in tax juristas where we have previously recorded valuatitowances, on deferred tax assets; iii) the
reversal of income tax reserves; iv) the writeafftieferred tax assets; and (v) earnings in lowrifdrisdictions for which no U.S. taxes have
been provided because such earnings are planfmrenvested indefinitely outside the United State

The overall effective tax rate will continue to éependent upon the geographic distribution of @uniags or losses and changes in tax laws or
interpretations of these laws in these operatingdictions. We monitor the assumptions used inreging the annual effective tax rate and
make adjustments, if required, throughout the yiéactual results differ from the assumptions usedstimating our annual income tax rates,
future income tax expense could be materially ac

Our future effective tax rates could be adverséigcted by lower earnings than anticipated in cdestwith lower statutory rates, changes in
the relative mix of taxable income and taxable jassdictions, changes in the valuation of ouresiedd tax assets or liabilities or changes ir
laws or interpretations thereof. In addition, aurdme tax returns are subject to continuous exaiomay the Internal Revenue Service and
other tax authorities. We regularly assess thdili@ed of adverse outcomes from these examinatoietermine the adequacy of our
provision for income taxes. To the extent we preivamatters for which accruals have been estabtighr are required to pay amounts in ex
of such accruals, our effective tax rate could lagemally affected.

Net income attributable to noncontrolling intere

Net income attributable to noncontrolling interests $10.5 million, $4.6 million and $1.0 millioregpectively, in fiscal 2012, 2011 and 20
The net income attributable to noncontrolling iesrrepresents Brightstar's share of the improvésglts of Brightstar Europe Limited, a joint
venture between Tech Data and Brightstar as tiné yeinture is a consolidated subsidiary in ourrfgial statements. The year-over-year
changes can be attributed to both the improvinglt®i the joint venture’s operations and the asition of Triade’s mobility subsidiaries in
Belgium and the Netherlands (“MCC”) during the thiuarter of fiscal 2011.

Impact of Inflation

During the fiscal years ended January 31, 20121 20l 2010, we do not believe that inflation hadaderial impact on our consolidated res
of operations or on our financial position.

Quarterly Data—Seasonality

Our quarterly operating results have fluctuatedigicantly in the past and will likely continue @ 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. Recertiiisd seasonal variations have included an iner@ag&uropean demand during our fiscal
fourth quarter and decreased demand in other figcatters, particularly quarters that include summenths. Given that the majority of our
sales are derived from Europe, our consolidatedtseslosely follow the seasonality trends in Eweopdditionally, the life cycles of major
products, as well as the impact of future acquisgtiand divestitures, may also materially impacttusiness, financial condition, or results of
operations (see Note 15 of Notes to Consolidatadri€ial Statements for further information regagdaur 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.

Cash Flows
The following table summarizes Tech Dat&€onsolidated Statement of Cash Flows for thalffigears ended January 31, 2012, 2011 and :

Years ended January 31,

2012 2011 2010
(In thousands)

Net cash provided by (used il

Operating activitie! $ 50341 $ 161,30( $ 535,46
Investing activities (69,26%) (173,04() (31,52)
Financing activitie: (670,84)) (206,35%) 37,36(
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Years ended January 31

2012 2011 2010
(In thousands)

Effect of exchange rate changes on cash and casaénts (21,85() (1,090 38,79:

Net (decrease) increase in cash and cash equis $ (25854) $ (219,18) $ 580,09:

As a distribution company, our business requirgsiicant investment in working capital, particulaaccounts receivable and inventory,
partially financed through our accounts payableendors. Overall, as our sales volume increases)aunvestment in working capital

typically increases, which, in general, resultslétreased cash flow from operating activities. @osely, when sales volume decreases, our ne
investment in working capital typically decreasghijch, in general, results in increased cash flownf operating activities.

Another important driver of our operating cash ffoi& our cash conversion cycle (also referred tmeascash days”). Our net cash days are
defined as days of sales outstanding in accoun&vable (“DSO”) plus days of supply on hand inéntory (“DOS"), less days of purchases
outstanding in accounts payable (“DPO”"). We maragecash conversion cycle on a daily basis througtie year and our reported financial
results reflect that cash conversion cycle at #iarice sheet date. Our net cash days were 20 tithes end of fiscal 2012, which was a
decrease from fiscal 2011 of four days. The follogviable presents the components of our cash csinverycle, in days, as of January 31,
2012, 2011 and 2010:

As of January 31,

2012 2011 2010
Days of sales outstanding 37 37 38
Days of supply in inventor 24 30 26
Days of purchases outstandi (42) (43) (42)

Cash conversion cycle (day 20 24 23

Historically, we have presented certain book owegtdr representing checks issued and wire trangfatdiave been initiated which have not
been presented for payment to the banks, as accpapéable. Based on agreements with our bankstaiceountries, we have determined |

a significant portion of these book overdrafts @eered by rights of setoff in favor of the respeebanks and therefore, we have classified
these amounts as a reduction of cash and accoaydble as of January 31, 2012. We have adjustefihtingcial statements for the years ended
January 31, 2011 and 2010 to reflect the righetdf§. The impact of this adjustment on prior pdsavas to decrease cash and accounts
payable as of January 31, 2011 by $76.2 milliontandcrease cash flows from operating activitigs$b7.5 million for the year ended

January 31, 2011, and to decrease cash flows fpmrating activities by $8.5 million for the yearden January 31, 2010. This change had the
effect of reducing days of purchases outstandingdproximately one day in both fiscal 2011 and 20 impact of this adjustment on prior
quarters in fiscal 2012 was to decrease cash araliats payable as of October 31, July 31, and Ail2011 by $74.5 million, $97.8 million
and $115.5 million, respectively, and to increaashcflows from operating activities by $1.7 millitor the year to date period ended October
31, 2011 and to decrease cash flows from operattigities by $21.6 million and $39.2 million fdre year to date periods ended July 31, -
and April 30, 2011, respectively. Management cometlthat these adjustments are immaterial to theatimated financial statements.

Net cash provided by operating activities was $508illion in fiscal 2012 compared to $161.3 milliohcash provided by operating activit

in fiscal 2011. The increase in cash resulting faperating activities in fiscal 2012 compared @ same period of the prior year can be
attributed to i) a significant reduction in our @ntories levels, and ii) the timing of both casteipts from our customers and payments to our
vendors. Net cash provided by operating activitias $161.3 million in fiscal 2011 compared to $53%illion of cash provided by operating
activities in fiscal 2010. The change in cash tasgifrom operating activities in fiscal 2011 comga to the same period of the prior year can
be attributed to i) the timing of both cash recgifpbm our customers and payments to our vendaodsiipadditional working capital
requirements due to the stronger net sales perfaren fiscal 2011 compared to fiscal 2010 as altre$ a recovery in IT spending throught
fiscal 2011.

Net cash used in investing activities of $69.3imnllduring fiscal 2012 is the result of $24.9 naitliof cash used for acquisitions in Europe
$44.4 million of expenditures for the continuingparsion and upgrading of our IT systems, officdlifaes and equipment for our logistics

centers in both the Americas and Europe. We expeatiake total capital expenditures of approxima$19.0 million during fiscal 2013 for

equipment and machinery in our logistics centéffs;efacilities and IT systems.

Net cash used in investing activities of $173.0ionilduring fiscal 2011 is the net result of $14Mnilion of cash used for acquisitions
Europe and $31.9 million of expenditures for thatowing expansion and upgrading of our IT systeoffice facilities and equipment for our
logistics centers in both the Americas and Europe.
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Net cash used in financing activities of $670.9ioml during fiscal 2012 is primarily the result$814.9 million of cash used in the repurch

of 6,736,436 shares of our common stock under loaresrepurchase programs, $45.4 million of netyegets on our revolving credit lines

and the $350.0 million repayment of our convertgdaior debentures, partially offset by $35.1 miillof proceeds received from the reissui

of treasury stock related to the vesting and egerof equity-based incentive awards and purchaseg tinrough our Employee Stock Purchase
Plan (“ESPP”).

Net cash used in financing activities of $206.4lionl during fiscal 2011 is primarily the result $200.0 million of cash used in the repurch

of 5,084,770 shares of our common stock under loaresrepurchase programs and $47.1 million ofegdyments on the revolving credit lines
and long-term debt, partially offset by $34.6 roifliof net borrowings and a capital contributiomirour joint venture partner related to our
consolidated joint venture.

Capital Resources and Debt Compliance

We have maintained a conservative capital stru@ocehave a debt to capital ratio of 5% at Jan8arn2012. We believe this conservative
approach to our capital structure will continuestport us in a global economic environment thataiaes uncertain. Within our capital
structure, we have a range of financing facilitighjch are diversified by type and geographic ragigth various financial institutions
worldwide. A significant portion of our cash andshaquivalents balance generally resides in ouratip@as outside of the United States anc
deposited and/or invested with various financiatitations globally which we monitor regularly foredit quality. However, we are exposed to
risk of loss on funds deposited with the variomaficial institutions and we may experience sigaiftadisruptions in our liquidity needs if one
or more of these financial institutions were toldez bankruptcy or other similar restructuring. Wéieve that our existing sources of liquidity,
including cash resources and cash provided by tipgractivities, supplemented as necessary witdgwuavailable under our credit
arrangements, will provide sufficient resourceseet our working capital and cash requirementafdeast the next 12 months. Changes in
our credit rating or other market factors may iase=our interest expense or other costs of capitzdpital may no longer be available to us on
acceptable terms to fund our working capital ne&ts. inability to obtain sufficient capital couldve an adverse effect on the Company’s
business. The Company’s credit facilities contairious financial and other covenants that may Ithet Company’s ability to borrow or limit
the Company'’s flexibility in responding to businessditions.

The following is a detailed discussion of our vadgdinancing facilities.

Convertible Senior Debentures

In December 2006, we issued $350.0 million of 2. %&vertible senior debentures due 2026. In aconelwith the terms of the debentures,
in November 2011, we announced our election ty fidtleem the debentures on December 20, 201 Tedeaption price equal to the
principal amount of the debentures plus any accamebtlunpaid interest to, but excluding, the redé@npdate.

As of January 31, 2012, all of the debentures lithérebeen redeemed by us or put to us and there meedebentures outstanding. We funded
the repayment of the debentures with available eashour $500.0 million Credit Agreement, discudseldw.

Loans Payable to Brightstar Corp.

As of January 31, 2012, we have two loans payabteit joint venture partner, Brightstar. The fisn was executed in October 2010, when
Brightstar entered into an agreement to loan BElslitare of the funding requirements related to BElcquisition of MCC (the “Acquisition
Loan”) (see Note 7 of Notes to Consolidated FinalnStatements). The outstanding balance of the iitgpn Loan from Brightstar, plus any
accrued interest, has a repayment date of Septe26ié; or earlier if agreed between the two parted bears interest at the applicable
LIBOR rate plus 4.0% per year, which is payableuatly on October 1. The Acquisition Loan at Januzty 2012 totaled $14.9 million. The
second loan is an interest-free revolving credihlo
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issued in connection with BEL’s operations (theitfBtstar Revolver”). The terms of the BrightstawBleer contain no contractual repayment
date and allow the revolving credit loan to inceeas decrease in accordance with the working dagitpuirements of BEL, as determined by
the Company. The amount outstanding under the BitighRevolver at January 31, 2012 totaled $361Bomi Effective October 2010, a
resolution of BEL's board was approved stating thatBrightstar Revolver will not be repaid for tioeeseeable future and therefore this
revolving credit loan has been classified as l@gatdebt in our Consolidated Balance Sheet at bemliary 31, 2012 and 2011.

Other Credit Facilities

In September 2011, we entered into a $500.0 milieedit Agreement with a syndicate of banks (thestiit Agreement”), which replaced our
$250.0 million Multi-currency Revolving Credit Féity scheduled to expire in March 2012. The Crédijteement, among other things, i)
provides for a maturity date of September 27, 2@16rovides for an interest rate on borrowings;ility fees and letter of credit fees based on
our non-credit enhanced senior unsecured debgrasrdetermined by Standard & Poor’s Rating SerimeMoody’s Investor Service, and iii)
may be increased up to $750.0 million, subjectetain conditions. The Credit Agreement includesots covenants, limitations and event:
default customary for similar facilities for simila rated borrowers, including a maximum debt tpitaization ratio and minimum interest
coverage. We have also provided a guarantee d@icet our significant subsidiaries. The Credit Agment expires in September 2016 and we
pay interest on advances under the Credit Agreeateht applicable LIBOR rate plus a predetermimedgin that is based on our debt rating.
There are no amounts outstanding under eitheresktifiacilities at either January 31, 2012 or 2@ddpectively.

As of January 31, 2012, we maintained a Receivebdesiritization Program with a syndicate of banksctv allows us to transfer an undivided
interest in a designated pool of U.S. accountsivabée, on an ongoing basis, to provide securitgallateral for borrowings up to a maximum
of $400.0 million. This program was renewed in Asig2011 and amended in December 2011. The progitirxypire in December 2012 and
interest is to be paid on the Receivables Secatitia Program at the applicable commercial pap&iBOR rate plus an agreed-upon margin.
There were no amounts outstanding under the Rddeiw&ecuritization Program at January 31, 20120ad..

In addition to the facilities described above, veedvarious other committed and uncommitted lifegedit and overdraft facilities totaling
approximately $550.2 million at January 31, 2012upport our operations.

In consideration of the financial covenants diseddselow, our maximum borrowing availability on #redit facilities is approximately $1.5
billion, of which $48.0 million was outstandingJnuary 31, 2012. Our credit facilities containitations on the amounts of annual dividends
and repurchases of common stock. Additionally cteglit facilities require compliance with certaiamanties and covenants. The financial
ratio covenants contained within the credit faigtitinclude a debt to capitalization ratio and aimum interest coverage ratio. At January 31,
2012, the Company was in compliance with all sunreoants. The ability to draw funds under thesditfacilities is dependent upon
sufficient collateral (in the case of the Receieabbecuritization Program) and meeting the aforéioreed financial covenants, which may
limit the Company'’s ability to draw the full amounitthese facilities. At January 31, 2012, we hizd &ssued standby letters of credit of $75.1
million. These letters of credit typically act ag@arantee of payment to certain third partiescooedance with specified terms and conditions.
The issuance of these letters of credit reducesieaifable capacity under the above-mentionedifisiiby the same amount.

In September 2011, we filed a shelf registratiateshent with the Securities and Exchange Commidsiotie issuance of debt securities. The
net proceeds from any issuance of debt securiteesx@ected to be used for general corporate pespascluding the repayment or refinancing
of debt, capital expenditures and to meet workimgjtal needs. As of January 31, 2012, we had saeib any debt securities under this shelf
registration statement, nor can any assurance&/ee that we will issue any debt securities untiés tegistration in the future.

Share Repurchase Programs

During fiscal 2012, the ComparsyBoard of Directors authorized share repurchasgrpms for the repurchase of up to a total of $2@illion

of the Company’s common stock. Throughout fiscdl2@he Companyg share repurchases were made on the open madaghhblock trade

or otherwise. The number of shares purchased antinting of the purchases were based on regulagapyirements, working capital
requirements, general business conditions and &dlotars, including alternative investment oppoities. Shares repurchased by the Company
are held in treasury for general corporate purpaeekiding issuances under equity incentive pkamd our ESPP.

During fiscal 2012, we repurchased 6,736,436 shatras average of $46.74 per share, for a totd) swduding expenses, of $314.9 million
under these programs.

In conjunction with the share repurchase prograissudsed above, we executed 10b5-1 plans thatighgbre broker selected by us to
repurchase shares on behalf of the Company. Thertnedcommon stock repurchased in accordancetivéiOb5-1 plans on any given
trading day is determined by a formula in the plahich is based on the market price of the Compaogmmon stock. Shares repurchased by
the Company are held in treasury for general catggpurposes, including issuances under equityntiveeplans and our ESPP.
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Contractual Obligations

As of January 31, 2012, future payments of debteandunts due under future minimum lease paymemtkjding minimum commitments
under IT outsourcing agreements, are as followghmsands):

Operating Capital
leases lease Debt (1) Total

Fiscal year

2013 $ 58,50 $ 763 $47,98! $107,248
2014 49,80( 763 0 50,563
2015 43,60( 763 0 44,363
2016 35,10( 723 14,94( 50,763
2017 14,00( 643 0 14,643
Thereaftel 20,20( 3,320 36,30¢ 59,826
Total payment: 221,20( 6,975 99,23! 327,406
Less amounts representing intel 0 (463) 0 (463)
Total principal payment $ 221,20 $6,512 $99,23: $326,943

(1) Amounts include all debt outstanding at Jandry2012 under the Compasy¢ommitted and uncommitted revolving credit fdiei and loan payable and revolving credit loarapés
to Brightstar and excludes estimated interest@seatolving credit facilities and loans payable argariable rates of interest or interest fi

Fair value renewal and escalation clauses exist frbstantial portion of the operating leasesugedl above. Purchase orders for the purchase
of inventory and other goods and services arenubtided in the table above. We are not able torate the aggregate amount of such
purchase orders that represent contractual obdiggtias purchase orders typically represent aatitiohs to purchase rather than binding
agreements. For the purposes of this table, cdnababligations for purchase of goods or servaresdefined as agreements that are
enforceable and legally binding on the Companythatispecify all significant terms, including: focker minimum quantities to be purchased,;
fixed, minimum or variable price provisions; ane #ipproximate timing of the transaction. Our puseharders are based on our current
demand expectations and are fulfilled by our vesddthin short time horizons. We do not have sigaifit non-cancelable agreements for the
purchase of inventory or other goods specifyingimimm quantities or set prices that exceed our dege@quirements for the next three
months. We also enter into contracts for outsouseedices; however, the obligations under theséraots were not significant, other than the
IT outsourcing agreement included above, and tidracts generally contain clauses allowing for ellation without significant penalty.

At January 31, 2012, we have $1.1 million recorde@ current liability for uncertain tax positiolge are not able to reasonably estimate the
timing of long-term payments, or the amount by vahiar liability will increase or decrease over tirtteerefore, the long-term portion of our
liability for uncertain tax position has not beeluded in the contractual obligations table abawe is not material to our consolidated
financial statements (see Note 8 of Notes to Cadesigld Financial Statements).

Off-Balance Sheet Arrangements
Synthetic Lease Facility

We have a synthetic lease facility (the “Synthégase”)with a group of financial institutions under whiake lease certain logistics centers
office facilities from a thirdparty lessor. During the second quarter of fis€Q1® the Company renewed its existing Syntheticskasith a nev
agreement that expires in June 2013. Propertisedeander the Synthetic Lease are located in C&arvand Miami, Florida; Fort Worth,
Texas; Fontana, California; Suwanee, Georgia; Selmate, New Jersey; and South Bend, Indiana. Théh8tio Lease has been accounted for
as an operating lease and rental payments ardat@ldwat the applicable LIBOR rate plus a margiselolon our credit ratings.

During the first four years of the lease term, wayrat our option, purchase any combination ofséneen properties, at an amount equal to
of the property’s cost, as long as the lease bealdpes not decrease below a defined amount. Dtifntast year of the lease term, until 180
days prior to the lease expiration, we may, atapiion, i) purchase a minimum of two of the sevespprties, at an amount equal to each o
property’s cost, ii) exercise the option to renée kease for a minimum of two of the seven propsrtir iii) exercise the option to remarket a
minimum of two of the seven properties and causal@of the properties. If we elect to remarketpraperties, we have guaranteed the les:
percentage of the cost of each property, in theeagde amount of approximately $107.4 million (tresidual value”) We have also providec
residual value guarantee related to the Synthetase, which has been recorded at the estimatecefaie of the residual guarantee.
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The sum of future minimum lease payments undeSthehetic Lease is approximately $2.7 million atulry 31, 2012 and such amounts are
included in the future minimum lease payments priestabove. The Synthetic Lease contains covettgaitsnust be complied with, similar to
the covenants described in certain of the creditifies. As of January 31, 2012, we were in cormpdie with all such covenants.

Guarantees

As is customary in the technology industry, to emage certain customers to purchase product fromwedave arrangements with certain
finance companies that provide inventory-finandiagjlities for our customers. In conjunction witrtain of these arrangements, we have
agreements with the finance companies that wouwjdire us to repurchase certain inventory, whichhiize repossessed from the customel
the finance companies. Due to various reasongjditgy among other items, the lack of informatiogamling the amount of saleable inventory
purchased from us still on hand with the custoni@ng point in time, our repurchase obligationgtie to inventory cannot be reasonably
estimated. Repurchases of inventory by us undeetherangements have been insignificant to datealg¢eprovide additional financial
guarantees to finance companies on behalf of cectatomers. The majority of these guaranteesoaranfindefinite period of time, where we
would be required to perform if the customer igl@fiault with the finance company related to purelsasade from the Company. The
Company reviews the underlying credit for thesergniees on at least an annual basis. As of Jala012 and 2011, the aggregate amount
of guarantees under these arrangements totaled>apgately $65.4 million and $62.1 million, respeetly, of which approximately $28.4
million and $43.0 million, respectively, was outsiing. We believe that, based on historical expeeethe likelihood of a material loss
pursuant to the above guarantees is remote.

ITEM 7A. Quantitative and Qualitative Disclosures About MagkRisk.

As a large global organization, we face exposu@ierse movements in foreign currency exchangs.rahese exposures may change over
time as business practices evolve and could hawvaterial impact on our financial results in theufet In the normal course of business, we
employ established policies and procedures to managexposure to fluctuations in the value ofiggmecurrencies. It is our policy to utilize
financial instruments to reduce risks where intenedting cannot be effectively employed. Additilpawe do not enter into derivative
instruments for speculative or trading purposegh\Wéspect to our internal netting practices, wi eainsider inventory as an economic hedge
against foreign currency exposure in accounts dayalcertain circumstances. This practice offseish inventory against corresponding
accounts payables denominated in currencies diharthe functional currency of the subsidiary bgyime inventory, when determining our
exposure to be hedged using traditional forwardreats. Under this strategy, we would expect toéase or decrease our selling prices for
product purchased in foreign currencies baseduntuétions in foreign currency exchange rates #ffg¢he underlying accounts payable. To
the extent we incur a foreign currency exchangs (gain) on the underlying accounts payable denatathin the foreign currency, we would
expect to see a corresponding increase (decraage)ss profit as the related inventory is solds®trategy can result in a certain degree of
guarterly earnings volatility as the underlying @acts payable is remeasured using the foreign icyrexchange rate prevailing at the end of
each period, or settlement date if earlier, whetkasorresponding increase (decrease) in gro$s israot realized until the related inventory
is sold.

Our foreign currency exposure relates to our tretitsas in Europe, Canada and Latin America, whieeecurrency collected from customers
can be different from the currency used to purchiaseroduct. During fiscal 2012 and 2011, the ulyiteg exposures are denominated
primarily in the following currencies: U.S. doll@razilian real, British pound, Canadian dollarl€an Peso, Colombian Peso, Czech koruna,
Danish krone, euros, Mexican Peso, Norwegian krBeejvian new sol, Polish zloty, Romanian leu, Saledrona and Swiss franc. Our
foreign currency risk management objective is gt our earnings and cash flows from the advienpact of exchange rate changes through
the use of foreign currency forward and swap catgreo primarily hedge loans, accounts receivabteaccounts payable. We are also exposec
to changes in interest rates primarily as a resfudur short-term debt used to maintain liquidibddo finance working capital, capital
expenditures and acquisitions. Interest rate 6skso present in the forward foreign currency @s hedging intercompany and loans. Our
interest rate risk management objective is to limétimpact of interest rate changes on earningsash flows and to minimize overall
borrowing costs. To achieve our objective, we userabination of fixed and variable rate debt. Th&ure and amount of our long-term and
short-term debt can be expected to vary as a rekfuture business requirements, market conditaon other factors. We utilize various
financing instruments, such as receivables sezatitin, leases, revolving credit facilities, aratie receivable purchase facilities, to finance
working capital needs. In order to provide an as®ent of the Company’s foreign currency exchantgeaad interest rate risk, the Company
performed a sensitivity analysis using a valueisk-{"VaR") model. The VaR model consisted of usmiylonte Carlo simulation to generate
1,000 random market price paths. The VaR modelaiites the potential impact of the fluctuation amdign exchange rates and interest rates
assuming a one-day holding period, normal marketlitions and a 95% confidence level. The VaR istfa&imum expected loss in fair value
for a given confidence interval to the Companfgreign exchange portfolio due to adverse movésnerthe rates. The model is not intende
represent actual losses but is used as a riskastimand 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 one-day loss in fair value at a 95%fickemce level, calculated using the VaR
model at January 31, 2012 and 2011. We believethledtypothetical loss in fair value of our foreigxchange derivatives would be offset by
the gains in the value of the underlying transastibeing hedged.

VaR as of
January 31, 201. January 31, 201
(in thousands)
Currency rate sensitive financial instrume $ (2,322 $ (2,910
Interest rate sensitive financial instrume 0 (82)
Combined portfolic $ (2,322 $ (1,992

Actual future gains and losses associated witlChmpany’s derivative positions may differ matesidiom the analyses performed as of
January 31, 2012, due to the inherent limitatissoaiated with predicting the changes in the tinsind amount of interest rates, foreign
currency exchanges rates, and the Company’s aetpakures and positions.
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Report of Independent Registered Certified Publicdunting Firm

The Board of Directors and Shareholders of
Tech Data Corporation

We have audited the accompanying consolidated balgineets of Tech Data Corporation and subsidiases January 31, 2012 and 2011,
the related consolidated statements of income, celngnsive income, shareholders’ equity, and castsffor each of the three years in the
period ended January 31, 2012. Our audits alsadecl the financial statement schedule listed inndex at Item 15(a). These financial
statements and schedule are the responsibilityeo€ompany’s management. Our responsibility iscresss an opinion on these financial
statements and schedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiqUnited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether the finestatements are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenentelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referre@love present fairly, in all material respedts,¢onsolidated financial position of Tech Data
Corporation and subsidiaries at January 31, 202841, and the consolidated results of their dpsrs.and their cash flows for each of the
three years in the period ended January 31, 26X@riformity with U.S. generally accepted accoupninciples. Also, in our opinion, the
related financial statement schedule, when consitligr relation to the basic financial statemerkenaas a whole, presents fairly in all material
respects the information set forth therein.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@inited States), Tech Data
Corporation’s internal control over financial refiog as of January 31, 2012, based on criteriebéskeed in Internal Control—Integrated
Framework issued by the Committee of Sponsoringa@imations of the Treadway Commission and our tegeted March 21, 2012, expres:
an unqualified opinion thereon.

/s! Ernst & Young LLP

Tampa, Florida
March 21, 2012
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TECH DATA CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET
(In thousands, except share amounts)

ASSETS
Current asset:
Cash and cash equivalel
Accounts receivable, less allowance for doubtfegloamts of $52,713 and $56,8
Inventories
Prepaid expenses and other as
Total current asse
Property and equipment, r
Other assets, n
Total asset

LIABILITIES AND EQUITY

Current liabilities:
Accounts payabl
Accrued expenses and other liabilit
Revolving credit loans and current maturities afg-term debt, ne
Total current liabilities
Long-term debt, less current maturiti
Other lon¢-term liabilities
Total liabilities
Commitments and contingencies (Note
Shareholder equity:
Common stock, par value $.0015; 200,000,000 steargmrized; 59,239,085 shares issued at Janua
2012 and 201
Additional paic-in capital
Treasury stock, at cost (18,166,761 and 12,517s638s at January 31, 2012 and 2(
Retained earning
Accumulated other comprehensive inca
Equity attributable to shareholders of Tech DatapGration
Noncontrolling interes
Total equity
Total liabilities and equit'

The accompanying Notes to Consolidated Financite8tents are an integral part of these financiéstents.
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January 31,

2012 2011
$ 505,17¢ $ 763,72!
2,871,24. 2,896,67.
1,802,97i 2,205,39.
202,50! 181,14
5,381,90.  6,046,93
88,59¢ 94,31¢
314,92: 270,83:
$5,785,41: $6,412,08:
$3,042,800 $3,147,75:
551,28( 562,63¢
48,49( 434,43!
3,642,57°  4,144,82
57,25 60,07¢
83,43¢ 68,75¢
3,783,271 4,273,65!
89 89
769,82¢ 768,75’
(739,61 (466,63!)
1,659,76 1,453,37.
283,75! 358,88
1,973,820 2,114,461
28,32¢ 23,96
2,002,14i  2,138,42
$5,785,41! $6,412,08:
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Net sales

TECH DATA CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF INCOME
(In thousands, except per share amounts)

Cost of products sol

Gross profi

Operating expense
Selling, general and administrative exper
Loss on disposal of subsidiari

Operating incom

Interest expens

Other expense (income), r

Income before income tax

Provision for income taxe

Consolidated net incorr

Net income attributable to noncontrolling inter

Net income attributable to shareholders of TecraBZrporatior

Net income per share attributable to shareholdefech Data Corporatio

Basic
Diluted

Weighted average common shares outstant

Basic
Diluted

The accompanying Notes to Consolidated Financite8tents are an integral part of these financiéstents.

35

Year ended January 31,

2012

2011

2010

$26,488,12  $24,37597  $22,099,87
25,094,13  23,092,68  20,947,52
1,393,99 1,283,28: 1,152,35.
1,037,83" 949,30 892,87
28,29t 0 0
1,066,13: 949,30 892,87
327,85 333,08t 250,47
31,34: 29,92 27,63¢
1,19¢ 444 (3,309
295,32 303,61t 235, 14(
78,47t 84,75: 53,94(
216,84 218,86: 181,20(
(10,457) (4,620) (1,045)

$ 206,39 $ 21424, $ 180,15
$ 47: $ 441 $ 3.57
$ 466 $ 436 $ 3.5¢
43,74 48,58 50,51
44,32; 49,08¢ 50,93¢
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TECH DATA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
(In thousands)

Year ended January 31,

2012 2011 2010
Consolidated net incorn $216,84¢ $218,86:  $181,20(
Other comprehensive incorr
Foreign currency translation adjustm (76,66 (614) 125,28!
Total comprehensive incon 140,18 218,24¢ 306,48
Comprehensive income attributable to noncontroliimgresi 8,917 4,703 1,31¢
Comprehensive income attributable to shareholdef@ch Data Corporatio $131,267  $213,54t  $305,16°

The accompanying Notes to Consolidated FinancetkeStents are an integral part of these financééstents.
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TECH DATA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF SHAREHOLDERS’ EQUITY

(In thousands)

Tech Data Corporation Shareholders

Common Stock

Accumulated other

Additional Noncontrolling
paid-in Treasury Retained comprehensive Total
Shares Amount capital stock earnings income interest equity

Balance—January 31, 2009 59,23¢ $ 89 $775,75¢ $(331,69) $1,058,97. $ 234,56¢ $ 4,32 $1,742,01.
Issuance of treasury stock

benefit plans and equity-based

awards exercised, including

related tax benefit of $1,87 0 0 (17,689 52,49: 0 0 0 34,81(
Stock-based compensation

expense 0 0 11,22¢ 0 0 0 0 11,22¢
Currency translation adjustme 0 0 0 0 0 125,01: 278 125,28!
Net income 0 0 0 0 180,15! 0 1,04¢ 181,20(
Balanc—January 31, 201 59,23¢ 89  769,29! (279,199 1,239,12 359,58: 5,63¢ 2,094,53.
Purchase of treasury stock, at c 0 0 0 (200,000 0 0 0 (200,0010)
Issuance of treasury stock for

benefit plans and equity-based

awards exercised, including

related tax benefit of $1,07 0 0 (10,425 12,56 0 0 0 2,13¢
Stock-based compensatic

expense 0 0 9,881 0 0 0 0 9,88
Capital contributions from joint

venture partne 0 0 0 0 0 0 13,62( 13,62(
Currency translation adjustme 0 0 0 0 0 (697) 83 (614)
Net income 0 0 0 0 214,24: 0 4,62( 218,86:
Balanc—January 31, 201 59,23¢ 89 768,75 (466,63 1,453,37. 358,88 23,96:  2,138,42
Purchase of treasury stock, at ¢ 0 0 0 (314,88¢) 0 0 0 (314,88¢)
Issuance of treasury stock for

benefit plan and equity-basec

awards exercised, including

related tax benefit of $2,2¢ 0 0 (9,630 41,90% 0 0 0 32,271
Stoclk-based compensatic

expense 0 0 10,69¢ 0 0 0 0 10,69¢
Currency translation adjustme 0 0 0 0 0 (75,129 (2,535 (76,664
Declaration of return of capital -

joint venture partne 0 0 0 0 0 0 (4,559 (4,559
Net income 0 0 0 0 206,39¢ 0 10,45: 216,84¢
Balanc—January 31, 201 59,23¢ $ 89 $769,82¢ $(739,61) $1,659,76 $ 283,75 $ 28,32¢ $2,002,14

The accompanying Notes to Consolidated FinanceteStents are an integral part of these financééstents.
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TECH DATA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS
(In thousands)

Year ended January 31,

2012 2011 2010
Cash flows from operating activitie
Cash received from custome $ 26,435,17 $ 24,258,80 $21,927,37
Cash paid to vendors and employ (25,827,47) (24,008,36) (21,329,10)
Interest paid, ne (18,319 (15,929 (14,019
Income taxes pai (85,979 (73,21) (48,790
Net cash provided by operating activit 503,41. 161,30( 535,46!
Cash flows from investing activitie
Acquisition of businesses, net of cash acqu (24,89%) (141,139 (8,157)
Proceeds from sale of property and equipn 0 0 5,491
Expenditures for property and equipm (13,385 (18,619 (14,48¢)
Software and software development ct (30,985 (13,28%) (14,379
Net cash used in investing activiti (69,26%) (173,040 (31,529
Cash flows from financing activitie
Proceeds from the reissuance of treasury ¢ 35,09: 5,00¢ 37,95¢
Cash paid for purchase of treasury st (314,88¢) (200,000 0
Capital contributions and borrowings from joint e partne 46( 34,55¢ 23,20¢
Net (repayments) borrowings on revolving credinie (41,199 (46,645 (19,116
Principal payments on lo-term debi (352,316 (459) (5,659
Excess tax benefit from stc-based compensatic 2,00z 1,18( 962
Net cash (used in) provided by financing activi (670,84)) (206,35%) 37,36(
Effect of exchange rate changes on cash and casaénts (21,85() (1,090 38,79
Net (decrease) increase in cash and cash equis (258,54°) (219,189 580,09:
Cash and cash equivalents at beginning of 763,72} 982,91. 402,82.
Cash and cash equivalents at end of $ 505,17¢ $ 763,72 $ 982,91
Reconciliation of net income to net cash providgaperating activities
Net income attributable to shareholders of TechalZxrporatior $ 206,39¢ $ 214,24 $ 180,15
Net income attributable to noncontrolling inter 10,45: 4,62( 1,04¢
Consolidated net incorr 216,84¢ 218,86: 181,20(
Adjustments to reconcile net income to net cashkigesl by (used in) operatir
activities:
Loss on disposal of subsidiari 28,29 0 0
Depreciation and amortizatic 57,33 47,28t 45,95¢
Provision for losses on accounts receivi 10,54¢ 11,51% 10,95:
Stoclk-based compensation expel 10,69¢ 9,88 11,22t
Accretion of debt discount on convertible seniobelgures 8,99/ 10,27¢ 10,27¢
Deferred income taxe (29,74¢) 6,972 (2,547)
Excess tax benefit from stc-based compensatic (2,009 (1,180 (963)
Changes in operating assets and liabilities, natgfiisitions
Accounts receivabl (48,88 (113,307 (168,157)
Inventories 370,85¢ (349,429 116,54:
Prepaid expenses and other as (43,35¢) (34,60 21,29(
Accounts payabl (41,08)) 335,81: 328,12.
Accrued expenses and other liabilit (35,089 19,19¢ (18,444
Total adjustment 286,56¢ (57,569 354,26!
Net cash provided by operating activit $ 503,41. $ 161,30 $ 535,46

The accompanying Notes to Consolidated Financitke8tents are an integral part of these financiéstents.
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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 “Comp3grig’one of the world’s largest wholesale distrdystof technology products. The
Company serves as an indispensable link in thentdofy supply chain by bringing products from therld’s leading technology vendors to
market, as well as providing customers with advdrogistics capabilities and value-added servi€esh Data’s customers include value-
added resellers, direct marketers, retailers angocate resellers who support the diverse techiyahegds of end users. The Company is
managed in two geographic segments: the Ameriocakifling North America and South America) and Eerop

Principles of Consolidatiol

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

Basis of Presentatio

The consolidated financial statements have beguaped by the Company pursuant to the rules andatgus of the United States Securities
and Exchange Commission (“SECThe Company prepares its financial statementsmfiocmity with generally accepted accounting pritesg
in the United States (“U.S. GAAP”). These princgplequire management to make estimates and assusfitiat affect the reported amounts
of assets and liabilities and disclosure of corgirtgassets and liabilities at the date of the firedrstatements and the reported amounts of
revenues and expenses during the reporting pekittdal results could differ from those estimates.

Revenue Recognitic

Revenue is recognized once four criteria are m¢the Company must have persuasive evidence thatrangement exists; (2) delivery must
occur, which generally happens at the point of sigipt (this includes the transfer of both title ais#t of loss, provided that no significant
obligations remain); (3) the price must be fixedleterminable; and (4) collectability must be resdny assured. Shipping revenue is included
in net sales while the related costs, includinggimng and handling costs, are included in the obptoducts sold. The Company allows its
customers to return product for exchange or cidifect to certain limitations. A provision for $ueturns is recorded at the time of sale b
upon historical experience. Taxes imposed by gawemtal authorities on the Company’s revenue-pradyactivities with customers, such as
sales taxes and value-added taxes, are excludadiebsales.

Service revenue associated with configurationningi and other services is recognized when the wgockhmplete and the four criteria
discussed above have been met. Service revenuesédparesented less than 10% of consolidated rest fad fiscal years 2012, 2011 and 2010.

The Company generated approximately 25%, 27% afied @& onsolidated net sales in fiscal 2012, 201d 2010, respectively, from products
purchased from Hewlett-Packard Company. There werather vendors and no customers that accounteldfé or more of the Company’s
consolidated net sales in fiscal 2012, 2011 or 2010

Cash and Cash Equivalents
Short-term investments which are highly liquid da¥e an original maturity of 90 days or less amsaered cash equivalents.

Historically, the Company presented certain boo&rdrafts, representing checks issued and wirefeenthat have been initiated which have
not been presented for payment to the banks, asiatspayable. Based on its agreements with itksigincertain countries, the Company has
determined that a significant portion of these bowe&rdrafts are covered by rights of setoff in fagbthe respective banks and therefore, the
Company has classified these amounts as a redwftmash and accounts payable as of January 32, 20k Company has adjusted its
financial statements for the years ended Janugrg@tl and 2010 to reflect the right of setoff. Tin@act of this adjustment on prior periods
was to decrease cash and accounts payable asuafry&1, 2011 by $76.2 million and to increase dashs from operating activities by $57.5
million for the year ended January 31, 2011 andettrease cash flows from operating activities b $&illion for the year ended January 31,
2010. The impact of this adjustment on prior quarte fiscal 2012 was to decrease cash and accpaygtble as of October 31, July 31, and
April 30, 2011 by $74.5 million, $97.8 million ai%115.5 million, respectively, and to increase déslis from operating activities by $1.7
million for the year to date period ended OctobkrZ)11 and to decrease cash flows from operatitigittes by $21.6 million and $39.2
million for the year to date periods ended JulyZ111 and April 30, 2011, respectively. Managenoamicluded that these adjustments are
immaterial to the consolidated financial statements

The Company had other book overdrafts includect@oants payable of $28.7 million and $20.1 millarJanuary 31, 2012 and 2011,
respectively, related to bank accounts where & dfketoff does not exist.
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Accounts Receivab

The Company maintains an allowance for doubtfubaaots for estimated losses resulting from the iitgtnf our customers to make required
payments. In estimating the required allowance Qbmpany takes into consideration the overall qualnd aging of the receivable portfolio,
the large number of customers and their dispemsowoss wide geographic areas, the existence oit anedrance, specifically identified
customer risks, historical write-off experience &nel current economic environment. If actual cugtoperformance were to deteriorate to an
extent not expected by the Company, additionalhaltces may be required which could have an adedfset on the Company’s financial
results. Conversely, if actual customer performameee to improve to an extent not expected by wedaction in the allowance may be
required which could have a favorable effect onGloenpany’s consolidated financial results.

Inventories

Inventories, consisting entirely of finished goodse stated at the lower of cost or market, costgogetermined on the first-in, first-out
(“FIFO™) method. Inventory is written down for estated obsolescence equal to the difference bettieerost of inventory and the estimated
market value, based upon an aging analysis ofnthreniory on hand, specifically known inventory-tethrisks (such as technological
obsolescence and the nature of vendor terms sutimgiprice protection and product returns), foreigrrency fluctuations for foreign-sourced
product and assumptions about future demand. Maditions or changes in terms and conditionsheyGompany’s vendors that are less
favorable than those projected by management ngayreeadditional inventory write-downs, which colidve an adverse effect on the
Company’s consolidated financial results.

Vendor Incentives

The Company receives incentives from vendors releteooperative advertising allowances, infragtmecfunding, volume rebates and other
incentive agreements. These incentives are genenadler quarterly, semi-annual or annual agreemeititssthe vendors; however, some of
these incentives are negotiated on amad-basis to support specific programs mutuallyetiyed with the vendor. Unrestricted volume reb
and early payment discounts received from vend@sexorded when they are earned as a reductimverfitory and as a reduction of cost of
products sold as the related inventory is sold.déerincentives for specifically identified coopévatadvertising programs and infrastructure
funding are recorded when earned as adjustmept®thuct costs or selling, general and administeagixpenses, depending on the nature ¢
program.

Reserves for receivables on vendor programs aoeded for estimated losses resulting from vendioedility to pay or rejections of claims by
vendors. Should amounts recorded as outstandimgvedaies from vendors be deemed uncollectible tetdil 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 extent not expedty us, a reduction in the allowance may be reduihich could have a favorable effect
on the Company’s consolidated financial results.

Property and Equipmet

Property and equipment are stated at cost and pyogred equipment under capital leases are stati @resent value of the future minimum
lease payments determined at the inception ofghsel Depreciation expense includes depreciatiparehased property and equipment and
assets recorded under capital leases. Deprecitjpense is computed over the shorter of the esttratonomic lives or lease periods using
the straight-line method as follows:

Years
Buildings and improvements 15-39
Leasehold improvemen 3-10
Furniture, fixtures and equipme 3-10

Expenditures for renewals and improvements thaiifidgntly add to productive capacity or extend tiseful life of an asset are capitalized.
Expenditures for maintenance and repairs are chdmeperations when incurred. When assets areosaletired, the cost of the asset and the
related accumulated depreciation are eliminatedaaydyain or loss is recognized at such time.

LongLived Assets

Long-lived assets are reviewed for potential impaint at such time when events or changes in ciramoss indicate that the carrying amount
of the asset may not be recoverable. An impairdtastis evaluated when the sum of the expectedscmahted future net cash flows is less
than the carrying amount of the asset. Any impairnhass is measured by comparing the fair valuthefasset to its carrying value.
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Goodwill

The Company performs an annual review for the gteimpairment of the carrying value of goodwdk, more frequently if current events ¢
circumstances indicate a possible impairment. Apaiiment loss is charged to expense in the pedentified. This testing includes the
determination of each reporting unit’s fair valugng market multiples and discounted cash flow rlindeThe Company performs its annual
review for goodwill impairment as of January 31&each fiscal year.

Intangible Asset

Included within other assets at both January 31220hd 2011 are certain intangible assets includapitalized software and development
costs, as well as customer and vendor relationshgggcompete agreements and trademarks acquimhirection with various business
acquisitions. Such capitalized costs and intangibkets are being amortized over a period of tiorésn years.

The Company’s capitalized software has been oldaineleveloped for internal use only. Developmertt acquisition costs are capitalized for
computer software only when management authorizécammits to funding a computer software projeodtigh the approval of a capital
expenditure requisition, and the software projedither for the development of new software, twéase the life of existing software or to add
significantly to the functionality of existing sefare. Once these requirements have been met, Icagtitan would begin at the point that
conceptual formulation, evaluation, design, antingf possible software project alternatives hagen completed. Capitalization ceases v
the software project is substantially complete aatly for its intended use.

Costs of computer software developed or obtainethfernal use that are capitalized include extedirect costs of materials and services
consumed in developing or obtaining internal-usapater software and payroll and payroll-relatedsésr the Company’s IT programmers
performing software coding and testing activitieluding development of data conversion progradi®ctly associated with the internal-use
computer software project. Prepaid maintenancedegsciated with a software application are aceglifdr separately from the related
software and amortized over the life of the maiatese agreement. General, administrative, overhiesding, non-development data
conversion processes, and maintenance costs, basnbEe 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 straight-line basig pegiods ranging from three to ten years,
depending upon the nature of the software, thelgyatf the hardware platform on which the softwas installed, its fit in the Company’s
overall strategy, and our experience with simitzftwgare. It is the Company’s policy to amortize gmral computer-related software, such as
spreadsheet and word processing applications,tbxes years, which reflects the rapid changes isgmal computer software. Mainframe
software licenses are amortized over five yearschvis in line with the longer economic life of méiame systems compared to personal
computer systems. Finally, strategic applicatiarshsas customer relationship management and eiseenpide systems are amortized over
seven to ten years based on their strategic fitee@ompany’s historical experience with such izpgibns.

Product Warranty

The Company’s vendors generally warrant the praddistributed by the Company and allow the Compamgturn defective products,
including those that have been returned to the Gompy its customers. The Company does not indegelydwarrant the products it
distributes; however, in several countries wheeeGompany operates, the Company is responsibléefective product as a matter of law. The
time period required by law in certain countrieseeds the warranty period provided by the manufactifhe Company is obligated to prov
warranty protection for sales of certain IT produeithin the European Union (“EU”) for up to twoars as required under the EU directive
where vendors have not affirmatively agreed to glepass-through protection. To date, the Compasynot incurred any significant costs for
defective products under these legal requiremdiiis.Company does warrant services with regarddduymts integrated for its customers. A
provision for estimated warranty costs is recordethe time of sale and periodically adjusted feot actual experience. To date, the Comg
has not incurred any significant service warramsts. Fees charged for products configured by tiragany represented less than 10% of net
sales for fiscal years 2012, 2011 and 2010.

Income Taxe

Income taxes are accounted for under the assdiadnility method, which requires the recognitiondsferred tax assets and liabilities for the
expected future tax consequences of events thatleen included in the financial statements orééxrns. Under this method, deferred tax
assets and liabilities are determined based oardiftes between the financial statements and &g bhassets and liabilities using enacted tax
rates in effect for the year in which the differes@re expected to reverse. The effect of a changa rates on deferred tax assets and
liabilities is recognized in income in the fiscaripd that includes the enactment date. Deferregsthave not been provided on the cumulative
undistributed earnings of foreign subsidiarieshar ¢umulative translation adjustment related t@¢haovestments because such amounts are
expected to be reinvested indefinitely.
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The Company’s future effective tax rates could theeasely affected by earnings being lower thancgrdied in countries with lower statutory
rates, changes in the relative mix of taxable ine@mnd taxable loss jurisdictions, changes in theatmn of deferred tax assets or liabilities or
changes in tax laws or interpretations thereofddition, the Company is subject to the continusxesmination of its income tax returns by the
Internal Revenue Service and other tax authorifiee. Company regularly assesses the likelihoodieéisse outcomes resulting from these
examinations to determine the adequacy of its grorifor income taxes. To the extent the Compamgweprevail in matters for which
accruals have been established or to be requirpdyt@amounts in excess of such accruals, the Coytgafiective tax rate in a given financial
statement period could be materially affected.

Concentration of Credit Risk

The Company’s financial instruments which are scidje concentrations of credit risk consist priyaof cash and cash equivalents, accounts
receivable and foreign currency exchange contratis.Company’s cash and cash equivalents are depasid/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 basealoievadded resellers, direct marketers, retailedscarporate resellers throughout North
America, South America and Europe. The Companyop@$ ongoing credit evaluations of its customexd ganerally does not require
collateral. The Company has obtained credit instgaprimarily in Europe, which insures a percentafgeredit extended by the Company to
certain of its customers against possible loss.Jtmpany makes provisions for estimated creditdesd the time of sale. No single customer
accounted for more than 10% of the Company'’s rlessiuring fiscal years 2012, 2011 or 2010.

The Company also enters into foreign currency exgbaontracts. In the event of a failure to honmar of these contracts by one of the banks
with which the Company has contracted, the Cometigves any loss would be limited in most circuanses to the exchange rate differel
from the time the contract was executed until thre tthe contract was settled. The Comparigteign currency exchange contracts are exe
with various financial institutions globally thateamonitored on a regular basis by the Compangredit quality.

Foreign Currency Translatio

Assets and liabilities of foreign operations thpéiate in a local functional currency environmeaettaanslated to U.S. dollars at the exchange
rates in effect at the balance sheet date, withelaed translation gains or losses reported agpoaents of accumulated other comprehensive
income in shareholders’ equity. All income and engeeaccounts of foreign operations operating otallfunctional currency environment are

translated at weighted average exchange ratesébr geriod during the year.

Derivative Financial Instrument

The Company faces exposure to changes in foreigermty exchange rates and interest rates. The Qompduces its exposure by creating
offsetting positions through the use of derivafimancial instruments, in the form of foreign cureg forward contracts, in situations where
there are not offsetting balances that create anauic hedge. The majority of these instrumentseharms of 90 days or less. It is the
Company'’s policy to utilize financial instrumentsreduce risk where appropriate and prohibit enggifto derivative financial instruments for
speculative or trading purposes.

Derivative financial instruments are marked-to-neakach period with gains and losses on theseamatrecorded in the Company’s
Consolidated Statement of Income within “cost afdarcts sold” for derivative instruments used to aggnthe Company’s exposure to foreign
denominated accounts receivable and accounts pagalblwithin “other expense (income), net” for dative instruments used to manage the
Company’s exposure to foreign denominated finantiagsactions. Such mark-to-market gains and losserecorded in the period in which
their value changes, with the offsetting entrydosettled positions being recorded to either otherent assets or other current liabilities.

Comprehensive Income
Comprehensive income is defined as the changediityegpet assets) of a business enterprise durjpgriad from transactions and other events
and circumstances from non-owner sources, andiigpased of “net income” and “other comprehensiveome.”

The Company’s accumulated other comprehensive iaqtmss) included in total equity is comprised esolely of changes in the Company’s
currency translation adjustment account (“CTA actduincluding income taxes attributable to thebanges. Total accumulated other
comprehensive income includes $23.0 million of meataxes at January 31, 2012, 2011 and 2010, tésggc
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Comprehensive income attributable to shareholdettseoCompany decreased during the fiscal yearseddauary 31, 2012 as compared to the
prior year primarily as a result of the strengtingndf the U.S. dollar against most currencies inctvthe Company operated at January 31,
2012 compared to January 31, 2011. Comprehensieenie attributable to shareholders of the Compawyedsed during the fiscal year ended
January 31, 2011 as compared to the prior yeatalsgengthening U.S. dollar against most foreigmencies in which the Company operated
during fiscal 2011. The spot rate of the U.S. doNas relatively stable versus other foreign curremat January 31, 2011 compared to
January 31, 2010.

Stock-Based Compensation

The Company records all equity-based incentivetgrtmemployees and non-employee members of thep&oy's Board of Directors in
“selling, general and administrative expenseshim €ompany’s Consolidated Statement of Income basdheir fair values determined on the
date of grant. Compensation expense, reduced tionaged forfeitures, is recognized on a straighélbasis over the requisite service period of
the award, which is generally the vesting termhef dutstanding equity awards. The Company estinfatisture rates based on its historical
experience during the preceding five fiscal years.

Treasury Stock

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

Contingencies

The Company accrues for contingent obligationdutling estimated legal costs, when the obligattoprobable and the amount is reasonably
estimable. As facts concerning contingencies bedamen, the Company reassesses its position anésregkpropriate adjustments to the
financial statements. Estimates that are partiutsnsitive to future changes include those rdl&detax, legal and other regulatory matters
such as imports and exports, the imposition ofrirggonal governmental controls, changes in therpretation and enforcement of internatic
laws (particularly related to items such as duty &xation), and the impact of local economic ctiods and practices, which are all subject to
change as events evolve and as additional infoomdecomes available during the administrativelgigation process.

Recently Adopted Accounting Stande

In December 2010, the Financial Accounting Stansl&ualard (“FASB”) issued an accounting standard tvimodifies the two-step goodwill
impairment testing process for entities that haveparting unit with a zero or negative carryingeamt. For those reporting units, an entity is
required to perform step two of the goodwill impagmt test if it is more likely than not that gootwnpairment exists. In determining whett

it is more likely than not that a goodwill impairmteexists, an entity should consider whether tlagecany adverse qualitative factors indicating
that an impairment exists. This accounting stangaedfective for the Company beginning with theader ending April 30, 2011. The
Company has adopted this standard for the quamtideApril 30, 2011, which had no impact on itssmlidated financial position, results of
operations or cash flows.

In October 2009, the FASB issued an accountingdstahrequiring an entity to allocate revenue areamgnt consideration at the inception of a
multiple-deliverable revenue arrangement to altofleliverables based on their relative sellinggs. This accounting standard is effective for
revenue arrangements entered into or materiallyifiredcdby the Company beginning February 1, 201 hweiarly adoption permitted. The
Company has adopted this standard effective Fepya&2011, which did not have a material impactt@Company’s consolidated financial
position, results of operations or cash flows.

In October 2009, the FASB issued an accountingdstahaddressing how entities account for reventamgements that contain both hardware
and software elements. Due to the significant diffiee in the level of evidence required for sepamadf multiple deliverables within different
accounting standards, this particular accountiagdard will modify the scope of accounting guidafaesoftware revenue recognition. Many
tangible products containing software and non-safeacomponents that function together to delivertéimgible products’ essential
functionality will be accounted for under the readsmultiple-element arrangement revenue recogngfiodance discussed above. This
accounting standard is effective for revenue amamnts entered into or materially modified by tlempany beginning February 1, 2011 with
early adoption permitted. The Company has adoptisdstandard effective February 1, 2011, whichraitthave a material impact on the
Company’s consolidated financial position, resafteperations or cash flows.

In June 2011, the FASB issued a new accountinglatdrrelated to the presentation of comprehensisene. This standard requires
presentation of comprehensive income in eithenglasistatement of comprehensive income or two sépdiut consecutive statements. This
standard does not change the definitions of thepomants of net income and other comprehensive iac@arhen an item must be reclassified
from other comprehensive income to net incomegaoniags per share, which is calculated using rerire.
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This standard is effective for the Company begigritebruary 1, 2012, and is required to be appbkéwspectively, with early adoption
permitted. The Company has early adopted this atanas of January 31, 2012, which had no impadtsaconsolidated financial position,
results of operations or cash flows.

Recently Issued Accounting Stande

In September 2011, the FASB issued an accountarglatd which simplifies how entities test good¥all impairment. The accounting
standard permits an entity to first assess quiakdactors to determine whether it is more likéign not that the fair value of a reporting unit is
less than its carrying amount as a basis for detémmwhether it is necessary to perform the twepggoodwill impairment test described
below. The accounting standard is effective for@lmenpany beginning February 1, 2012, with earlyptido permitted. The Company does
expect the adoption of this guidance will have @aemal impact on its consolidated financial positioesults of operations or cash flows.

In May 2011, the FASB and International Accounttgndards Board issued a new accounting standatrdrends the wording used to
describe many of the requirements in U.S. GAAPeasuring fair value and for disclosing informatabout fair value measurements. This
accounting standard does not extend the use ofdhie accounting, but provides guidance on hashduld be applied where its use is already
required or permitted by other standards within.\GBAP or International Financial Reporting Stard¥arThis accounting standard is effec!
for the Company beginning with the quarter endimmilA30, 2012. The Company does not expect the tamopf this guidance will have a
material impact on its consolidated financial posit results of operations or cash flows.
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NOTE 2 — EARNINGS PER SHARE (“EPS”)

The Company reports a dual presentation of baslddated EPS. Basic EPS is computed by dividingimeome attributable to shareholder:
Tech Data by the weighted average number of slwarssanding during the reported period. Diluted E€ffects the potential dilution relatec
equity-based incentives (further discussed in MeteEmployee Benefit Plans) using the if-converted teasury stock methods, as applicable.
The composition of basic and diluted EPS is a®¥ait

Year ended January 31, 2012 Year ended January 31, 2011 Year ended January 31, 2010
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)
Net income per common sh-attributable

to shareholders of Tech Dé- basic $206,39¢  43,74¢ $4.7: $214,24° 48,587 $4.41 $180,15! 50,517
Effect of dilutive securities
Equity-based award 0 57¢ 0 49¢ 0 421
Net income per common share attribute
to shareholders of Tech Dé- diluted  $206,39¢ 44,327 $4.6€ $214,24. 49,08¢ $4.3¢ $180,15* 50,93¢ $3.54

L5

3.5

~1

At January 31, 2012, 2011 and 2010, there wereB26364,776 and 2,421,279 shares, respectivelyyadad from the computation of diluted
earnings per share because their effect would baga antidilutive.

The Company’s $350.0 million convertible senior elefores issued in December 2006 were repaid dDé@ogmber 2011. The $350.0 million
convertible senior debentures did not impact egsper share at January 31, 2011 or 2010, as titktioms for the contingent conversion
feature had not been met (see further discussidlota 7—Debt).

NOTE 3 — PROPERTY AND EQUIPMENT, NET

January 31,
2012 2011

(In thousands)
Land $ 4,72i $ 4,93t
Buildings and leasehold improveme 81,81¢ 77,79¢
Furniture, fixtures and equipme 338,78 340,10¢
425,33 422,84
Less accumulated depreciati (336,739 (328,521
$ 88,59t $ 94,31t

Depreciation expense included in income for theyeaded January 31, 2012, 2011 and 2010 totale® $2illion, $21.0 million and $23.8
million, respectively.
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NOTE 4 — GOODWILL AND INTANGIBLE ASSETS

The Company’s goodwill balance of $97.3 million &8#tD.4 million at January 31, 2012 and 2011, retbyedy, is included within bther asset
net” in the Consolidated Balance Sheet.

The changes in the carrying amount of goodwillgepgraphic segment, for the fiscal year ended Jardig 2012, are as follows:

Americas Europe Total
(In thousands!
Balance as of February 1, 20 $ 2,96¢ $ 67,46( $70,42¢
Goodwill acquired during the ye 0 31,01 31,01
Foreign currency translation adjustm 0 (4,15¢) (4,15€)
Balance as of February 1, 20 $ 2,96¢ $ 94,31 $97,28:

The increase in goodwill during fiscal 2012 is thsult of the Company’s acquisitions in Europe @se Note 5 — Acquisitions).

In conjunction with the Company’s annual impairmesting, the Company’s goodwill was tested foramment as of January 31, 2012. The
impairment testing included a determination of féiie value of the Company’s reporting units, whate also the Company’s operating
segments, using market multiples and discountel ffas's modeling. The results of the testing intiéchthat the fair value of the Company’s
reporting units was greater than the carrying vafutae Company’s reporting units, including goollwAs a result, no goodwill impairment
was recorded at January 31, 2012.

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

January 31, 2012 January 31, 2011
Gross Gross

carrying Accumulated Net book carrying Accumulated Net book

amount amortization value amount amortization value

(In thousands; (In thousands;

Capitalized software and development c $302,32¢ $ 223,14¢ $ 79,17¢ $280,75. $ 208,79¢ $ 71,95:
Customer and vendor relationsh 98,08( 36,54« 61,53¢ 85,07¢ 26,05¢ 59,01"
Other intangible asse 9,63¢ 4,50¢ 5,131 10,04 3,031 7,01(
Total $410,04: $ 264,19° $145,84' $375,86( $ 237,88¢ $137,97¢

The Company capitalized intangible assets of $48liBon, $76.5 million and $19.1 million for the ges ended January 31, 2012, 2011 and
2010, respectively. For fiscal 2012, these capitaliassets related primarily to software and soéwavelopment expenditures to be used in
the Company’s operations and customer and venthdianeships related to the Compasycquisitions during fiscal 2012. For fiscal 20thEes:
capitalized assets resulted primarily from custoaret vendor relationships related to the Compaagtpiisitions during fiscal 2011 (see also
Note 5— Acquisitions). There was no interest capitalidedng any of the fiscal years ended January 31220011 and 2010.

The weighted average amortization period for alimgible assets capitalized during fiscal 2012 exiprated six years and approximated five
years and six years for fiscal 2011 and 2010, smdy. The weighted average amortization peribdlbintangible assets was approximat
six years for fiscal 2012, 2011 and 2010, respebtiv

Amortization expense for the fiscal years endedidan31, 2012, 2011 and 2010, totaled $35.4 mill&26.3 million and $22.2 million,
respectively. Estimated amortization expense oftakiped software and development costs place@ivice at January 31, 2012, and customer
and vendor relationships and other intangible assets follows (in thousands):

Fiscal year:

2013 $30,70(
2014 27,30(
2015 21,80(
2016 14,30(
2017 10,50(
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NOTE 5 — ACQUISITIONS
Acquisition of Triade Holding B.V“Triade”)

On October 1, 2010, the Company completed the aitigui of all of the outstanding shares of Triaagyrivately-held portfolio of leading
value-added distributors of consumer electroniasiaformation technology products in the Beneluyioa, Denmark and Norway, for a
purchase price of $58.5 million, of which $57.2lrit was paid in cash (based on the foreign cusremxchange rate on the date of
acquisition). The Company believes the acquisitibfiriade strengthens the Company’s presence setheuntries and has enabled the
Company to accelerate its diversification stratiegy the consumer electronics business in Européeveveraging the Company’s existing
infrastructure.

The Company has accounted for the Triade acquisétioa business combination and the purchasewaseassigned to the assets acquired,
including cash of $1.1 million, accounts receivalri@entory and certain other tangible assetsitaj@181.3 million, and liabilities assumed
totaling $185.2 million, at their estimated failwe as of the acquisition date. The allocatiordehiifiable intangible assets and goodwill, be
on foreign currency exchange rates on the datedisition, includes $25.5 million for customer arehdor relationships with estimated us
lives of seven years, $1.9 million for trademarkthvan estimated useful life of 10 years and $38ililon of goodwill, none of which are
deductible for tax purposes.

Acquisition of Mobile Communication Company B.\W 8obile Communications Company Belgium N.V. (ctiltely“MCC")

In a transaction related to the discussion abavéaober 1, 2010, Brightstar Europe Limited (“BELA consolidated joint venture between
the Company and Brightstar Corp. (“Brightstar”) queted the acquisition of all of the outstandingr&is of certain of Triade’s mobility
subsidiaries in Belgium and the Netherlands (“MCfof)a purchase price of $58.8 million, of which7$® million was paid in cash (based on
the foreign currency exchange rates on the daéeaiisition). The Company and Brightstar each dounted 50% of the purchase price to BEL
to fund the acquisition. Brightstar’s funding wasrprised of a capital contribution and a loan td_BEhe Company believes BEL'’s
acquisition of MCC has significantly extended BEmsbility operations in Europe.

BEL'’s acquisition of MCC and the related financings a reconsideration event under the variabledstentity (“VIE”) accounting standards.
Based on the final structure of BEL and relatedyasis of the MCC acquisition, the Company concluttet the joint venture continued to be a
VIE and the results of BEL (including MCC) will ctinue to be consolidated in the Company’s finansiatements. The portion of the joint
venture not owned by the Company will continueeéadcognized as a noncontrolling interest in then@any’s consolidated financial
statements.

The Company has accounted for the MCC acquisitioa lusiness combination and the purchase prickdmsassigned to the assets acquired
including cash of $1.9 million, accounts receivairi@entory and certain other assets totaling $lL6illion, and liabilities assumed totaling
$84.3 million, at their estimated fair value adtef acquisition date. The allocation of identif@bitangible assets and goodwill, based on
foreign currency exchange rates on the date chtheisition, includes $14.8 million for customedarendor relationships with estimated

useful lives of seven years and $10.3 million abdwill, none of which are deductible for tax purpss

Other Acquisitions

During fiscal 2012, the Company made two businegsiigitions in the European technology distributioarketplace comprised of the
distribution business of Mensch und Maschine Sagvw&E, a leading value-added distributor in theégesoftware market in several European
countries and an additional value-added specialtyvare distributor in Belgium. These acquisitiondiile not material to the Company’s
consolidated financial results, strengthen the Gamgfs position as Autodesk, Inc.’s leading valueedidistributor by establishing a presence
in Benelux and Romania, extending the Company’sipebportfolio to include the Autodesk, Inc. softerdor the manufacturing industry in
Italy, France, UK and Poland and adding a numbéigiily skilled and qualified professionals, whigeeraging the Company’s existing
logistics infrastructure in Europe.

In addition to the Triade and MCC acquisitionsistél 2011, the Company completed four other adipns in Europe that further
strengthened the Company’s European enterprisadiine and mobility businesses. The aggregate psecprice for these acquisitions was
$36.4 million, of which $29.0 million was paid iash (based on the foreign currency exchange ratieeodiate of acquisition). The acquisitions
have been accounted for as business combinati@hthanotal purchase price of the acquisitionsbeen assigned to the assets acquired,
including accounts receivable, inventory and cartiher assets totaling $24.4 million and lial#ktiassumed totaling $13.9 million, at their
estimated fair value as of the acquisition datée dllocation of the identifiable intangible assetdudes $13.3 million for customer and ver
relationships with estimated useful lives of fiveays, $5.4 million for a noncompete agreement aitkestimated useful life of four years, and
$7.2 million of goodwill, none of which are dedinté for tax purposes.

Proforma Financial Informatior

Proforma information for the Company’s acquisitiehsing fiscal 2012, 2011 and 2010 has not beesenmted as these acquisitions were not
material, either individually or in the aggregatethe Company’s consolidated financial positiomesults of operations.
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NOTE 6 — LOSS ON DISPOSAL OF SUBSIDIARIES

In the fourth quarter of fiscal 2012, as part &f @ompany’s ongoing initiatives to optimize prdfitédy and return on invested capital in Latin
America, the decision was made to close the Conipamcountry commercial operations in Brazil andl@nbia by the end of fiscal 2012.
During the fourth quarter of fiscal 2012, the Compaecorded a loss on disposal of these subsidiafi§&28.3 million, which includes a $9.9
million impairment on the Company'’s investment8nazil and Colombia due to a foreign currency exgealoss (previously recorded in
shareholders’ equity as accumulated other compseemcome), $15.3 million related to the writd-of certain value-added tax receivables
and $3.1 million comprised primarily of severanosts, fixed asset write-offs and lease termingtienalties. These costs are reflected in the
Consolidated Statement of Operations as “loss spodial of subsidiaries”, which is a component afrafing income. These costs do not
include any estimated costs associated with theilgma subsidiary’s contingencies related to CIDigl ather non-income related tax
examinations (see further discussion in Note 13—@dments and Contingencies). The operating loséBsazil and Colombia for the fiscal
year ended January 31, 2012 were not significatitddCompan’s consolidated operating results.

NOTE 7 — DEBT

January 31,
2012 2011
(In thousands)
Convertible senior debentures, interest at 2.759alpa sen-annually, due December 20 $ 0 $ 350,00(
Les—unamortized debt discou 0 (8,997
Convertible senior debentures, | 0 341,00°
Capital lease 6,512 7,32¢
Loan payable to Brightstar Corp., interest at LIB@IRs 4.0% payable annually, due September : 14,94( 15,20:
Interes-free revolving credit loan payable to Brightstam« 36,30¢ 38,04t
Other committed and uncommitted revolving crediilfées, average interest rate of 6.27% and 3.2
at January 31, 2012 and 2011, expiring on vari@atesithrough fiscal 201 47,98t 92,93:
105,74 494,51
Les——current maturities (included  Revolving credit loans and current portion of I-term debt
ner") (48,490 (434,43))
Total Lon¢-term debt $ 57,25: $ 60,07¢

Convertible Senior Debentures

In December 2006, the Company issued $350.0 mitifah 75% convertible senior debentures due 2026&ctordance with the accounting
rules regarding the accounting treatment for catitMerdebt instruments requiring or permitting fertash settlement upon conversion, the
Company accounted for the debt and equity compsrarthe debentures in a manner that reflectsstimated norconvertible debt borrowir
rate at the date of the issuance of the debenati®80%. Under this accounting treatment, durivgyfiscal year ended January 31, 2012, the
Company recorded contractual interest expense .dfi@8lion and non—cash interest expense of $9l0amirelated to the debentures and for
each of the fiscal years ended January 31, 2012@bd, the Company recorded contractual intergstmse of $9.6 million and non-cash
interest expense of $10.3 million, respectivelated to the debentures.

In accordance with the terms of the debentureowvember 2011, the Company announced its eleatidully redeem the debentures on
December 20, 2011, at a redemption price equéiggtincipal amount of the debentures plus anyusectand unpaid interest to, but exclud
the redemption date. As of January 31, 2012, athefdebentures had either been redeemed or the ©ompany and there were no deben
outstanding. The Company funded the repaymenteoéifbentures with available cash and the Comp&506.0 million Credit Agreement,
discussed below.
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Loans Payable to Brightstar Cor

In October 2010, Brightstar entered into an agregrnteloan BEL its share of the funding requirensereiated to BEL's acquisition of MCC
(the “Acquisition Loan”) (see Note 5 — Acquisitignhe Acquisition Loan from Brightstar, plus amyceued interest, has a repayment date of
September 2015, or earlier if agreed between toepiavties, and bears interest of the applicabledRBate plus 4.0% per year, which is
payable annually on October 1.

The Company also has an interest-free revolvindictean from Brightstar that was issued in coniwectvith the operations of BEL (the
“Brightstar Revolver”). The terms of the BrightsRevolver contain no contractual repayment dateadlogv for the revolving credit loan to
increase or decrease in accordance with the woddpgal requirements of BEL, as determined byGbenpany. Effective October 2010, a
resolution of BEL’s board was approved stating thatBrightstar Revolver will not be repaid for flaeeseeable future and therefore the
revolving credit loan has been classified as l@rgatdebt in the Company’s Consolidated Balance tSitdsoth January 31, 2012 and 2011.

Other Facilities

In September 2011, the Company entered into a $580lion Credit Agreement with a syndicate of barfithe “Credit Agreement”), which
replaced the Company’s $250.0 million Multi-currgriRevolving Credit Facility scheduled to expireMiarch 2012. The Credit Agreement,
among other things, i) provides for a maturity dat&eptember 27, 2016, ii) provides for an interate on borrowings, facility fees and letter
of credit fees based on the Company’s non-crediibroed senior unsecured debt rating as determin&timdard & Poor’s Rating Service and
Moody'’s Investor Service, and iii) may be increaspdo $750.0 million, subject to certain condisoithe Credit Agreement includes various
covenants, limitations and events of default custignfior similar facilities for similarly rated bawers, including a maximum debt to
capitalization ratio and minimum interest coverafjge Company has also provided a guarantee oficertits significant subsidiaries. The
Company pays interest on advances under the Gxgdiement at the applicable LIBOR rate plus a pierd@ned margin that is based on the
Company’s debt rating. There are no amounts oustgrunder either of these facilities at eitherubagy 31, 2012 or 2011, respectively.

The Company has an agreement (the “Receivablesifeation Program”) with a syndicate of banks thbws the Company to transfer an
undivided interest in a designated pool of U.Soaots receivable, on an ongoing basis, to prowigersty or collateral for borrowings up to a
maximum of $400.0 million. Under this program, whigas renewed in August 2011 and amended in Deae2®id, the Company legally
isolates certain U.S. trade receivables into a lyhmlvned bankruptcy remote special purpose entityh3eceivables, which are recorded in
Consolidated Balance Sheet, totaled $619.8 miliod $549.8 million at January 31, 2012 and 201sheetively. As collections reduce
accounts receivable balances included in the ggauricollateral pool, the Company may transfeeliasts in new receivables to bring the
amount available to be borrowed up to the maximtine program will expire in December 2012 and then@any will pay interest on
advances under the Receivables Securitization Brogt the applicable commercial paper or LIBOR pltis an agreed-upon margin. There
are no amounts outstanding under this progranttarelanuary 31, 2012 or 2011.

In addition to the facilities described above, @@mpany has various other committed and uncomniitied of credit and overdraft facilities
totaling approximately $550.2 million at January 3Q12 to support its operations. Most of thesdifi@s are provided on an unsecured, short-
term basis and are reviewed periodically for redewa

In consideration of the financial covenants diseddselow, the Company’s maximum borrowing availgbon the credit facilities is
approximately $1.5 billion, of which $48.0 milliamas outstanding at January 31, 2012. The Compangdhit facilities contain limitations on
the amounts of annual dividends and repurchasesmimon stock. Additionally, the credit facilitiesquire compliance with certain warranties
and covenants. The financial ratio covenants coathwithin the credit facilities include a debtctpitalization ratio and a minimum interest
coverage ratio. At January 31, 2012, the Comparg/imaompliance with all such covenants. The abibtdraw funds under these credit
facilities is dependent upon sufficient collatgiinlthe case of the Receivables Securitization Rmmy and meeting the aforementioned finar
covenants, which may limit the Company'’s abilitydiaw the full amount of these facilities. At Janual, 2012, the Company had also issued
standby letters of credit of $75.1 million. Thestdrs of credit typically act as a guarantee ghpent to certain third parties in accordance
specified terms and conditions. The issuance cfethetters of credit reduces the Company’s availabpacity under the above-mentioned
facilities by the same amount.
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Future payments of debt and capital leases at aBta2012 and for succeeding fiscal years afelasvs (in thousands):

Fiscal year

2013 $ 48,74¢
2014 765
2015 76%
2016 15,66
2017 642
Thereaftel 39,62¢
Total payment: 106,20¢
Less amounts representing interest on capital $ (463
Total principal payment $105,74:

NOTE 8 — INCOME TAXES

The Company accounts for income taxes under thet asd liability method, which requires the recdigni of deferred tax assets and liabilities
for the expected future tax consequences of etkatdhave been included in the financial statemérite Company performs an evaluation of
the realizability of the Company’s deferred taxeas®n a quarterly basis. This evaluation considisositive and negative evidence and
factors, such as the scheduled reversal of tempdifierences, historical and projected future tagdncome, and prudent and feasible tax
planning strategies. The estimates and assumpiget by the Company in computing the income taafisated in the Company’s
consolidated financial statements could differ fribra actual results reflected in the income tamrreg filed during the subsequent year.
Adjustments are recorded based on filed returnswglieh returns are finalized or the related adjastshare identified.

Significant components of the provision for incotares are as follows:

Year ended January 31
2012 2011 2010
(In thousands)

Current:

Federal $ 65,52¢ $46,35¢ $27,43:
State 1,69¢ 897 91€
Foreign 41,00( 30,527 28,13¢
Total current 108,22( 77,78( 56,48

Deferred:
Federal (20,119 (1,496 2,40
State 11& 1,862 53¢
Foreign (9,747) 6,60¢ (5,487)
Total deferrec (29,749 6,972 (2,54))
$ 78,47 $84,75: $53,94(

The reconciliation of income tax computed at th8.Uederal statutory tax rate to income tax expénsas follows:

Year ended January 31

2012 2011 2010
U.S. statutory rate 35.(% 35.(% 35.(%
State income taxes, net of federal ber 0.4 0.€ 0.5
Net changes in deferred tax valuation allowar 3.9 (2.2) 3.9
Tax on foreign earnings different than U.S. | (10.3) (8.2 (9.7
Nondeductible intere: 1.5 1.3 3.C
Reserve established for foreign income tax contings 0.1 0.t 0.1
Reversal of previously accrued income tax rese (0.9 (0.2) (1.9
Effect of compan-owned life insuranc 0 (0.5 (1.0
Disposal of subsidiarie 2.9 0 0
Other, ne 0.6 0.7 (0.3

26.€% 27.% 22.%
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In fiscal 2012, the Company recorded an incomebenefit of $13.6 million for the reversal of defadirtax valuation allowances primarily
related to specific jurisdictions in Europe, whitdd been recorded in prior fiscal years. This inedax benefit was substantially offset by an
income tax expense associated with the write-otfeférred and other income tax assets relatecetoltisure of the Brazil in-country
commercial operations.

In fiscal 2010, an income tax benefit of $5.4 roiliwas recognized for the reversal of a deferredéduation allowance related to a specific
European jurisdiction, which had been recordedriorfiscal years.

The components of pretax income are as follows:

Year ended January 31,

2012 2011 2010
(In thousands)
United State: $133,27- $135,03¢ $ 92,55
Foreign 162,04¢ 168,57t 142,58¢
$295,32. $303,61! $235,14(
The significant components of the Company’s detktax liabilities and assets are as follows:
January 31,
2012 2011

(In thousands)
Deferred tax liabilities

Depreciation and amortizatic $ 48,11: $ 40,43:
Capitalized marketing program co 4,00¢ 2,63¢
Convertible senior debentures intet 0 27,51«
Goodwill 2,711 3,061
Deferred costs currently deductit 14,46¢ 13,91«
Other, ne 5,33: 8,05(
Total deferred tax liabilitie 74,63 95,60¢

Deferred tax asset
Accrued liabilities 43,52: 52,13}
Loss carryforward 130,39¢ 140,55¢
Amortizable goodwill 16,10¢ 19,62%
Depreciation and amortizatic 5,94t 4,90z
Disallowed interest expen: 16,69 19,23¢
Other, ne 15,96( 12,38:
228,62« 248,84:
Less: valuation allowanct (158,619 (186,58
Total deferred tax asse 70,01. 62,25t
Net deferred tax liability $ 4,620 $ 33,35¢

The net change in the deferred tax valuation alfaea was a decrease of $28.0 million in fiscal 2@tiZnarily resulting from the utilization «
net operating losses. The net change in the deféarevaluation allowances was an increase of 8llion in fiscal 2011 and an increase of
$10.2 million in fiscal 2010. The valuation allowas at both January 31, 2012 and 2011 primarifjteeb foreign net operating loss
carryforwards. The Comparg/foreign net operating loss carryforwards tot&6d1.0 million and $686.4 million at January 3112@&nd 2011
respectively. The majority of the net operatingskxshave an indefinite carryforward period with a@aining portion expiring in fiscal years
2013 through 2025. The Company evaluates a vaoiefgctors in determining the realizability of defed tax assets, including the scheduled
reversal of temporary differences, historical angjgrted future taxable income, and prudent ansiifiéatax planning strategies.
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To the extent that the Company generates consisteaible income within those operations with vakratllowances, the Company may
reduce the valuation allowances, thereby redudiegricome tax expense and increasing net incortieiperiod the determination was made.

In conjunction with the acquisitions of Triade aW€C during fiscal 2011, the Company recorded a $8l2on long-term deferred tax liabilit
(see also Note 5 — Acquisitions).

At January 31, 2012, there are $207.3 million afsmidated cumulative undistributed earnings oéign subsidiaries. It is not currently
practical to estimate the amount of unrecognizdédrdsd U.S. income tax that might be payable if aagnings were to be distributed by
individual foreign subsidiaries.

A reconciliation of the beginning and ending baksof the total amount of gross unrecognized tavefits, excluding accrued interest and
penalties, for the years ended January 31, 2012@htl and 2010 is as follows (in thousands):

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: (223)
Changes due to translation of foreign curren 36€

Gross unrecognized tax benefits at January 31, 3,107
Increases in tax positions for prior ye 2,74
Increases in tax positions for current y 86
Expiration of statutes of limitatio (860

Gross unrecognized tax benefits at January 31, 5,07t
Increases in tax positions for prior ye 1,59(
Decreases in tax positions for prior ye (20¢)
Increases in tax positions for current y 56
Expiration of statutes of limitatio (791
Settlement: (1,990
Changes due to translation of foreign curren (47

Gross unrecognized tax benefits at January 31, $ 3,68¢

At January 31, 2012, 2011 and 2010, the amounhi@angnized tax benefits that, if recognized, womgact the effective tax rate was $2.5
million, $5.1 million and $3.1 million, respectiyel

Unrecognized tax benefits that have a reasonaldisilgtity of significantly decreasing within the h®onths following January 31, 2012 totaled
$2.5 million and were primarily related to the figre taxation of certain transactions. Consisterthprior periods, the Company recognizes
interest and penalties related to unrecognizedé¢gefits in the provision for income taxes. The @any’s accrued interest at January 31,
2012, would not have a material impact on the ¢ffedax rate if reversed. The provision for incotares for each of the fiscal years ended
January 31, 2012, 2011 and 2010 includes intexpsrese on unrecognized income tax benefits foreotiand prior years which is not
significant to the Company’s Consolidated Statenoéimtcome. The change in the balance of accrutedldst for fiscal 2012, 2011 and 2010,
includes the current year end accrual, an intéresefit resulting from the expiration of statutédimitation, and the translation adjustments on
foreign currencies.

The Company conducts business primarily in the Atasrand Europe and, as a result, one or mors efilisidiaries files income tax return:
the U.S. federal, various state, local and forégnjurisdictions. In the normal course of businélse Company is subject to examination by
taxing authorities. The Company is no longer sulffgexaminations by the Internal Revenue Senaceg/éars before fiscal 2009. Income tax
returns of various foreign jurisdictions for fis@006 and forward are currently under taxing atth@xamination or remain subject to audit.
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NOTE 9 — EMPLOYEE BENEFIT PLANS
Overview of Equity Incentive Plans

At January 31, 2012, the Company had awards owtistarirom four equity-based compensation plansy onke of which is currently active.
The active plan was approved by the Company’s slotders in June 2009 and includes 4.0 million shasailable for grant, of which
approximately 3.2 million shares remain availaleftiture grant at January 31, 2012. Under thevagiian, the Company is authorized to
award officers, employees, and non-employee mendfere Board of Directors restricted stock, optiaa purchase common stock, maximum
value stock-settled stock appreciation rights (“I8¥ck-settled SARs”"), maximum value options (“MVQ<ind performance awards that are
dependent upon achievement of specified performgoats. Equity-based compensation awards are ysdtehCompany to attract talent and
as a retention mechanism for the award recipiemdshave a maximum term of ten years, unless aehpetiod is specified by the
Compensation Committee of the Company’s Board oé®ors (“Compensation Committee”) or is requireder local law. Awards under the
plans are priced as determined by the Compens@tommittee and under the terms of the Company’se&iuity-based compensation plan
are required to be priced at, or above, the faiketavalue of the Company’common stock on the date of grant. Awards gelyerast betwee
one and four years from the date of grant.

For the fiscal years ended January 31, 2012, 26d2810, the Company recorded $10.7 million, $9i8an and $11.2 million, respectively,
of stockbased compensation expense, and related inconbetefits of $2.9 million, $2.8 million and $2.6 fiwh, respectively. Cash receiv
from equitybased incentives exercised during the fiscal yeaded January 31, 2012, 2011 and 2010 was $39iarm5.0 million and $38.
million, respectively, and the actual benefit reeeli from the tax deduction from the exercise ofitygoased incentives was $2.2 million, $1.1
million and $1.9 million, respectively, for the dal years ended January 31, 2012, 2011 and 2010.

Restricted Stoc

The Company’s restricted stock awards are primatitje form of restricted stock units (“RSUs") atygically vest annually between three
and four years from the date of grant, unlessfamdifit vesting schedule is mandated by country fdinof the RSUs have a fair market value
equal to the closing price of the Company’s commsimck on the date of grant. Stock-based compemseakipense includes $9.4 million, $7.5
million and, $7.4 million for the vesting of RSUariéhg fiscal 2012, 2011 and 2010, respectively.

A summary of the status of the Company’s RSU agtiiar the fiscal year ended January 31, 2012 i®ksws:

Weighted-

average grant dat
Shares fair value
Outstanding at January 31, 2011 543,84 $38.60
Granted 272,94¢ 48.53
Vested (210,099 37.40
Cancelec (38,199 41.35
Outstanding at January 31, 2C 568,49¢ 43.74

The total fair value of RSUs which vested during fiscal years ended January 31, 2012, 2011 an@ i2(7.9 million, $7.1 million and $9.4
million, respectively. As of January 31, 2012, threcognized stock-based compensation expensedétahon-vested RSUs was $19.9
million, which the Company expects to be recogniaeer the next three years (over a remaining weijlaverage period of two years).

MV Stoclsettled SARs, MVOs and Stock Options

MV Stock-settled SARs and MVOs are similar to ttedial stock options, except these instrumentsaiora predetermined cap on the
maximum earnings potential a recipient can expeotteive upon exercise. In addition, upon exertisklers of an MV Stock-settled SAR

will only receive shares with a value equal to specad (the difference between the current markes per share of the Company’s common
stock subject to the predetermined cap and the graose). The grant price of the MV Stock-settlefiR% and MVOs is determined using the
last sale price of the Company’s common stock aseglion the NASDAQ Stock Market, Inc. on the ddtgrant (or such higher price as may
be required by applicable laws and regulationgetsic foreign jurisdictions). MV Stock-settled 84, MVOs and stock options vest annually
between three and four years from the date of gmdthave a contractual term of ten years.
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A summary of the status of the Company’s MV Stoekled SARs, MVOs and stock options activity foe fiscal year ended January 31, 2012
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 2,881,35! $35.36
Granted 12,88: 48.79
Exercisec (1,215,02) 37.76
Cancelec (27,810 23.95
Outstanding at January 31, 2C 1,651,401 33.89 4.2 $ 29,78¢
Vested and expected to vest at January 31, 1,638,79! 33.95 4.1 29,44
Exercisable at January 31, 2C 1,296,58 36.72 3.3 19,71:

Stock-based compensation expense includes $1.®mi#2.4 million and $3.8 million for the vestio MV Stock-settled SARS and MVOs
during fiscal 2012, 2011 and 2010, respectively.

The aggregate intrinsic value in the table abopeesents the difference between the closing pfiteeoCompany’s common stock on
January 31, 2012 and the grant price for all “ie-thoney” equity-based awards at January 31, 204 ifitrinsic value of the equity-based
awards changes based on the fair market valueed@ttmpany’s common stock. The intrinsic value effi Stock-settled SARs, MVO and
stock option awards exercised during the fiscal yealed January 31, 2012, 2011 and 2010 was $1i#idnm$5.3 million and $19.7 million,
respectively. As of January 31, 2012, the Compampeets $2.0 million of total unrecognized compeiasatost related to MV Stock-settled
SARs and MVOs to be recognized over the next tfiseal years (over a weighted-average period ofy@a). The total fair value of MV
Stock-settled SARs and MVOs which vested duringfideal years ended January 31, 2012, 2011 and @@%$01.5 million, $4.5 million and
$1.9 million, respectively. The weighted-averagenested fair value of the 12,882 and 17,799 MVCanged during the fiscal years ended
January 31, 2012 and 2011 was $10.78 and $7.Qkateely, based on a two-step valuation utiliZimgh the Hull-White Lattice (binomial)
and Black-Scholes option-pricing models.

A summary of the status of the Company’s stock-th&splity incentives outstanding, representing Mbc&isettled SARs, MVOs and stock
options, at January 31, 2012, is as follows:

Outstanding Exercisable

Weighted-
average Weighted- Weighted-

remaining
Number contractual average Number average
outstanding exercise exercisable exercise

Range of exercise price at 1/31/12 life (years) price at 1/31/12 price

$21.13- $21.13 339,76t 7.1 $ 21.1¢ 23,64¢ $ 21.1¢
24.04- 35.38 340,32¢ 3.9 31.8(C 332,91 31.81
35.95- 36.66 84,00( 4.5 36.5¢ 84,00( 36.5¢
37.04-37.04 295,13( 4.2 37.0¢ 295,13( 37.0¢
37.06-41.08 450,11¢ 2.7 39.2¢ 446,72! 39.2¢
41.55-48.79 138,55¢ 2.2 44.0¢ 110,67( 43.3¢
51.17-51.17 3,50( 0.1 51.1% 3,50( 51.1%
1,651,401 4.2 33.8¢ 1,296,58 36.7:2

The Companys policy is to utilize shares of its treasury stdckthe extent available, to satisfy its obligatio issue shares upon the exercis
awards (see further discussion of the Company’sestggpurchase program in Note 10 — ShareholdengitfEQelow).

Employee Stock Purchase P!

Under the 1995 Employee Stock Purchase Plan (t8&FE), the Company is authorized to issue up t6Q,D0 shares of common stock to
eligible employees in the Company’s U.S. and Caradubsidiaries. Under the terms of the ESPP, grapfocan choose to have a fixed dollar
amount or percentage deducted from their bi-weesippensation to purchase the Company’s common stodtlor elect to purchase shares
once per calendar quarter. The purchase priceeddttick is 85% of the market value on the purckdase and employees are limited to a
maximum purchase of $25,000 in fair market valughezalendar year. From the inception of the ESRsutih January 31, 2012, the Company
has issued 472,442 shares of common stock to tR€ EAll shares purchased under the ESPP must Béhehe employees for a period of
one year.
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Retirement Savings Ple

The Company sponsors the Tech Data Corporatiork3@Hvings Plan (the “401(k) Savings Plan”) forlixsS. employees. At the Company’s
discretion, participant deferrals are matched migrithcash, in an amount equal to 50% of the %t of participant deferrals and participants
are fully vested following four years of qualifisdrvice. Aggregate contributions made by the Comparthe 401(k) Savings Plan were $2.5
million, $2.3 million and $0.1 million for fiscalgars 2012, 2011 and 2010, respectively. The Compasyended the employer match for the
401(k) during the calendar year ended Decembe?2@®19, which was subsequently reinstated effectwridry 2010. At January 31, 2012 and
2011, the number of shares of Tech Data commolk $teld by the Company’s 401(k) Savings Plan totdled, 722 and 184,699 shares,
respectively.

NOTE 10 — SHAREHOLDERS’ EQUITY

During fiscal 2012, the ComparsyBoard of Directors authorized share repurchasgrams for the repurchase of up to a total of $2@dillion
of the Company’s common stock. The Company’s stegrarchases were made on the open market throogk tshdes or otherwise. The
number of shares purchased and the timing of thehpges were based on regulatory requirements,ngpclapital requirements, general
business conditions and other factors, includitgrahtive investment opportunities. Shares repwethdy the Company are held in treasur
general corporate purposes, including issuancesrweglity incentive plans and the ESPP.

The Company’s common share repurchase and issaatieity for fiscal 2012 and 2011 is summarizeda®ws:

Weighted-
average
price per

Shares share

Treasury stock balance at January 31, 2 7,776,41! $ 35.9(
Shares of common stock repurchased under sharechegse program 5,084,77! 39.3:
Shares of treasury stock reisst (343,65))

Treasury stock balance at January 31, 2 12,517,53 37.2¢
Shares of common stock repurchased under sharechegse program 6,736,43 46.7¢
Shares of treasury stock reisst (1,087,21)

Treasury stock balance at January 31, 2 18,166,76 40.71

NOTE 11 — FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company'’s assets and liabilities carried ocldged at fair value are classified in one of tiofving three categories: Level 1 — quoted
market prices in active markets for identical assetd liabilities; Level 2 — inputs other than aebimarket prices included in level 1 above that
are observable for the asset or liability, eitheectly or indirectly; and, Level 3 — unobservabiputs for the asset or liability. A financial
instrument’s level within the fair value hierarcisybased on the lowest level of any input thatgeificant to the fair value measurement.

The Company’s foreign currency forward contractsraeasured on a recurring basis based on foreigarnmy spot rates and forward rates
quoted by banks or foreign currency dealers (I8vaiteria) and are marked-to-market each peridtl gains and losses on these contracts
recorded in the Company’s Consolidated Statemelrtaaime on a basis consistent with the classificatif the change in the fair value of the
underlying transactions giving rise to these fanaigrrency exchange gains and losses in the perietiich their value changes, with the
offsetting amount for unsettled positions beinduded in either other current assets or other atifigbilities in the Consolidated Balance
Sheet. The fair value of the Company’s outstanftimgign currency forward contracts at January ®1,22and 2011 was an unrealized gain of
$6.6 million and $11.1 million, respectively, indied in other current assets and an unrealizecfob$1.9 million and $11.3 million,
respectively, included in other current liabilitigsee further discussion below in Note 12 — Deivealnstruments).

The Company utilizes life insurance policies toduhe Company nonqualified deferred compensation plan. Thedtments contained with
the life insurance policies are marked-to-markehgzeriod by analyzing the change in the underlyialge of the invested assets (level 2
criteria) and the gains and losses are recorddweiCompany’s Consolidated Statement of Income.rélaed deferred compensation liability
is also marked-to-market each period based upowdtieus investment return alternatives selectethbyplan participants (level 2 criteria) and
the gains and losses are recorded in the Comp&uyisolidated Statement of Income. The fair valutefCompany’s nonqualified deferred
compensation plan investments and related liatalityanuary 31, 2012 is $32.7 million and $29.3iom respectively.

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and accrpeshges approximate fair value because
of the short maturity of these items. The carryangount of debt outstanding pursuant to revolvireglitrfacilities and loans payable
approximates fair value as the majority of thestriments have variable interest rates which apprabe current market rates (level 2 criter
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NOTE 12 — DERIVATIVE INSTRUMENTS

In the ordinary course of business, the Compaeyj®sed to movements in foreign currency exchaatgsrThe Company’s foreign currency
risk management objective is to protect earningsaash flows from the impact of exchange rate chamgimarily through the use of foreign
currency forward contracts to hedge both intercamgnd third party loans, accounts receivable acdunts payable. These derivatives are
not designated as hedging instruments.

The Company employs established policies and proesdo manage the exposure to fluctuations iv#éhee 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 instrumémntspeculative or trading purposes.

The Company'’s foreign currency exposure relatéstenational transactions in Europe, Canada arith llanerica, where the currency
collected from customers can be different fromabeency used to purchase the product. The Compdrarisactions in its foreign operations
are denominated primarily in the following curreeciU.S. dollar, Brazilian real, British pound, @dran dollar, Chilean peso, Colombian
peso, Czech koruna, Danish krone, euros, Mexicaa,jé¢orwegian krone, Peruvian new sol, Polish zIBigmanian leu, Swedish krona and
Swiss franc.

The Company considers inventory as an economicehadginst foreign currency exposure in accountalgayin certain circumstances. This
practice offsets such inventory against correspandccounts payable denominated in currencies dtherthe functional currency of the
subsidiary buying the inventory, when determining et exposure to be hedged using traditionaldmheontracts. Under this strategy, the
Company would expect to increase or decrease gglhices for product purchased in foreign curresibiased on fluctuations in foreign
currency exchange rates affecting the underlyimpats payable. To the extent the Company inctogedgn currency exchange loss (gain)
the underlying accounts payable denominated ifidlegn currency, a corresponding increase (deejaaggross profit would be expected as
the related inventory is sold. This strategy caultan a certain degree of quarterly earningstildjaas the underlying accounts payable is
remeasured using the foreign currency exchangepratailing at the end of each period, or settlendate if earlier, whereas the correspont
increase (decrease) in gross profit is not realized the related inventory is sold.

The Company classifies foreign currency exchangesgand losses on its derivative instruments ugedanage its exposures to foreign
currency denominated accounts receivable and atpagable as a component of “cost of products’sahich is consistent with the
classification of the change in fair value upon easurement of the underlying hedged accounts r&aleiwr accounts payable. The Company
classifies foreign currency exchange gains anceboes its derivative instruments used to managexesures to foreign currency denomin
financing transactions as a component of “otheeagp (income), net” which is consistent with tressification of the change in fair value
upon remeasurement of the underlying hedged Iddrestotal amount recognized in earnings on the Gayg foreign currency forward
contracts, which is included as a component ofeitbost of products sold” or “other expense (ine)ymet”, was a net foreign currency
exchange loss of $4.1 million, $6.7 million and $Brillion, respectively, for the fiscal years eddanuary 31, 2012, 2011 and 2010. The
gains and losses on the Company’s foreign curréaveyard contracts are largely offset by the chaingbe fair value of the underlying hedged
assets or liabilities. The Company’s foreign cucgeforward contracts are also discussed in Note Eair Value of Financial Instruments.

The notional amount of forward exchange contracthé amount of foreign currency to be bought ¢at abmaturity. Notional amounts are
indicative of the extent of the Company’s involvernim the various types and uses of derivativerfai@ instruments and are not a measure of
the Company’s exposure to credit or market risksugh its use of derivatives. The estimated falnegaf derivative financial instruments
represents the amount required to enter into siroffaetting contracts with similar remaining matigs based on quoted market prices.

The Company’s monthly average notional amountseaf/dtive financial instruments outstanding durihg fiscal years ended January 31,
2012 and 2011 are $1.5 billion and $1.3 billiorspectively, with average maturities of 37 days 4@dlays, respectively. As discussed above,
under the Company’s hedging policies, gains ansel®®n the derivative financial instruments wowddcekpected to be largely offset by the
gains and losses on the underlying assets oritiabibeing hedged.

The Company'’s foreign currency forward contractsalso discussed in Note 11 — Fair Value of Firelriostruments.

NOTE 13 — COMMITMENTS AND CONTINGENCIES
Operating Leases

The Company leases logistics centers, office taesliand certain equipment under reamcelable operating leases, the majority of whighire
at various dates through fiscal 2019. Fair valuewal and escalation clauses exist for a substaatition of the
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operating leases. Rental expense for all operédimges, including minimum commitments under IT outsing agreements, totaled $56.5
million, $53.5 million and $55.5 million in fiscglears 2012, 2011 and 2010, respectively. Futurénmoim lease payments at January 31, 2012,
under all such leases, including minimum commitreemder IT outsourcing agreements, for succeedbeglfyears and thereafter are as
follows (in thousands):

Fiscal year:

2013 $ 58,50(
2014 49,80(
2015 43,60(
2016 35,10(
2017 14,00(
Thereaftel 20,20(
Total payment: $ 221,20(

Synthetic Lease Facility

The Company has a synthetic lease facility (thentBgtic Lease"Wwith a group of financial institutions under whittte Company leases cert
logistics centers and office facilities from a thiparty lessor. During the second quarter of fif4l9, the Company renewed its existing
Synthetic Lease with a new lease agreement thatesxip June 2013. Properties leased under theh8tot_ease are located in Clearwater and
Miami, Florida; Fort Worth, Texas; Fontana, Califiar; Suwanee, Georgia; Swedesboro, New JerseySauth Bend, Indiana. The Synthetic
Lease has been accounted for as an operatingdaedsental payments are calculated at the appédadBIOR rate plus a margin based on the
Company'’s credit ratings.

During the first four years of the lease term, @mpany may, at its option, purchase any combinaifdhe seven properties, at an amount
equal to each of the property’s cost, as long addaise balance does not decrease below a defimaghé During the last year of the lease
term, until 180 days prior to the lease expiratibie, Company may, at its option, i) purchase ammimn 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 mininoitvo of the seven properties or iii)
exercise the option to remarket a minimum of twohef seven properties and cause a sale of thentiespdf the Company elects to remarket
the properties, it has guaranteed the lessor @pege of the cost of each property, in the aggeegmount of approximately $107.4 million
(the “residual value”). The Compargytesidual value guarantee related to the Synthetise has been recorded at the estimated faie wéliin¢
residual guarantee.

The sum of future minimum lease payments undeSihehetic Lease at January 31, 2012, which aredea in the future minimum lease
payments presented above, was approximately $2lidmi

The Synthetic Lease contains covenants that musbimplied with, similar to the covenants describedertain of the credit facilities discus:
in Note 7—Debt. As of January 31, 2012, the Compaayg in compliance with all such covenants.

Contingencies

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

of those audits, the subsidiary received noticessséssment that allege the subsidiary did notepiyopollect and remit VAT. It is
management’s opinion, based upon the opinion dfideiiegal counsel, that the Company has validndefe related to a substantial portion of
these assessments. Although the Company is viggrpussuing administrative and judicial action toatlenge the assessments, no assurance
can be given as to the ultimate outcome. The résalof such assessments will not be material é®o0Gbmpany’s consolidated financial
position or liquidity; however, it could be matdria the Company’s operating results for any pattic period, depending upon the level of
income for such period.

In December 2010, in a non-unanimous decision aaian appellate court overturned a 2003 trialrt@thich had previously ruled in favor of
the Companys Brazilian subsidiary related to the impositiorceftain taxes on payments abroad related to¢kading of commercial softwe
products, commonly referred to as “CIDE tax”. Then@pany estimates the total exposure where the @GdREncluding interest, may be
considered due, to be approximately $32.0 millism&January 31, 2012. The Brazilian subsidiaryrhased for clarification of the ruling and
intends to appeal if the court does not rule ifidator. However, in order to pursue the next lefedppeal, the Brazilian subsidiary may be
required to make a deposit or to provide a guaeatttehe courts for the payment of the CIDE taxdieg the outcome of the appeal. Based on
the legal opinion of outside counsel, the Compaglielies that the chances of success on appeabkahtitter are favorable and the Brazilian
subsidiary intends to vigorously defend its positibat the CIDE tax is not due. However, no assteaan be given as to the ultimate outcome
of this matter. The resolution of this litigationlMnot be material to the Company’s consolidatiedificial position or liquidity; however, it
could be material to the Company’s operating redolt any particular period, depending upon thellef income for such period. In addition
to the discussion regarding the CIDE tax aboveQbmpany’s
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Brazilian subsidiary has been undergoing severaiixations of non-income related taxes. Due tactmplex nature of the Brazilian tax
system, the Company is unable to determine théHiked of these examinations resulting in assestsn&uch assessments cannot be
reasonably estimated at this time, but could besritto the Company’s consolidated results of afiens for any particular period, depending
upon the level of income for such period. Howetee, Company believes such assessments, if theytoweeur, would not have a material
adverse effect on the Company’s consolidated filgiposition or liquidity.

The Company is subject to various other legal prdoegs and claims arising in the ordinary courskusiness. The Company’s management
does not expect that the outcome in any of theser dégal proceedings, individually or collectivelyill have a material adverse effect on the
Company'’s financial condition, results of operasipar cash flows.

Guarantees

As is customary in the technology industry, to emage certain customers to purchase products frech Data, the Company has
arrangements with certain finance companies thatigee inventory financing facilities to the Comp&gustomers. In conjunction with certain
of these arrangements, the Company would be rafjtorpurchase certain inventory in the event thertory is repossessed from the
customers by the finance companies. As the Comgaag not have access to information regardingrin@uat of inventory purchased from
the Company still on hand with the customer at pmint in time, the Company’s repurchase obligatimiating to inventory cannot be
reasonably estimated. Repurchases of inventori@dZbmpany under these arrangements have beenifitsigt to date. The Company
believes that, based on historical experiencelikbéhood of a material loss pursuant to theseeirtery repurchase obligations is remote.

The Company provides additional financial guarasitedinance companies on behalf of certain custeniéhe majority of these guarantees
for an indefinite period of time, where the Compauld be required to perform if the customer isi@iault with the finance company related
to purchases made from the Company. The Compamgwsthe underlying credit for these guaranteeatdeast an annual basis. As of
January 31, 2012 and 2011, the aggregate amougpiaoantees under these arrangements totaled $@6ohrmnd $62.1 million, respectively,
of which $28.4 million and $43.0 million, respedly, was outstanding. The Company believes thagdan historical experience, the
likelihood of a material loss pursuant to the abguarantees is remote.

NOTE 14 — SEGMENT INFORMATION

Tech Data operates predominately in a single imgsstgment as a distributor of technology produotgistics management, and other value-
added services. While the Company operates priynaribne industry, it is managed based on geogcagggments: the Americas (including
North America and South America) and Europe. Them@any assesses performance of and makes decisidrsioto allocate resources to
operating segments based on multiple factors imegudurrent and projected operating income and etasgportunities. The Company does
consider stock-based compensation expense in agsdss performance of its operating segments thakfore the Company is reporting
stock-based compensation expense as a separatetaifloel accounting policies of the segments arsdmee as those described in Note 1—
Business and Summary of Significant Accounting ¢ed.

Financial information by geographic segment iscdi®ds:

Year ended January 31,

2012 2011 2010
Net sales to unaffiliated custom

Americas $10,839,04 $10,534,53 $ 9,570,08!

Europe 15,649,08 13,841,44 12,529,78

Total $26,488,12 $24,375,97 $22,099,87
Operating incomi

Americas® $ 174,88 $ 183,63¢ $ 143,86

Europe 163,67! 160,23: 126,83:

Stock-based compensation expel (10,699 (9,887 (11,224

Total $ 327,85¢ $ 333,98 $ 259,47t
Depreciation and amortizatic

Americas $ 16,33¢ $ 16,20( $ 16,00¢

Europe 40,99 31,08t 29,95(

Total $ 57,33 $ 47,28t $ 4595
Capital expenditure

Americas $ 29,33¢ $ 18,39 $ 17,36¢

Europe 15,03: 13,51( 11,50(

Total $  44,37( $  31,90: $  28,86¢
Identifiable asset

Americas $ 1,855,91. $ 1,996,76! $ 2,119,46

Europe 3,929,50 4,415,31 3,576,98!

Total $ 5,785,411 $ 6,412,08. $ 5,696,45:

Goodwill :




Americas $ 2,96¢ $ 2,96¢ $ 2,96¢

Europe® 94,31! 67,46( 14,05

Total $ 97,28 $ 70,42¢ $ 17,01
Acquisitior-related intangible assets, .

Americas $ 0 $ 0 $ 0

Europe® 61,00( 53,58! 11,28¢

Total $ 61,00( $ 53,58 $  11,28¢

(1) The decrease in operating income in the Americathe fiscal year ended January 31, 2012,iisaily the result of $28.3 million loss relatedtte closure of the operations in Brazil
and Colombia during the fourth quarter of fiscal 2(

(2) The increase in goodwill and acquisition-rethitgtangible assets, net, at both January 31, 2882011, is the result of the European acquisitmmmpleted during fiscal 2012 and
fiscal 2011, respectively (see further discussioNote «—Goodwill and Intangible Assets and No—Acquisitions).
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NOTE 15 — INTERIM FINANCIAL INFORMATION  (UNAUDITED)
Interim financial information for fiscal years 2042d 2011 is as follows:
Quarter ended

April 30 July 31 October 31 January 31
(In thousands, except per share amounts)

Fiscal year 2012:

Net sales $6,332,12 $6,449,46. $6,593,98: $7,112,55;
Gross profil $ 333,46: $ 340,83 $ 344,74 $ 374,94
Consolidated net incon $ 48,72 $ 51,75¢ $ 57,16: $ 59,20¢
Net income attributable to shareholders of Techalzirporatior $ 48,70! $ 50,101 $ 53,51¢ $ 54,06¢

Net income per share attributable to shareholdefeoh Date
Corporation:
Basic $ 1.04 $ 1.11 $ 1.27 $ 1.31

Diluted $ 1.0¢ $ 1.1C $ 1.2¢ $ 1.2¢

Quarter ended
April 30 July 31 October 31 January 31
(In thousands, except per share amount:

Fiscal year 2011:

Net sales $5,621,05! $5,473,96. $6,163,76. $7,117,19!
Gross profil $ 292,80! $ 287,53 $ 324,20: $ 378,74t
Consolidated net incon $ 45,64« $ 40,83 $ 51,16! $ 81,22
Net income attributable to shareholders of TechalZxrporatior $ 45,63¢ $ 40,85t $ 50,45¢ $ 77,29

Net income per share attributable to shareholdefeoh Date
Corporation:
Basic $ 0.8¢ $ 0.82 $ 1.0¢ $ 1.6€

Diluted $ 0.8¢ $ 0.8z $ 1.07 $ 1.65

During the fourth quarter of fiscal 2012, the Compaecorded a $28.3 million loss on disposal ofsidibries related to the closure of the
commercial operations in Brazil and Colombia, whildtreased diluted earnings per share by $0.4@éaquarter ended January 31, 2012 (see
also Note 6 — Loss on Disposal of Subsidiaries).
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ITEM 9. Changes in and Disagreements With Accountants orcédenting and Financial Disclosure
None.

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

The Company maintains disclosure controls and pharess designed to ensure that information requordsk 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 recaefthiaedisclosure controls and
procedures, no matter how well conceived and opdratn provide only reasonable, not absolute rasse that the objectives of the
disclosure controls and procedures are met. Fyrtiheidesign of a control system must reflect dot 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 atralbissues and instances of fraud, if any, withia Company have been detected. These
inherent limitations include the realities thatguaents 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 persopgatiusion of two or more people, or by
management override of the controls. The desigangfsystem of controls also is based in part ugotaim assumptions about the likelihood of
future events, and there can be no assurancerthatesign will succeed in achieving its stated gaslder all potential future conditions. Over
time, controls may become inadequate because afjelsan conditions, or the degree of compliancé thie policies or procedures may
deteriorate. Because of the inherent limitationa gost-effective control system, misstatementstderor or fraud may occur and not be
detected.

Tech Data’s management, with the participatiorhef€ompany’s Chief Executive Officer (“CEQ”) andi€hrinancial Officer (“CFO”), has
evaluated, the effectiveness of the Company’s aésk controls and procedures (as defined in Rilasl5(e) and 15d-15(e) under the
Exchange Act), as of January 31, 2012. Based drettsuation, the Company’s CEO and CFO conclubatthe Company’s disclosure
controls and procedures were effective in providiegsonable assurance that the objectives of sibodiuire controls and procedures are met as
of January 31, 2012.

Managemer's Report on Internal Control over Financial Repog

Management of the Company is responsible for e@stdbf and maintaining adequate internal contr@rdinancial reporting as defined in R
13a-15(f) under the Exchange Act. The Company@&riral control over financial reporting is designegbrovide 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 d¢tmisstatements. Therefore, even those
systems determined to be effective can provide medgonable assurance with respect to financigdmtnt preparation and presentation. Also,
projections of any evaluation of the effectiventesgiture periods are subject to the risk that matmay become inadequate because of
changes in conditions, or that the degree of caanpg with the policies or procedures may detemgotdnder the supervision, and with the
participation of management, including our printipeecutive officer and principal financial officave assessed the effectiveness of the
Companys internal control over financial reporting as ahdary 31, 2012. In making this assessment, maragamed the criteria set forth
the Committee of Sponsoring Organizations of thea@ivay Commission (“COSQ”) in Internal Control—Igtated Framework. Based on our
assessment, we have concluded that, as of JanliaPPB2, the Company’s internal control over finaheporting was effective based on
those criteria.

The effectiveness of internal control over finahcgporting as of January 31, 2012 has been aubitdeinst & Young LLP, the independent
registered certified public accounting firm whoca&udited the Company’s consolidated financiakstents, as stated in their report included
herein.

Changes in Internal Control Over Financial Repogin

There were no changes in our internal control divancial reporting (as defined in Rules 13a-15¢iy 15d-15(f) under the Exchange Act)
identified in connection with management’s evaluatiluring our last quarter of fiscal 2012 that heagerially affected, or are reasonably
likely to materially affect, the Company’s interragintrol over financial reporting.
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Report of Independent Registered Certified Publicdunting Firm

The Board of Directors and Shareholders of
Tech Data Corporation

We have audited Tech Data Corporation and subgdidnternal control over financial reporting asJanuary 31, 2012, based on criteria
established in Internal Control—Integrated Framdwissued by the Committee of Sponsoring Organinatiaf the Treadway Commission (the
COSO criteria). Tech Data Corporation and subsesamanagement is responsible for maintainingatiffe internal control over financial
reporting, and for its assessment of the effecégsrof internal control over financial reportinglirded in the accompanying Management’s
Report on Internal Control over Financial Reporti@gr responsibility is to express an opinion o&dbmpany’s internal control over financial
reporting based on our audit.

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightq&@nited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwar financial reporting, assessing the risk
that a material weakness exists, testing and etiagutne design and operating effectiveness oftiratecontrol based on the assessed risk, and
performing such other procedures as we consideredssary in the circumstances. We believe thadwdit provides a reasonable basis for our
opinion.

A company’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statetsméor external purposes in accordance with gelyeaatepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftajpeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@éawith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasaabsurance regarding prevention or timely deteatfainauthorized acquisition, use or
disposition of the company'’s assets that could lzareaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d¢t@isstatements. Also, projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdaces may deteriorate.

In our opinion, Tech Data Corporation and subsidgamaintained, in all material respects, effectinternal control over financial reporting as
of January 31, 2012, 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 s@bgdias of January 31, 2012 and 2011, and thiedetansolidated statements of income,
comprehensive income, shareholders’ equity and ftesis for each of the three years in the periodeghJanuary 31, 2012, of Tech Data
Corporation and subsidiaries and our report dataccM?21, 2012, expressed an unqualified opinioretire

/s! Ernst & Young LLP

Tampa, Florida
March 21, 2012
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ITEM 9B. Other Information
None.

PART Il
ITEM 10. Directors, Executive Officers and Corporate Govenee.

The information required by Item 10 relating to extve officers of the Company is included under tlaption “Executive Officers” of Item 1
of this Form 10-K. The information required by Itdid relating to Directors and corporate governatiselosures of the Company is
incorporated herein by reference to the Compangfmiiive proxy statement for the 2012 Annual Magtbf Shareholders (“Proxy
Statement”). The Proxy Statement for the 2012 AhMeeting of Shareholders will be filed with the Sprior to May 31, 2012.

Audit Committet

Tech Data has a separately designated, standinig Bachmittee established in accordance with Se@i@) (58) (A) of the Exchange Act. T
members of the Audit Committee are Charles E. Adaaximilian Ardelt, Harry J. Harczak, Jr., and 8aW. Tung.

Audit Committee Financial Expe

The Board of Directors of Tech Data has determthatl Charles E. Adair, Chairman of the Audit Contedt and Harry J. Harczak, Jr. are
audit committee financial experts as defined bynl#d7(d)(5)(ii) of Regulation S-K under the Exchamct, 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 conddigthias for directors, officers (including Techt®a principal executive officer, principal
financial officer, and principal accounting offi¢emnd employees, known as the Code of Ethics. Tdde®f Ethics is available, and may be
obtained free of charge, on Tech Data’s websitdgtpt//www.techdata.com/content/td_ethics/main.aspech Data intends to provide
information required by Item 5.05 of Form 8-K bydiosing any amendment to, or waiver from, a piowi®f the Code of Ethics that applies
to Tech Data’s principal executive officer, prinaiffinancial officer, principal accounting officer controller, or persons performing similar
functions on the Company’s website at the web afdneted in this section.

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

ITEM 12. Security Ownership of Certain Beneficial Owners ainagement and Related Stockholder Matte
62



Table of Contents

Equity Compensation Plan Information

The number of shares issuable upon exercise ofamlisig share-based equity incentives granted m@maes and non-employee directors, as
well as the number of shares remaining availabiéufure issuance, under our equity compensatichegjuity purchase plans as of January 31,
2012 are summarized in the following table:

Number of shares
remaining available for

Number of Weighted average exercis
shares to
be issued upon future issuance
exercise of outstandin price of outstanding under equity
Plan category equity-based incentive equity-based incentives!) compensation plans
Equity compensation plans approved by sharehofder
Employee equity compensati() 2,168,333 $24.87 3,247,79
Employee stock purcha: 0 0 527,55¢
Non-employee directo’ equity compensatio 22,50( 35.25 0
Total 2,190,83! 24.98 3,775,35!
Employee equity compensation plan not approvechhyeholder 29,06: 42.56 0
Total 2,219,89: 25.21 3,775,35!

(1) The calculation of the weighted average exerpisce includes restricted stock awards that ddiawve an exercise price. Excluding the restristedk awards, the weighted average
exercise price of outstanding options and maximafnesstock-settled stock appreciation rights (“Midk-settled SARs") would be $33.73 for equity ca@ngation plans approved by
security holders, $42.56 for equity compensati@mglnot approved by shareholders and $33.89 feqalty compensation plar

(2) The equity-based incentives outstanding incle@i¢,934 MV Stock-settled SARs at an average esemmiice of $32.57. Assuming the maximum cap ofi$2@ached, the maximum
number of shares that would be issued from theceseenf MV Stock-settled SARs would be approxima®82,000 shares. The total of equity-based ingestoutstanding also
includes 62,994 shares outstanding for-employee director:

The information required by Item 12 relating to @&ty Ownership of Certain Beneficial Owners andridgement and Related Stockholder
Matters is incorporated by reference to the ComjzaRgoxy Statement.

ITEM 13. Certain Relationships and Related Transactions, abitector Independence

The information required by this item is incorp@etherein by reference to the Companyroxy Statement. However, the information inctl
in such Proxy Statement included under the camiditled “Report of the Audit Committee” shall nm deemed incorporated by reference in
this Form 10-K and shall not otherwise be deemled finder the Securities Act of 1933, as amendednder the Exchange Act.

ITEM 14. Principal Accountant Fees and Service

Information regarding principal accountant fees saxvices is set forth under the caption “Indepeth&egistered Certified Public Accounting
Firm Fees” in the Company’s Proxy Statement.
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ITEM 15.

PART IV

Exhibits, Financial Statement Schedule

(@) See index to financial statements and schedulésded in Iltem 8
(b) The exhibit numbers on the following list corresgda the numbers in the exhibit table required pans to Item 601 of Regulatic

S-K.

Exhibit
Number

3-N 20)

3(ii) (19)

1C-NN (4)
16-00 4
1C-AAa (%)
1C-AAi (8)

1C-AAt (7)

10-AAaa(3)
10-AAbb (2)
1C-AAcc (8)

1C-AAdd (8)

10-AAee (8)
1C-AAii (9
1C-AAjj (10)
1C-AANnN (11)
1C-AAoo (11)

10-AApp (12)

10-AArr (13)

10-AAss (13)

1C-AAtt (13)

Description
Amended and Restated Articles of Incorporation @i Data Corporation filed on June 23, 2009\
the Secretary of the State of Flori

Bylaws of Tech Data Corporation as adopted by thbar& of Directors on March 24, 2009 and apprc
by the Shareholders on June 10, 2(

Non-Employee Director 1995 Nol-Statutory Stock Option Ple
1995 Employee Stock Purchase F

Transfer and Administration Agreement dated May20
2000 Nor-Qualified Stock Option Plan of Tech Data Corpona

Trust Agreement Between Tech Data Corporation adelily Management Trust Company, Tech D
Corporation 401(k) Savings Plan Trust, effectivegst 1, 200:

2005 Deferred Compensation P
Amendment Number 8 to Transfer and Administratigreement dated as of May 19, 2(
Executive Severance Plan, effective March 31, Z

First Amendment to the Tech Data Corporation 20@feBed Compensation Plan, effective Janua
2005

Executive Incentive Pla— April 2005

Amendment No. 10 to Transfer and Administration @gmnen

Uncommitted Account Receivable Purchase Agreematetddas of January 23, 20

Amended and Restated 2000 Equity Incentive Plareoh Data Corporatio

First Amendment to the Amended and Restated 200@Ekpcentive Plan of Tech Data Corporat

Employment Agreement Between Tech Data CorporatimhRobert M. Dutkowsky, dated October 2,
2006

Third Amended and Restated Credit Agreement dagexf Blarch 20, 2007 (including related Amended
and Restated Guaranty Agreement and Increditoréxgeat)

Third Omnibus Amendment dated as of March 20, 2

Amendment Number 11 to Transfer and Administrafigmeement dated as of March 20, 2(
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Exhibit

Number Description

1C-AAuu (13) Indenture for New 2.75% Convertible Senior Debesdudtue 2026 between Tech Data and U.S. Bank N&
Association

1C-AAvv (14) Equity Incentive Bonus Plz

1C-AAXX (14) Trade Receivables Purchase Agreen

1C-AAyy (15) Amendment Number 12 to Transfer and Administrafdgneement dated as of December 18, 2

10-AAzz (16) First Amendment to Trade Receivables Purchase Augae

10-BBa (1) Third Amended and Restated Lease Agreement datedl2J{y 200¢

10-BBb (17) Third Amended and Restated Credit Agreement dated 27, 200!

10-BBc (17) Third Amended and Restated Participation Agreerdated June 27, 20(

10-BBd (18) Amendment No. 13 to Transfer and Administration @gnent dated as of October 22, 2

10-BBe (20) 2009 Equity Incentive Plan of Tech Data Corpora

10-BBf (21) Amendment Number 14 to Transfer and Administrafigmeement dated as of October 16, 2

10-BBg (22) Revolving Uncommitted Trade Receivables Purchaseéent dated January 27, 2(

10-BBh (23) Amendment Number 15 to Transfer and Administrafigmeement dated as of October 15, 2

10-BBi (24) First Amendment to the Third Amended and RestatedliCAgreement dated as of March 20, 2

1C-BB;j (25) Amendment No. 16 to Transfer and Administration @enent dated as of August 31, 2(

10-BBk (25) Credit Agreement dated as of September 27, :

10-BBl @ Amendment No. 17 to Transfer and Administration @gnent dated as of December 13, 2

10-BBm @ Tech Data Corporation 401(k) Savings Plan (as aexadd restated January 1, 2006) and Amendme
through 5

21-A @ Subsidiaries of Registra

23-A® Consent of Ernst & Young LL

24 Power of Attorney (included on signature pa

31-A® Certification of Chief Executive Officer PursuantExchange Act Rules 1-14(a) and 15-14(a), As Adopte(
Pursuant to Section 302 of the Sarb-Oxley Act of 2002

31-B®W Certification of Chief Financial Officer PursuantExchange Act Rules 13a-14(a) and 15d-14(a), Agpfet
Pursuant to Section 302 of the Sarb-Oxley Act of 2002

32-A® Certification of Chief Executive Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuantdtd®e906
of the Sarban«-Oxley Act of 200z

32-B® Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuantd¢td®e906

of the Sarban«-Oxley Act of 200z
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Exhibit
Number Description
101(26) Interactive data files pursuant to Rule 405 of Ratjpn S-T: (i) Consolidated Balance Sheet as

(€3]

(2)
(3)
(4)

(5)

(6)

(7)

(8)

(9)

(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)

(26)

January 31, 2012 and January 31, 2011; (ii) Codatdd Statement of Income for the fiscal years énde
January 31, 2012, 2011 and 2010; (iii) Consolid&tdement of Comprehensive Income for the fiscal
years ended January 31, 2012, 2011 and 2010; ¢r¥&idated Statement of Sharehol’ Equity for the
fiscal years ended January 31, 2012, 2011 and Z0LConsolidated Statement of Cash Flows for the
fiscal years ended January 31, 2012, 2011 and Z0)Motes to the Consolidated Financial Statersent
detail tagged and (vii) Financial Statement Schedutietail taggec

Filed herewith

Incorporated by reference to the Exhibits inclu@tethe Compan’s Form K dated December 31, 2004, File N-14625.
Incorporated by reference to the Exhibits inclugiethe Compan’s Form K dated December 8, 2004, File N-14625.

Incorporated by reference to the Exhibits inclugdethe Compan’'s Definitive Proxy Statement for the 1995 Annualetlieg of
Shareholders, File No-14625.

Incorporated by reference to the Exhibits inclugiethe Compan’s Form 1-Q for the quarter ended July 31, 2000, File N-14625.
Incorporated by reference to the Exhibits includethe 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, 2003, File M-14625.
Incorporated by reference to the Exhibits inclugiethe Compan’s Form 1-Q for the quarter ended April 30, 2005, File N-14625.
Incorporated by reference to the Exhibits inclugdethe Compan's Form 1+-Q for the quarter ended October 31, 2005, File0-14625.
Incorporated by reference to the Exhibits inclugdethe Compan's Form 1-K for the year ended January 31, 2006, File M14625.
Incorporated by reference to the Exhibits inclugiethe Compan’s Form 1-Q for the quarter ended April 30, 2006, File N-14625.
Incorporated by reference to the Exhibits inclugethe Compan’s Form 1-Q for the quarter ended October 31, 2006, File0-14625.
Incorporated by reference to the Exhibits inclugdethe Compan's Form 1K for the year ended January 31, 2007, File M14625.
Incorporated by reference to the Exhibits inclugethe Compan’s Form 1-Q for the quarter ended April 30, 2007, File N-14625.
Incorporated by reference to the Exhibits inclugethe Compan’s Form 1K for the year ended January 31, 2008, File M14625.
Incorporated by reference to the Exhibits includethe Compan’s Form 1-Q for the quarter ended April 30, 2008, File N-14625.
Incorporated by reference to the Exhibits inclugiethe Compan’s Form 1-Q for the quarter ended July 31, 2008, File N-14625.
Incorporated by reference to the Exhibits inclugethe Compan’s Form 1-Q for the quarter ended October 31, 2008, File0-14625
Incorporated by reference to the Exhibits inclugdethe Compan's Form K dated June 10, 2009, File N¢-14625.

Incorporated by reference to the Exhibits inclugethe Compan’s Form 1-Q for the quarter ended July 31, 2009, File N-14625.
Incorporated by reference to the Exhibits inclugethe Compan’s Form 1-Q for the quarter ended October 31, 2009, File0-14625.
Incorporated by reference to the Exhibits inclugdethe Compan's Form 1K for the year ended January 31, 2010, File M14625.
Incorporated by reference to the Exhibits inclugethe Compan’s Form 1-Q for the quarter ended October 31, 2010, File0-14625.
Incorporated by reference to the Exhibits inclugiethe Compan’s Form 1-Q for the quarter ended July 31, 2011, File M-14625.
Incorporated by reference to the Exhibits inclugdethe Compan's SC-TO | dated September 27, 2011, File No.-37498.

Pursuant to the applicable securities laws andiagigns, we are deemed to have complied with thenteng obligation relating to the
submission of interactive data files in such exiilbind are not subject to liability under anti-fitgarovisions of the federal securities laws
as long as we have made a good faith attempt t@lgowith the submission requirements and promptherad the interactive data files
after becoming aware that the interactive data fédl to comply with the submission requiremefisers of this data are advised that,
pursuant to Rule 406T, these interactive data fkesdeemed not filed and otherwise are not subpdétbility.
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TECH DATA CORPORATION AND SUBSIDIARIES

VALUATION AND QUALIFYING ACCOUNTS

(In thousands)

Allowance for doubtful accounts receivable and satereturns

January 31

@

2012
2011
2010

“Othel” primarily includes recoveries, dispositions andeffect of fluctuations in foreign currenc

67

SCHEDULE I
Activity
Balance a
Charged tc Balance a
beginning
cost and end of
of period expenses  Deductions Other () period
$56,81: $10,54¢ $(30,777) $16,12¢ $52,71:
54,62 11,517 (20,970 11,631 56,81!
55,59¢ 10,95 (38,569 26,64( 54,62
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Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredalp authorized on March 21, 2012.

TECH DATA CORPORATION

By /S ROBERT M. DUTKOWSKY

Robert M. Dutkowsky
Chief Executive Officer
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POWER OF ATTORNEY

Each person whose signature to this Annual RepoRarm 10-K appears below hereby appoints Jeffeiydwells and David R. Vetter, or
either of them, as his or her attorney-in-factigmson his or her behalf individually and in thepaaity stated below and to file all amendments
and post-effective amendments to this Annual Repoftorm 10K, and any and all instruments or documents filea @art of or in connectic
with this Annual Report on Form 10-K or the amendtaghereto, and the attorney-in-fact, or eithethefm, may make such changes and
additions to this Annual Report on Form 10-K asdherney-in-fact, or either of them, may deem ssaey or appropriate.

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on behalf of 1
registrant and in the capacities and on the datisated.

Signature Title Date
/s/ ROBERTM. D UTKOWSKY Chief Executive Officer, Director March 21, 2012
Robert M. Dutkowsky (principal executive officer)
/s/ JEFFERYP. HOWELLS Executive Vice President and Chief March 21, 2012
Jeffery P. Howells Financial Officer, Director

(principal financial officer’

/s! JOSEPHB. T REPANI Senior Vice President and Corporate March 21, 2012
Joseph B. Trepani Controller (principal accounting officer)
/sl STEVEN A. R AYMUND Chairman of the Board of Directors March 21, 2012

Steven A. Raymund

/s/ CHARLESE. A DAIR Directc March 21, 201:
Charles E. Adair

/s/ M AXIMILIAN A RDELT Directc March 21, 201:
Maximilian Ardelt

/s HARRY J. HARCZAK , JR. Directc March 21, 201:
Harry J. Harczak, Jr.

/s/ KATHLEEN M ISUNAS Directc March 21, 201:
Kathleen Misunas

/s/ THOMAS|. M ORGAN Directc March 21, 201:
Thomas |. Morgan
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Signature Title Date
/s/ Savio W. T UNG Director March 21, 2012
Savio W. Tunc
/s/ Davib M. U PTON Director March 21, 201:

David M. Upton
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Exhibit 10-BBL

AMENDMENT NUMBER 17 TO
TRANSFER AND ADMINISTRATION AGREEMENT

AMENDMENT NUMBER 17 TO TRANSFER AND ADMINISTRATIONAGREEMENT (this “ Amendmeni), dated as of
December 13, 2011 among TECH DATA CORPORATION, @ik corporation (“Tech Data”), as collection ag@én such capacity, the “
Collection Agent’), TECH DATA FINANCE SPV, INC., a Delaware corpoi@n headquartered in California, as transferois(inh capacity,
the “ Transferof), LIBERTY STREET FUNDING CORP., a Delaware corption, (“ Liberty”), CHARIOT FUNDING LLC, a Delaware
limited liability company, as successor by mergeFalcon Asset Securitization Company LLC (“ Falé@nd collectively with Atlantic and
Liberty, the “ Class Conduit§, THE BANK OF NOVA SCOTIA, a banking corporati@mrganized and existing under the laws of Canada,
acting through its New York Agency (“ Scotia Bafkas a Liberty Bank Investor and as agent forelrip and the Liberty Bank Investors (in
such capacity, the “ Liberty Agetit, JPMORGAN CHASE BANK, N.A. (successor by mergeBank One, N.A.), a national banking
association (* JPMorgan Chageas a Falcon Bank Investor and as agent fordfaémd the Falcon Bank Investors (in such capattigy;
Falcon Agent) and BANK OF AMERICA, NATIONAL ASSOCIATION, a nabnal banking association (* Bank of Amerigaas agent for
Liberty, Falcon, the Liberty Bank Investors, and ffalcon Bank Investors (in such capacity, the fniudstrative Agent), and as a SUSI
Issuer Bank Investor and Lead Arranger, amendiagdértain Transfer and Administration Agreemenedas of May 19, 2000, among the
Transferor, the Collection Agent, the Class Corsl(ds defined thereunder) and the Bank Investgrarteended to the date hereof, the “
Original Agreement and said agreement as amended hereby, the “ Agmet).

WHEREAS, the Transferor has requested that the ¢éiime Original Agreement be extended;

WHEREAS, the Agent, the Class Conduits, the Clagasms and the Bank Investors on the terms and tonsliset forth herein,
consent to such extension;

WHEREAS, capitalized terms used herein shall hheenteanings assigned to such terms in the Origigadement;
NOW, THEREFORE, in consideration of the premised muitual covenants herein contained, the partiestdhagree as follows:

SECTION 1. Amendment to Original Agreemerithe Original Agreement is hereby amended, effecs of the Effective Date, to
incorporate thy




changes set forth in Exhibit A hereto, wherein tietes to the Original Agreement are marked aslstndext and additions are marked as
double-underscored text. No exhibits or schedutehelike are attached to Exhibit A hereto.

SECTION 2. Affirmations All parties hereto agree and acknowledge that véspect to each Bank Investor party hereto, each
Bank Investor has a Commitment and such Commitmiestich Bank Investor shall be the dollar amoubfagh opposite such Bank
Investor’s signature on the signature page hevétach may be different from the Original Agreement.

SECTION 3._Conditions Precederithis Amendment shall not become effective uhtll kater of (i) December 13, 2011 and (ii) the
day on which the Administrative Agent shall haveeiged the following:

(a) A copy of this Amendment executed by each paeteto;

(b) A copy of the Resolutions of the Board of Dtags of the Transferor and Tech Data certifiedtbySiecretary approving
this Amendment and the other documents to be delivby the Transferor and Tech Data hereunder;

(c) A Certificate of the Secretary of the Transfeand Tech Data certifying (i) the names and sigrest of the officers
authorized on its behalf to execute this Amendnagitany other documents to be delivered by it hreteu(on which Certificates the Class
Conduits, the Class Agents, the Administrative Agerd the Bank Investors may conclusively rely luntch time as the Administrative Agent
shall receive from the Transferor and Tech Datavésed Certificate meeting the requirements of ¢hdsise (b)(i)) and (ii) a copy of the
Transferor's and Tech Data’s By-Laws; and

(d) The Renewal Fee shall have been received by @ass Agent pursuant to the Fee Letter, dated Becember 13, 201
among the parties hereto.

SECTION 4. Representations and Warranti€se Transferor hereby makes to the Class Investioe Class Agents and the
Administrative Agent, on and as of the date heralbif the representations and warranties setfiorSection 3.1 of the Original Agreement.
In addition, the Collection Agent hereby makeshte €lass Investors, the Class Agents and the Adtraive Agent, on the date hereof, all the
representations and warranties set forth in Se&i8rof the Original Agreement.

SECTION 5. Successors and Assigigis Amendment shall bind, and the benefits hesball inure to the parties hereof and their
respective successors and permitted ass



SECTION 6. Governing LawTHIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUEDN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK. THE TRANSHOR HEREBY SUBMITS TO THE NONEXCLUSIVE
JURISDICTION OF THE UNITED STATES DISTRICT COURT FROTHE SOUTHERN DISTRICT OF NEW YORK AND OF ANY NEW
YORK STATE COURT SITTING IN THE CITY OF NEW YORK FR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF
OR RELATING TO THIS AMENDMENT OR THE TRANSACTIONS GNTEMPLATED HEREBY.

SECTION 7._Severability; Counterpart$his Amendment may be executed in any humbeowofiterparts and by different parties
hereto in separate counterparts, each of which 8hezxecuted shall be deemed to be an originahkmd which when taken together shall
constitute one and the same instrument. Any prongdf this Amendment which are prohibited or unecgable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extensath prohibition or unenforceability without inv@diting the remaining provisions hereof, and
any such prohibition or unenforceability in anyigaliction shall not invalidate or render unenfotdeasuch provision in any other jurisdiction.

SECTION 8. CaptionsThe captions in this Amendment are for convergesfareference only and shall not define or linmy &f
the terms or provisions hereof.

SECTION 9. Ratification Except as expressly affected by the provisiomedfethe Original Agreement as amended by this
Amendment shall remain in full force and effecattordance with its terms and ratified and confitrbg the parties hereto. On and after the
date hereof, each reference in the Original Agregnme“this Agreement”, “hereunder”, “herein” or wts of like import shall mean and be a
reference to the Original Agreement as amendedibyAimendment.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Amendment as of the date\firgten above.

TECH DATA FINANCE SPV, INC.
as Transfero

By: /s/ Charles V. Dannewitz

Name: Charles V. Dannewit
Title: Senior Vice President and Treast

TECH DATA CORPORATION.,
as Collection Ager

By: /s/ Charles V. Dannewitz

Name: Charles V. Dannewit
Title: Senior Vice President and Treast



Commitment
$136,680,00(

Commitment
$135,660,00(

Commitment
$135,660,00(

LIBERTY STREET FUNDING CORFP

By:  /s/Jill A. Russc

Name Jill A. Russa
Title: Vice Presiden

CHARIOT FUNDING LLC

By:  /s/ Laura V. Chittick

Name Laura V. Chittick
Title: Vice Presiden

BANK OF AMERICA, NATIONAL ASSOCIATION, as Administtive
Agent and as a SUSI Issuer Bank Inve

By:  /s/ Robert R. Wood

Name Robert R Wooc
Title: Director

THE BANK OF NOVA SCOTIA, as Liberty Agent and ad.éverty Bank
Investor

By:  /s/ Diane Emanut

Name Diane Emanue
Title: Managing Directo

JPMORGAN CHASE BANK, N.A, as Falcon Agent and dsadécon Bank
Investor

By:  /s/ Laura V. Chittick

Name Laura V. Chittick
Title: Vice Presiden
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among
YC SUSI TRUST,
LIBERTY STREET FUNDING CORP.,

FALEON-ASSET-SECURHZATISON-COMPAINY-LEE,
CHARIOT FUNDING LLC,

TECH DATA FINANCE SPV, INC.,
as Transferor
and
TECH DATA CORPORATION,
as Collection Agent
THE BANK OF NOVA SCOTIA,
as a Liberty Bank Investor
JPMORGAN CHASE BANK, N.A.,
as a Falcon Bank Investor
and
BANK OF AMERICA, NATIONAL ASSOCIATION,
as Administrative Agent, an SUSI Issuer Bank Ineeahd Lead Arranger

Dated as of May 19, 2000
(composite through Amendment18, dated as ofAugast-dlecember 13 2011)
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TRANSFER AND ADMINISTRATION AGREEMENT

TRANSFER AND ADMINISTRATION AGREEMENT (this “_Agrement”), dated as of May 19, 2000 among TECH D#
CORPORATION, a Florida corporation (* Tech Ddfa as collection agent (in such capacity, the “ll€xdion Agent”), TECH DATA
FINANCE SPV, INC., a Delaware corporation headqerad in California, as transferor (in such capadie “ Transferor’), YC SUS
TRUST, a Delaware statutory trust (* SUSI Issti@assignee of RECEIVABLES CAPITAL CORPORATION, a&lware corporation (RCC
"), LIBERTY STREET FUNDING CORP., a Delaware corption, (“ Liberty "), FAECON-ASSEF—SECURIHZATHON-COMPARN
CHARIOT FUNDING LLC, a Delaware limited liability company—{fermerkrows-, as_successor by merger Falcon Asset Securitizati
€orporattor)LLC , (“ Falcon” and collectively with SUSI Issuer, and Liberthet” Class Conduits), THE BANK OF NOVA SCOTIA, i
banking corporation organized and existing underalwvs of Canada, acting through its New York AgeficScotia Bank’), as a Liberty Bar
Investor and as agent for Liberty and the LibergnB Investors (in such capacity, the “ Liberty Ag®n JPMORGAN CHASE BANK, N.A
(successor by merger to Bank One, NA), a nationakimg association (* JPMorgé) as a Falcon Bank Investor and as agent for Falod
the Falcon Bank Investors (in such capacity, theafcon Agent”) and BANK OF AMERICA, NATIONAL ASSOCIATION, a natical
banking association (* Bank of Americ® as agent for SUSI Issuer, Liberty, Falcon, the Sl§Suer Bank Investors, the Liberty Bi
Investors, and the Falcon Bank Investors (in swagacity, the “ Administrative Ageri), as an SUSI Issuer Bank Investor, as agent for
Issuer and the SUSI Issuer Bank Investors (in saglacity, the “ SUSI Issuer Ageitand Lead Arranger,

PRELIMINARY STATEMENTS

WHEREAS, Tech Data Finance, Inc., the CollectioreAy Enterprise Funding Corporation, Atlantic, Lrilgeand Bank of Americ.
Credit Lyonnais and Scotia Bank, as agents and lrrdstors, have terminated that certain Second nfile@ and Restated Transfer
Administration Agreement, dated as of February 1999, among Tech Data, as collection agent, Tecta Baance, Inc., a Califorr
corporation, as transferor, Enterprise, Atlantitydrty, Bank of America, Credit Lyonnais and Sc@&&nk, as amended to the date hereof (the
Existing Agreement);

WHEREAS, the parties hereto desire to enter ini® Algreement to provide, among other things, fertiiansfer of certain accou
receivable from the Transferor to the Administratigent on behalf of the Class Conduits and thekBavestors, as applicable;

1



NOW, THEREFORE, the parties hereby agree as follows

ARTICLE |
DEFINITIONS

Section 1.1 Certain Defined TermAs used in this Agreement, the following termalshave the following meanings:

“ Administrative Agent” means Bank of America, National Association, indépacity as agent for the Class Investors, an
successors thereto and permitted assigns appgiatsdant to Article X.

“ Adverse Claim” means a lien, security interest, charge or encamde, or other right or claim in, of or on any deer's assets
properties in favor of any other Person (includamy UCC financing statement or any similar instratrfded against such Pers@nassets
properties).

“ Affected Assets means, collectively, the Receivables and the Rdl&ecurity, Collections and Proceeds relatingetioe

“ Affiliate " means, with respect to any Person, any other Pelisectly or indirectly controlling, controlled byr under direct «
indirect common control with, such Person. A Persball be deemed to control another Person if tmerolling Person possesses, directl
indirectly, the power to direct or cause the dittof the management or policies of the controltson, whether through ownershij
voting stock, by contract or otherwise.

“ Affiliated Obligor " means any Obligor which is an Affiliate of anoth@bligor.

“ Aggregate Facility Limit’ means the sum of the Facility Limits for each &lawhich shall not exceed-$-38968,000,000.

“ Aggregate Maximum Net Investmehimeans the sum of the Maximum Net Investments foh €zlass, which shall not excee
366400,000,000.

“ Aggregate Net Investmeritmeans the sum of the Net Investments for eacB<la

“ Aggregate Percentage Factaneans the sum of the Percentage Factors for €kads.
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“ Aggregate Unpaid$ means, with respect to each Class Investor, ascapfd, at any time, an amount equal to the suii) ofie
aggregate accrued and unpaid Discount payablecto Glass Investor with respect to all Tranche Risriof such Class Investor at such ti
(i) such Class Investas’Net Investment at such time and (iii) all otheroaints owed (whether due or accrued) hereundendy tansferor (¢
the Collection Agent) to the Class Investors ahgire.

“ Assignment Amount’ means with respect to each Class and with respeetith Bank Investor in such Class at any tin
amount equal to the lesser of (i) such Bank InvéstBro Rata Share of the Net Investment for thaa@l&€lass at such time, (ii) such B
Investors unused Commitment and (iii) such other amoumhag be separately agreed by a Class Conduit ardagaiicable Bank Investt
pursuant to a Liquidity Provider Agreement.

“ Assignment and Assumption Agreeménneans an Assignment and Assumption Agreement sitlzhain the form of Exhibit (
attached hereto.

“ Average Collection Periol means at any time a period of days equal to thdyatoof (i) a fraction the numerator of which s
be the amount set forth in the most recent InvaR&port as the “Beginning Balancef the Receivables and the denominator of whichi §ie
the Collections as set forth in the most recenéstor Report and (ii) thirty (30).

“ Bank Investor” means (i) with respect to the Class of which SWSuér is a member, the SUSI Issuer Bank Investidrsyith
respect to the Class of which Liberty is a membes,Liberty Bank Investors, (iii) with respect teetClass of which Falcon is a member,
Falcon Bank Investors, and (iv) with respect to athyer Class, the financial institutions specifeisuch in any supplement hereto and
respective successors and permitted assigns.

“ Base Raté or “ BR " means, a rate per annum equal to the greater thfe(iprime rate of interest announced by the Adsiriafive
Agent from time to time, changing when and as gaiche rate changes (such rate not necessarily lba¢pwest or best rate charged by
Administrative Agent); (ii) sum of (a) 1.50% and (be rate equal to the weighted average of thesrah overnight Federal funds transact
with members of the Federal Reserve System arrahgdeederal funds brokers, as published for sugh(dg if such day is not a Busin
Day, for the next preceding Business Day) by theéeFa Reserve Bank of New York, or, if such rat@as so published for any day that
Business Day, the average of the quotations fon slay for such transactions received by the Adrtretive Agent from three Federal fur
brokers of recognized standing selected by it;(@)dhe one-month LIBOR Rate plus 1.00%.

“ Benefit Plan” means any employee benefit plan as defined in @e8(3) of ERISA in respect of which the Transfeooran)
ERISA Affiliate of the Transferor, is or at any #nduring the immediately preceding six years wasemployer”as defined in Section 3(5)
ERISA.



“ BR Tranche” means, with respect to a Class, a Tranche of Slabs as to which Discount is calculated at theeBate.

“ BR Tranche Period means, with respect to a BR Tranche, either (rgn the Termination Date for the applicable Clasperio
of up to 30 days requested by the Transferor amdedgto by the applicable Class Agent commencing d@usiness Day requested by
Transferor and agreed to by such Class Agentj)aaffer such Termination Date, a period of one.daguch BR Tranche Period would enc
a day which is not a Business Day, such BR Tramdred shall end on the next succeeding Businegs Da

“ Business Day means any day excluding Saturday, Sunday and angrdahich banks in New York, New York, Charlotidorth
Carolina, San Francisco, Californi@learwater, Florida or Chicago, lllinois are authed or required by law to close, and, when usetth
respect to the determination of any Eurodollar Rat@any notice with respect thereto, any such daichvis also a day for trading by ¢
between banks in United States dollar depositeérLbndon interbank market.

“ Capitalized Leasé of a Person means any lease of property by sudoRas lessee which would be capitalized on a balghet
of such Person prepared in accordance with gegexatlepted accounting principles.

“ Certificate” means the certificate issued to the Administmthgent for the benefit of the Class Investors pang to Section 2.2
(d) hereof.

“ Class” means each of the following groups of Class Invssi@ SUSI Issuer and the SUSI Issuer Bank Iromssi(ii) Liberty an
the Liberty Bank Investors, (iii) Falcon and theldem Bank Investors, or (iv) any other Class cdirgjsof a multiseller commercial pap
conduit, its related Bank Investors and its regpecssigns and participants, as added from tintarie with the consent of the Administrat
Agent and the Transferor as set forth in Sectio2(b) hereof.

“ Class A Obligor”, “ Class B Obligor”, “ Class C Obligor’ and “ Class D Obligof, respectively, shall mean, as of any dat
determination, an Obligor having a short-term gm unsecured long-term debt rating or both atsteom rating and an unsecured |otegr
rating from either of Moody’s or S&P in accordarweigh the definition of “Class of Obligor” as deteimad in the following manner:

Class of Obligor Short-Term Rating Long-Term Rating of Obligor
Class A Obligol A-1/F-1 or highet A-/A3 or higher

Class B Obligol A-2/F-2 BBB+/Baal or BBB/Baa:
Class C Obligo A-3/F-3 BBB-/Baa3

Class D Obligol Lower than £-3/F-3 or not ratec  Below BBB-/Baa3 or not rate

4



“ Class Agent’ means (i) with respect to the Class of which SW$Suér is a member, the SUSI Issuer Agent, (ii) wepect to tt
Class of which Liberty is a member, the Liberty Age(iii) with respect to the Class of which Falcisna member, the Falcon Agent,
(iv) with respect to any other Class, the finanaigkitution or other Person specified as suchny amendment or supplement hereto for
Class.

“ Class Conduit' shall mean, with respect to any Class, the mentbsuch Class which is a mulieller commercial paper conc
(and if more than one member in such Class is diiseller commercial paper conduit, “ Class Conduishall mean such memb
collectively).

“ Class Investors means (i) with respect to the Class of which SUSuér is a member, SUSI Issuer and the SUSI |aeh
Investors, (ii) with respect to the Class of whidherty is a member, Liberty and the Liberty Bamkéstors, (iii) with respect to the Clas:
which Falcon is a member, Falcon and the FalcorkBawestors, and (iv) with respect to any othersSJahe related Class Conduit and
related Bank Investors.

“Class of Obligor’ for any Obligor shall be determined by the Adrsinitive Agent as follows: (i) the shdarm rating issued |
S&P for such Obligor shall be used to determine“@lass of Obligor”; provided however, that if such shorterm rating is unavailable, t
long-term unsecured rating issued by S&P for thégobshall be used, (i) concomitantly with (ihe short-term rating issued by Moodyfoi
such Obligor shall be used to determine the “Céd93bligor”; provided, however, that if such short-term rating is unavailables thngterrr
unsecured rating issued by Moody'’s for the Obligiall be used, and (iii) only if there is a diffiece between the “Class of Obligdridicatec
in (i) and (ii), determined concomitantly, then bligor shall be deemed a member of the lowehefdetermined “Class of Obligor”.

“ Class Percentaganeans, with respect to any Class and at any tintketgfrmination, the Net Investment with respeduoch Clas
expressed as a percentage of the aggregate Netrimet with respect to all Classes, each as of uehof determination.

“ Closing Date’ means May 19, 2000.

“ Collateral Agent’ means with respect to any Class, the Class Agerstuith Class, as collateral agent for any Liqui@itgvider
any Credit Support Provider, the holders of CommaéRaper and certain other parties.

“ Collection Account’ means the account, established by the Adminiseaiiyent, for the benefit of the Class Investorsspant ti
Section 2.12.




“ Collection Agent” means at any time the Person then authorized purdoaSection 6.1 to service, administer and ct
Receivables.

“ Collection Agent Account means the account, established by the Collecticenfdor the benefit of the Class Investors purt
to Section 2.8(b).

“ Collection Agent Default shall mean the Collection Agent shall violate arfythe covenants set forth in Section 5.5.

“ Collections” means, with respect to any Receivable, all caslea@ns and other cash proceeds of such Receivilneding
without limitation, all Finance Charges, if anysimance proceeds, and cash proceeds of Relatedt$edth respect to such Receivable
any Deemed Collections of such Receivable.

“ Commercial Papet means the promissory notes issued by one or alippticable, of the Class Conduits (or by such ¢
Conduit’s related commercial paper issuer if thesSIConduit does not itself issue commercial papehe commercial paper market.

“ Commitment” means (i) with respect to each Bank Investor paeyeto, the commitment of such Bank Investor to e
acquisitions from the Transferor or its relatedgSl&€onduit in accordance herewith in an amounttmaxceed the dollar amount set f
opposite such Bank Investor’'s signature on theadige page hereto under the heading “ Commitmientinus the dollar amount of ai
Commitment or portion thereof assigned pursuarntdssignment and Assumption Agreement phesdollar amount of any increase to ¢
Bank Investors Commitment consented to by such Bank Investanr po the time of determination, (ii) with respéotany assignee of e
Bank Investor party hereto taking pursuant to asigkement and Assumption Agreement, the commitmésatich assignee to make acquisit
from the Transferor or the related Class Condust,applicable, not to exceed the amount set fortsuch Assignment and Assumpt
Agreement_minushe dollar amount of any Commitment or portion dudrassigned pursuant to an Assignment and Assamptgreemer
prior to such time of determination pltree dollar amount of any increase to such assignéemmitment consented to by such assignee pi
the time of determination and (iii) with respectatay assignee of an assignee referred to in clg@ijistae commitment of such assignee to
acquisitions from the Transferor or the relateds€l@onduit not to exceed the amount set forth iAssignment and Assumption Agreen
between such assignee and its assign ntimeiglollar amount of any Commitment or portion g@ofrassigned pursuant to an Assignment
Assumption Agreement pluke dollar amount of any increase to such assignéeimmitment consented to by such assignee pritiettime o
determination.

“ Commitment Termination Daté means, with respect to each Class, the earliei) tiig date on or after the Termination L
which the Transferor has designated in a writteticado the Administrative Agent as the “Commitm@&ermination Date” provided that all
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Aggregate Unpaids have been paid on or prior th siate or (i) Atgast2®ecember 11 2012, or such later date to which such Commit
Termination Date may be extended by Transferorretated Class Agent and the related Bank Investordater than 30 days prior to the t
current Commitment Termination Date for such Clgssyided, however, that the Transferor hereby egtbat unless it notifies each C
Agent and all related Bank Investors to the cogtgaior to the commencement of such &@y period in each year, it shall automaticall
deemed to have requested an extension of the tlmeant Commitment Termination Date to the date 8é4s following the then curre
Commitment Termination Date, and if such consengii®n the Transferor shall be deemed to have dgre&hout any further acts
amendments, to an extension of the Commitment Textioin Date to the date 364 days from the theneatt€ommitment Termination Da
provided always that such date as extended shialientater than December 34221 3.

“ Concentration Factot means (1) for any Designated Obligor or Financiagty?as of any date of determination, for the Odok
comprising each Class of Obligor specified in thiglé below, on an individual basis, a percentagemexceed the correspondinigpdividual
Obligor Percentage” as set forth below:

Individual Obligor

Class of Obligor Percentage

Class A 6.0(%
Class B 4.0(%
Class C 3.00%
Class D 2.4(%

or such other greater amount determined by the Adinitige Agent in the reasonable exercise of itsdgfaith judgment and with tl
consent of all of the Class Agents and disclosealwritten notice delivered to the Transferor amel €ollection Agent and (Il) for each Spe
Obligor, the Special Concentration Limit (whicheispressed as a percentage) applicable to suchabdaigor of the Outstanding Balance
all Eligible Receivables at such time, providedwbkuer, that any such Special Concentration Limiyrba revoked at any time effective uj
three Business Daysuritten notice from the Agent or any Class Agenthte Transferor, the Collection Agent, the Ageftl{e Agent did nc
deliver such notice) and the Class Agents, sucitatd be given in good faith and based on readeralteria.

“ Concentration Reserve Flobrmeans the percentage calculated as of the lastfdagch month equal to the greater of (i) 12
(ii) the highest Special Concentration Limit inexff at any time during such month or (iii) the L&&serve Percentage.

“ Conduit Assigne€ means, with respect to a Class Conduit, any coniaigsaper conduit that finances its activities dilg or
indirectly through asset backed commercial paper ianadministered by the Class Agent with respecsuch Class Conduit or any of
Affiliates and designated by such Class Agent ftone to time to accept an assignment from suchsOGnduit of all or a portion of the I
Investment held by such Class Conduit.




“ Contract” means an agreement or invoice in substantiallyffah@ of one of the forms set forth in Exhibit A @&thed hereto
otherwise approved by the Administrative Agent,soiant to or under which an Obligor shall be obégatio pay for merchandise purchase
services rendered.

“ Contractual Dilution Ratid means the ratio (expressed as a percentage) cainasitef the last day of each calendar mont
dividing (i) the aggregate amount of contractublates granted to any Obligor during such montregaired under the terms of any Contrax
any other written agreement or exchange of writieg&glencing an agreement between the Seller andapipéicable Obligor, by (ii) tf
aggregate amount of sales by the Seller givingtaseeceivables in the month that occurs two mopths to the month of determination.

“ Corporate Services Providérmeans, (i) with respect to SUSI Issuer, Amacar $hwents LLC, and (ii) with respect to Libe
Global Securitization Services, LLC.

“ CP_Rate” for each Class Conduit listed below, shall have rtreaning specified in the Annex set forth below $ach Clas

Conduit:
Class Condui Annex
SUSI Issue Annex 1
Falcon Annex 2
Liberty Annex 3

“ CP Tranché means, with respect to a Class, a Tranche of 8lass as to which Discount is calculated at theR@te.

“ CP Tranche Periol means, with respect to a CP Tranche, a period yd dat to exceed 90 days commencing on a Businay
requested by the Transferor and agreed to by thkcaple Class Agent pursuant to Section 2.3, @piblicable, such a period selected by
applicable Class Agent. If a CP Tranche Period di@nd on a day which is not a Business Day, sucit@Rche Period shall end on the 1
succeeding Business Day.

“ Credit Agreement means that certain Credit Agreement, dated ddaf 19, 2000, between Tech Data and the Transferor.

“ Credit and Collection Policy shall mean Tech Data’s and the Transfesaredit and collection policy or policies and piees
relating to Contracts and Receivables existinghendate hereof and referred to in Exhibit B attdchereto, as modified from time to time
compliance with Section 5.2(c).



“ Credit Support Agreemeritmeans with respect to each Class Conduit, any agmeebetween such Class Conduit (or any re
commercial paper issuer that finances the Clasd@tnand a Credit Support Provider evidencing thdigation of such Credit Supp
Provider to provide credit support to such Clasadiit (or such related issuer) in connection whtd issuance by such Class Conduit (or
related issuer) of its Commercial Paper.

“ Credit Support Providet means, with respect to each Class, the Personrsori®ewho provides credit support to the relatesb:
Conduit (or any related commercial paper issuerfihances the Class Conduit), in connection wlith issuance by such Class Conduit (or
related issuer) of Commercial Paper.

“ Current Receivablé means any Receivable with respect to which no payrseoutstanding beyond the date on which
payment was due.

“ Dealer Fe€ means, with respect to each Class, the feenyf payable by the Transferor to the Administrative Aigen behalf ¢
the related Class Conduit, pursuant to Sectiom@réof, the terms of which are set forth in the Eetter.

“ Deemed Collections means any Collections on any Receivable deemecdhte been received pursuant to Section 2.9(
(b) hereof.

“ Default Ratio” for any calendar month means the quotient, caledlas of the last day of each month and expresse
percentage, of (a) the aggregate Outstanding Balahall Receivables which became Defaulted Rebé#gaduring such month (such amc
shall exclude credits), divided Ifl) the aggregate amount of sales by the Selléngyinise to Receivables in the month that occuws foonth:
prior to the month of determination.

“ Defaulted Receivablé means a Receivable: (i) as to which any paymemadrthereof, remains unpaid for 91 days or mooe
the original due date for such Receivable; (iif@svhich an Event of Bankruptcy has occurred wébpect to the Obligor thereof; (iii) whi
has been identified by the Collection Agent as llactible; or (iv) which, consistent with the Credind Collection Policy, has been or sht
be written off the Transferor’'s books as uncolleleti

“ Defaulting Bank Investof shall have the meaning set forth in Section Z2g:bf.

“ Deficit " shall have the meaning set forth in Section Z2&:Dbf.
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“ Delinquency Ratid’ for any calendar month means the quotient, caledlas of the last day of each month and expresse
percentage, of (a) the aggregate Outstanding Balahall outstanding Receivables as to which ond&ite of determination, any paymen
part thereof, remains unpaid for more than 30 dey® the original due date for such Receivable ahith is not a Defaulted Receivat
divided by(b) the aggregate Outstanding Balance of all Red#és as of such date less Defaulted Receivabletsaagh date. For purposes
this calculation, any credits shall be excluded.

“ Delinquent Receivablé means a Receivable: (i) as to which any paymenpadrthereof, remains unpaid for more than 60
from the original due date for such Receivable @hdvhich is not a Defaulted Receivable.

“ Designated Obligof means, at any time, each Obligor; providedowever, that any Obligor shall cease to be a Desigr
Obligor upon notice from the Administrative Agentthe Transferor and the Collection Agent, delidea¢ any time in good faith and ba
upon reasonable criteria.

“ Dilution Horizon Ratio” means, at any time, the result of (I) the quotierpressed as a percentage, of (a) the aggregatemam
sales by the Seller giving rise to Receivableshim tivo month period ending on the last day of thestmrecent month, divided byp) the
aggregate initial Outstanding Balance of EligibkecRivables at the last day of the most recent maontittiplied by(Il) 0.75.

“ Dilution Ratio” means, the ratio (expressed as a percentage) cethasiof the last day of each calendar month bgidiy (i) the
aggregate amount of credits, rebates, discourgputlis, warranty claims, repossessed or returnedsgeharge back allowances and ¢
dilutive factors, and any other billing or otherjustment by the Transferor or the Collection Agemtpvided to Obligor in respect
Receivables during the current month, by (ii) tbgragate amount of sales by the Seller givingtadReeceivables in the month that occurs
months prior to the month of determination.

“ Dilution Reserve Floot means: the greater of (i) the product computedfake last day of each calendar month as

EDR x DHR
Where

EDR = the Expected Dilution Ratio at such time; ¢
10



DHR = the Dilution Horizon Ratio at such time; a
(i) 3.0%.

“ Dilution Reserve Percentageneans the percentage computed as of the lasbfdegch calendar month as:

[(2.25 x EDR) - ECDR] + [(DS - EDR) x (DS /EDR)]BHR

Where

DS = the Dilution Spike at such tim

EDR = the Expected Dilution Ratio at such tin

ECDR = the Expected Contractual Dilution Ratio at suchetimnd
DHR = the Dilution Horizon Ratio at such tim

“ Dilution Spike” means, at any time, the highest average of thetidillRatios for any two consecutive months occigriiim the
twelve months ending on the last day of the mastmecalendar month.

“ Discount” means, with respect to any Tranche Period:

(TR X TNI X AD)

360
Where:
TR = the Tranche Rate applicable to such Tranche Pe
TNI = the portion of the Net Investment for the applieaBlass allocated to such Tranche Pel
AD = the actual number of days during such Tranche B¢

11



provided, however, that no provision of this Agreement shall requine payment or permit the collection of Discoumteixcess of tt
maximum amount permitted by applicable law; andvigled , further, that Discount shall not be considered paid by distribution if at an
time such distribution is rescinded or must berretd for any reason. For any Discount computedeligrence to the CP Rate with respe
any Class Conduit that utilizes “podlinding, the applicable Tranche Rate shall be datexrd by the applicable Class Agent on or priothi
fifth Business Day of the calendar month followithg applicable Tranche Peridébor any Discount computed by reference to a Trarfdite
that is calculated on more than one occasion duhingrranche Period, the aggregate Discount foin Jwanche Period shall be calculate
the sum of each portion of the Discount computedfih such calculated Tranche Rate for each aid¢hel days on which such Tranche |

applied.

“ Early Collection Fe€' means, with respect to any Tranche and for any ch@rPeriod (such Tranche Period to be deterr
without regard to the last sentence in Sectiona2.Béreof) during which the portion of the Net Istreent that was allocated to such Tral
Period is reduced for any reason whatsoever, tbessx if any, of (i) the additional Discount thatuld have accrued during such Trar
Period if such reductions had not occurred, mirijghe income, if any, received by the recipienfssuch reductions from investing
proceeds of such reductions.

“ Eligible Investments means any of the following: (a) negotiable instraitseor securities represented by instruments inelpexs
registered or in bookntry form which evidence (i) obligations fully gaateed by the United States of America; (i) tideposits in, or banke
acceptances issued by, any depositary institutiomust company incorporated under the laws of Wimited States of America or any s
thereof and subject to supervision and examindtipfrederal or state banking or depositary insttuthuthorities; providedhowever, that a
the time of investment or contractual commitmentirneest therein, the certificates of deposit orrsierm deposits, if any, or lontgsr
unsecured debt obligations (other than such olitigathose rating is based on collateral or on tieglit of a Person other than such institu
or trust company) of such depositary institutiontrast company shall have a credit rating from Mgp8&P and Fitch of at least “P-1", “A-1"
and “F-1", respectively, in the case of the certifes of deposit or shaerm deposits, or a rating not lower than one ef o highes
investment categories granted by MoayS&P and by Fitch; (iii) certificates of depokiving, at the time of investment or contrac
commitment to invest therein, a rating from Moody&&P, and Fitch of at least “P-1", “A-1" and “F-1fespectively; or (iv) investments
money market funds rated in the highest investnoatg#gory or otherwise approved in writing by thelegable rating agencies, (b) dem.
deposits in any depositary institution or trust pamy referred to in (a)(ii) above; (c) commerciappr (having original or remaining maturi
of no more than 30 days) having, at the time oégtment or contractual commitment to invest ther@ioredit rating from Moodg, S&P an
Fitch of at least “P-1", “A-1" and “F-1", respectly; (d) Eurodollar time deposits having a creditrrg from Moodys, S&P and Fitch of
least “P-1", “A-1" and “F-1",respectively; and (e) repurchase agreements imglany of the Eligible Investments described irusés (a)(i
(a)(iii) and (d) hereof so long as the other paotyhe repurchase agreement has at the time o$timent therein, a rating from Moody’S&F
and Fitch of at least “P-1", “A-1" and “F-1", resptéevely.
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“ Eligible Receivablé’ means, at any time, any Receivable:

(i) which has been transferred by Tech Data toTttensferor pursuant to the Purchase Agreement @nehich the
Transferor has good title thereto, free and cléatldAdverse Claims;

(ii) the Obligor of which is a United States resitleis a Designated Obligor at the time of theiahitreation of a
interest therein hereunder, is not an Affiliate enployee of any of the parties hereto, and is ngbeernment or a governmer
subdivision or agency;

(iii) which is not a Defaulted Receivable at thendi of the initial creation of an interest of themidistrative Ager
therein hereunder;

(iv) which is not a Delinquent Receivable at thadiof the initial creation of an interest of themidistrative Ager
therein;

(v) which, (A) arises pursuant to a Contract thattains an obligation to pay a specified sum of eyomnd with respe
to which each of the Seller and the Transferorgeformed all obligations required to be perfornbgdt thereunder, although paym
under such Receivable may be contingent only upenshipment of the merchandise and/or the perfocmanh the services purcha:
thereunder; (B) has been billed; and (C) accordinthe Contract related thereto, is required tgdaie in full within (x) 60 days of tt
original billing date therefor (it being understothdit a Receivable payable in accordance with &mms” does not satisfy this criteria)
(y) for Receivables with respect to which the Obtigor Financing Party has been designated as aigbpg@bligor and until thre
(3) Business Days after such designation may bekexl/by the Agent or any Class Agent, such longeiod approved by the Agent ¢
the Class Agents at the time such Obligor or FimanParty was designated a Special Obligor;

(vi) which is an “eligible asset” as defined in B®Ba-7 under the Investment Company Act of 194@naasnded;

(vii) a purchase of which with the proceeds of Coencial Paper would constitute a “current transactiwithin the
meaning of Section 3(a)(3) of the Securities Ac1883, as amended;

(viii) which is an “account” or “chattel papewithin the meaning of Article 9 of the UCC of apy@icable jurisdictions
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(ix) which is denominated and payable only in Udii&ates dollars in the United States;

(x) which, arises under a Contract that togetheh lie Receivable related thereto, is in full fomed effect ar
constitutes the legal, valid and binding obligatafrthe related Obligor enforceable against suchigdbin accordance with its terms a
to the best knowledge of the Collection Agent ag ransferor is not subject to any litigation, dity offset, counterclaim or ott
defense at such time, it being understood thdtefTfransferor or the Seller owes an amount (whetheot then due) to an Obligor,
amount(s) payable by the Transferor and the Sslial be subtracted from the amount of any Recévadbe from such Obligor for t
purposes of calculating the Outstanding Balandgligible Receivables;

(xi) which, together with the Contract related #ter does not contravene in any material respectiams, rules ¢
regulations applicable thereto (including, withdintitation, laws, rules and regulations relatingtttath in lending, fair credit billing, fa
credit reporting, equal credit opportunity, fairbtleollection practices and privacy) and with resp® which no part of the Contri
related thereto is in violation of any such lawerar regulation in any material respect;

(xii) which (A) satisfies, in all material respectsl applicable requirements of the applicablediirand Collectio
Policy and (B) is assignable without the consenbofotice to, the Obligor or Financing Party therder unless such consent has
obtained and is in effect or such notice has bégng

(xiii) which was generated in the ordinary cour§@ech Data’s business;

(xiv) the Obligor or Financing Party of which hasem directed to make all payments to a specifiedwaat of thi
Collection Agent with respect to which there sluela Lock-Box Agreement in effect;

(xv) which has not been compromised, adjusted odifieal (including by the extension of time for pagnt or thi
granting of any discounts, allowances or credgsdvided, however, that only such portion of such Receivable thahésubject of sut
compromise, adjustment or modification shall bendieg to be ineligible pursuant to the terms of thégise (xv);
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(xvi) the assignment of which under the Purchaseefigent by the Seller to the Transferor and heraubg the
Transferor to the Administrative Agent does notlaie, conflict or contravene any applicable Lawany contractual or other restricti
limitation or encumbrance;

(xvii) which is not subject to any Adverse Claindanith respect to which no financing statementlieen filed exce|
as permitted by this Agreement or any other Traima®ocument; and

(xviii) with respect to the Obligor thereof, not reahan 25% of the Receivables (as of the preceuiogth-end) owe:
by such Obligor are Defaulted Receivables.

“ ERISA " means the U.S. Employee Retirement Income Sec@dtyf 1974, as amended from time to time, andréglation
promulgated and rulings issued thereunder.

“ ERISA Affiliate " means, with respect to any Person, (i) any corfwrawhich is a member of the same controlled grot
corporations (within the meaning of Section 414g§bthe Code (as in effect from time to time, th€6de”)) as such Person; (ii) a trade
business (whether or not incorporated) under comoumanrol (within the meaning of Section 414(c) bétCode) with such Person; or (ii
member of the same affiliated service group (witi@ meaning of Section 414(n) of the Code) as ferson, any corporation describe
clause (i) above or any trade or business desciibelduse (ii) above.

“ Eurodollar Raté’ means, with respect to any Eurodollar Tranched@em rate which is 2.50% in excess of (_providédwever,
that if no Termination Event shall have occurred provided that the only portion of the Transfertetkrest which is funded by referenc
the Eurodollar Rate is the portion thereof heldhry Bank of America as a SUSI Issuer Bank Investar margin applicable to that portior
the Transferred Interest held by Bank of America&8USI Issuer Bank Investor shall be 0.0%) a pateannum equal to the sum (roun
upwards, if necessary, to the next higher 1/100%j of (A) the rate obtained by dividing (i) thepdipable LIBOR Rate by (ii) a percent:
equal to 100% minus the reserve percentage usedefermining the maximum reserve requirement asifépe in Regulation D (includin
without limitation, any marginal, emergency, suppdntal, special or other reserves) that is appkctbthe Administrative Agent during st
Eurodollar Tranche Period in respect of eurocutyemrceurodollar funding, lending or liabilities (df more than one percentage shall b
applicable, the daily average of such percentageéhfise days in such Eurodollar Tranche Periodnduwhich any such percentage shal
applicable) plus (B) the then daily net annual sssent rate (rounded upwards, if necessary, tod¢heest 1/100 of 1%) as estimated by
Administrative Agent for determining the currentnaal assessment payable by the Administrative Agernhe Federal Deposit Insura
Corporation in respect of eurocurrency or euroddllading, lending or liabilities.
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“ Eurodollar Tranché means, with respect to a Class, a Tranche of slats@s to which Discount is calculated at the &oltar

Rate.

“ Eurodollar Tranche Perioimeans, with respect to a Eurodollar Tranche, giadhe applicable Termination Date, a period of
month, commencing on a Business Day requestedebyrdmsferor and agreed to by the applicable Glgest; provided, however, that if st
Eurodollar Tranche Period would expire on a dayclwhis not a Business Day, such Eurodollar TrancbeoB shall expire on the ne
succeeding Business Day; provided, further, thatdh Eurodollar Tranche Period would expire ore(day which is not a Business Day b
a day of the month after which no further Busingay occurs in such month, such Eurodollar Tranam@ol shall expire on the next precec
Business Day or (b) a Business Day for which thereo numerically corresponding day in the appliesgubsequent calendar month, ¢
Eurodollar Tranche Period shall expire on the Bagtiness Day of such month.

“ Event of Bankruptcy’, means, with respect to any Person, (i) that suehoRea) shall generally not pay its debts as sletit:
become due or (b) shall admit in writing its in&lito pay its debts generally or (c) shall makgeaeral assignment for the benefit of credi
(if) any proceeding shall be instituted by or agasuch Person seeking to adjudicate it as bankiipsolvent, or seeking liquidation, wind
up, reorganization, arrangement, adjustment, ptiotecrelief or composition of it or its debts umdmy law relating to bankruptcy, insolvel
or reorganization or relief of debtors, or seekiing entry of an order for relief or the appointmeht receiver, trustee or other similar offi
for it or any substantial part of its property oi) {f such Person is a corporation, such Perspany Subsidiary shall take any corporate a
to authorize any of the actions set forth in thecpding clauses (i) or (ii).

“ Existing Law” means (a) the final rule titled “RisRased Capital Guidelines; Capital Adequacy GuiddjrCapital Maintenanc
Regulatory Capital; Impact of Modifications to Gesley Accepted Accounting Principles; ConsolidatiohAssetBacked Commercial Pag
Programs; and Other Related Issues,” adopted bytited States bank regulatory agencies on Dece#e2009 (the FAS 166/167 Capit
Guidelines™); (b) the Dodd-Frank Wall Street Reform and Cansu Protection Act (“ Dodd Frank Ac); (c) the revised Basel Accc
prepared by the Basel Committee on Banking Supervias set out in the publication entitledntérnational Convergence of Cap
Measurements and Capital Standards: a Revised Araé as updated from time to time (* Basel')j or (d) any rules, regulations, guidar
interpretations, directives or requests from anyé&omental Authority relating to, or implementirttetFAS 166/167 Capital Guidelines,
Dodd-Frank Act or Basel Il (whether or not havihg force of law).

“ Expected Contractual Dilution Ratfomeans, at any time, the average of the ContraBiligion Ratios for the twelve consecut
months ending on the last day of the most recdahdar month.
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“ Expected Dilution Ratid means, at any time, the average of the DilutioridR&br the twelve consecutive months ending ol
last day of the most recent calendar month.

“ Facility Fee” means, with respect to each Class, the fee papgitlee Transferor to the Administrative Agent, &stribution tc
the Class Investors, pursuant to Section 2.7 hetie®terms of which are set forth in the Fee Lette

“ Facility Limit " means (i) with respect to the Class of which SU#Suer is a member,-$462;6086,680,000; provided that su
amount may not at any time exceed the aggregaten@oments with respect to the SUSI Issuer Bank Itouss (i) with respect to the Class
which Liberty is a member, $162;6035,660,000; provided that such amount may not at any #xeeed the aggregate Commitments
respect to the Liberty Bank Investors, in each casany time in effect, (iii) with respect to tldass of which Falcon is a member-&2;66¢
135,660,000; provided that such amount may not at any gseeed the aggregate Commitments with respetteté-alcon Bank Investors,
each case, at any time in effect, and (iv) wittpees to any other Class, the amount specified els suany supplement hereto for such C
provided that, with respect to any other Class,Raeility Limit for such Class shall not at any érexceed the aggregate Commitments fc
Bank Investors in such Class.

“ Falcon” means Chariot Funding LLC, as successor by meajealcon Asset Securitization CompanyC, and its successors &
assigns.

“ Falcon Agent” means JPMorgan, in its capacity as agent for Faicwhthe Falcon Bank Investors, and any succebsoett
appointed pursuant to Article IX.

“ Falcon Bank Investor$ shall mean JPMorgan and its successors and asgignare or become parties to this Agreement as
pursuant to an Assignment and Assumption Agreement.

“ Fee Letter’ means the letter agreement datee=AugadD8dember 13 2011 among the Transferor, the Collection Agtdrg,Clas
Conduits, the Administrative Agent, and the Clagets with respect to the fees to be paid by tleegferor hereunder, as amended, moc
or supplemented from time to time.

“ Finance Charge’ means, with respect to a Contract, any financerast, late or similar charges owing by an Obligorsuant t
such Contract.

“ Financing Party’ means a thirdparty who receives an invoice from the Companyetilio an Obligor with respect to the provis
goods and services to such Obligor under a Conivheteby the Financing Party remits payment toGbmpany on behalf of such Obligol
connection with a financing of the goods and/ovises covered under such Contract.
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“ Fitch " means Fitch, Inc.

“ Fluctuation Factof means 1.2.

“ Governmental Authority means the government of the United States of Araexied any political subdivisions thereof, whe
state or local, and the government of Canada apgbalitical subdivisions thereof, whether providaia municipal, and any agency, authol
instrumentality, regulatory body, court, centrahbar other entity exercising executive, legislatijudicial, taxing, regulatory or administrat
powers or functions of or pertaining to government.

“ Governmental Rule% means any and all laws, statutes, codes, ruleglatémns, ordinances, orders, writs, decrees ajuthétions
of any Governmental Authority and any and all l§gdlinding conditions, standards, prohibitions, uggments and judgments of ¢
Governmental Authority.

“ Incremental Transfet means a Transfer which is made pursuant to Seéti?(a) hereof.

“ Indebtednes$ means, with respect to any Person, such Pess@nobligations for borrowed money, (ii) obligaris representir
the deferred purchase price of property other taounts payable arising in the ordinary coursguch Persom business on terms custorr
in the trade, (iii) obligations, whether or not @seed, secured by liens or payable out of the pases production from property now
hereafter owned or acquired by such Person, (ikyations which are evidenced by notes, acceptaraesther instruments, (v) Capitali:
Lease obligations and (vi) obligations for whicltlsiPerson is obligated pursuant to a Guaranty.

“ Indemnified Amounts has the meaning specified in Section 8.1 hereof.

“ Indemnified Partie$ has the meaning specified in Section 8.1 hereof.

“ Interest Componerit shall mean, (A) with respect to any Class Conduitafy related commercial paper issuer that fingsutloe
Class Conduit) not utilizing “pool” funding (i) witrespect to any Commercial Paper issued on aresttgearing basis, the interest payabl
such Commercial Paper at its maturity (including dealer commissions) and (ii) with respect to &pmmercial Paper issued on a disc
basis, the portion of the face amount of such Cori@ePaper representing the discount incurredespect thereof (including any dei
commissions) and (B) with respect to any Class Qir{dr any related commercial paper issuer tharites the Class Conduit) utilizingdol
funding,” the aggregate Discount accrued and to accrue thringgend of the current Tranche Period for théigoof Net Investment accrui
Discount calculated by reference to the CP Ratuel time (determined for such purpose using th&R&@ most recently determined by
applicable Class Agent, multiplied liye Fluctuation Factor).
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“ Investor Report means a report, in substantially the form attadier@to as Exhibit E or in such other form as isually agree
to by the Transferor and the Administrative Agdatnished by the Collection Agent pursuant to Secf2.11.

“ JPMorgan” means JPMorgan Chase Bank, N.A. , a national ingréssociation, and its successors and assigns.

“ Law ” means any law (including common law), constitutietatute, treaty, regulation, rule, ordinance, gragunction, writ
decree or award of any Official Body.

“ Lease Agreemernit means the Sublease Agreement, effective as ofdteeaf the effectiveness of this Agreement, betwibe
Transferor, David G. Cartwright and David R. Kelly.

“ Liberty Agent” means The Bank of Nova Scotia, a banking corparatiganized and existing under the laws of Canackin¢
through its New York Agency, in its capacity as rig®r Liberty and the Liberty Bank Investors, amtly successor thereto appointed purs
to Article IX.

“ Liberty Bank Investors shall mean The Bank of Nova Scotia, and its succesand assigns who are or become parties t
Agreement as such pursuant to an Assignment angifgon Agreement.

“LIBOR Rate” means, for each day during a Eurodollar Trancéeod: (a) the rate per annum (carried out to itile dlecimal
place) equal to the rate determined by the Admimiiste Agent to be the offered rate that appeartherpage of the Reuters Screen on such day
that displays an average British Bankers Associdtiterest Settlement Rate (such page currentlygdeiBORO01) for deposits in United Stal
dollars (for delivery on a date two Business Dasr) with a term equivalent to one month; (b)ha évent that either (i) the rate referenced in
the preceding subsection (a) does not appear dngage or service or such page or service shakceabe available or (ii) the Administrative
Agent shall determine in its discretion to useffedent source to determine the British Bankerso&gstion Interest Settlement Rate, the rate
annum (carried to the fifth decimal place) equahirate determined by the Administrative Agenbéathe offered rate on such day on such
other page or other service that displays an aeeBaigish Bankers Association Interest SettlemestieRor deposits in United States dollars
delivery on a date two Business Days later) witeren equivalent to one month; or (c) in the eveetrates referenced in the preceding clauses
(a) and (b) are not available, the rate per anneterchined by the Administrative Agent on such dayhe rate of interest at which Dollar
deposits (for delivery on a date two Business diatgs than
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such day) in same day funds in the approximate atafithe applicable investment to be funded bgnexice to the LIBOR Rate and with a
term equivalent to one month would be offered byLitndon Branch to major banks in the London irdakoEurodollar market at their request.

“ Liquidity Provider” means, with respect to each Class Conduit (oeltged commercial paper issuer if the Class Corthés nc
itself issue commercial paper), the Person or Paradio will provide liquidity support to such Classnduit (or such related commercial p:
issuer), in connection with the issuance by suas€Conduit (or such related commercial paper issfiéés Commercial Paper.

“ Liguidity Provider Agreement means the agreement between each Class Conduit {loe, Class Conduit does not itself is
commercial paper, either such Class Conduit ordtated commercial paper issuer) and the relateglidity Provider(s) evidencing t
obligation of such Liquidity Provider(s) to providiquidity support to such Class Conduit (or ittated commercial paper issuer) in connec
with the issuance by such Class Conduit (or suletieg commercial paper issuer) of its CommercigePa

“ Lock - Box Account” means an account maintained by the Collectionmge a LockBox Bank for the purpose of receiv
Collections from Receivables.

“ Lock - Box Agreement means an agreement between the Collection AgeaitaalockBox Bank in substantially the form
Exhibit D hereto.

“ Lock - Box Bank” means each of the banks set forth in Exhibit C tbeaead such banks as may be added thereto or d
therefrom pursuant to Section 2.8 hereof.

“ Loss and Dilution Reservé means, with respect to each Class, at any tim@naount equal to the product of (i) the Loss
Dilution Reserve Percentage and (ii) the Net Rextdas Balance and (iii) the Class Percentage wihect to such Class at such time.

“ Loss and Dilution Reserve Percentdgmeans the greater of (x) the sum of the Loss Reseevcentage and the Dilution Res
Percentage and (y) the Minimum Reserve Ratio.

“ Loss Horizon Ratid means, as of the last day of any month, the quipspressed as a percentage, of (a) the aggragetent o
sales by the Seller giving rise to Receivableshim four month period ending on such day, dividedijythe aggregate initial Outstand
Balance of Eligible Receivables at such day.
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“ Loss Reserve Percentajemeans on any day the product of (i) 2.25, (ii) thghest three month average of the Default F
occurring during the twelve month period endinglom last day of the most recent month, and (i) toss Horizon Ratio; providechowever,
that, until such time as the Class Agents and tlekBnvestors shall agree in writing (upon writtestice from the Transferor received at |
10 days prior to the Settlement Date as to whidhsequested consent is to be effective, it beirgititention of the parties hereto to mo
the below definition of “Defaulted Receivable” teptace “61 and 90 days” with “91 and 12fdys when the Transferor is able to calculat
amount of such Receivables) solely for the purpa$eke calculation of the Loss Reserve PercentidgeDefault Ratio shall be calculatec
the basis of the following definition of “Default&keceivable”:

“Defaulted Receivableimeans any Receivable (i) as to which any paymermpad thereof, remains unpaid for between 61 &0
days from the original due date for such Receivali)eas to which an Event of Bankruptcy has ocedrwith respect to the Oblic
thereof; (iii) which has been identified by the [@otion Agent as uncollectible; or (iv) which, cistent with the Credit ar
Collection Policy, has been or should be writteftloé Transferor's books as uncollectible.

“ Majority Investors” shall have the meaning specified in Section 14).héreof.

“ Maximum Net Investment means (i) with respect to the Class of which SWSler is a member,-$3034 ,000,000, (ii) witl
respect to the Class of which Liberty is a memi$e#86-133 ,000,000, (iii) with respect to the Class of whiehlcon is a member, $6¢€
133,000,000, and (iv) with respect to any other Cl#ss,amount set forth pursuant to Section 11.2¢b¢df.

“ Maximum Percentage Factbmeans 98%.

“ Minimum Reserve Ratid means the sum calculated as of the last day of ealeimdar month as the sum of the Concentr
Reserve Floor, as at such time, and the great@) Dflution Reserve Floor, as at such time or ffi¢ Dilution Reserve Percentage, as at
time.

“ Moody’s” means Moody’s Investors Service, Inc.

“ Multiemployer Plan” means a “Multi employer planas defined in Section 4001(a)(3) of ERISA whicloiswas at any tin
during the current year or the immediately precgdine years contributed to by the Transferor, oy &RISA Affiliate of the Transferor «
behalf of its employees.

“ Net Investment means, with respect to each Class, the sum ofasie @mounts paid to the Transferor by or on beifidle Clas
Investors of such Class for each Incremental
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Transfer less the aggregate amount of Collectiensived and applied by the Administrative Agenteduce such Net Investment pursual
Sections 2.5, 2.6 or 2.9 hereof; providhdt such Net Investment shall be restored andtegied in the amount of any Collections so rece
and applied if at any time the distribution of su@bllections is rescinded or must otherwise bernetd for any reason; and provided further
such Net Investment may be increased by the amimsaribed in Section 10.7(d) as described therein.

“ Net Receivables Balancemeans at any time the Outstanding Balance of tiggbtet Receivables at such time reduced by the
of (i) the aggregate amount by which the Outstag@alance of all Eligible Receivables of each Deatgd Obligor or Financing Party exce
the Concentration Factor for such Designated Obligd-inancing Party, plu@i) the aggregate Outstanding Balance of all BligiReceivable
which are Defaulted Receivables, plii§ the aggregate Outstanding Balance of all iblig Receivables which are Delinquent Receiva
plus (iv) the aggregate amount of cash received fromrobehalf of Obligors and not designated and aggiiethe Collection Agent to one
more Receivables.

“ Non-Defaulting Bank Investot shall have the meaning set forth in Section 2&bf.

“ Obligor " means a Person obligated to make payments forrthésion, to such Person or a third party, of goadd service
pursuant to a Contract.

“ COfficial Body " means any government or political subdivision oy agency, authority, bureau, central bank, comroig
department or instrumentality of any such governneempolitical subdivision, or any court, tribungkand jury or arbitrator, or any accoun
board or authority (whether or not a part of goweent) which is responsible for the establishmerihtarpretation of national or internatio
accounting principles, in each case whether foreigomestic.

“ Other Transferof means any Person other than the Transferor thagrtased into a receivables purchase agreemenarosfe
and administration agreement with any Class Conduit

“ Qutstanding Balancé means, with respect to any Receivable at any tiheethen outstanding principal amount thereof idicig
any accrued and outstanding Finance Charges relateeto.

22



“ Percentage Factdr shall mean, with respect to each Clattge fraction (expressed as a percentage) computedyatime o
determination as follows:

NI + LDR + YSFR

NRB
Where:
NI = the Net Investment for such Class at the time ohstomputation
LDR = the Loss and Dilution Reserve for such Class atithe of such computatiol
YSFR = the Yield and Servicing Fee Reserve for such Glagise time of such computation; a
NRB = the Net Receivables Balance at the time of suchpcdation.

Notwithstanding the foregoing the calculation ofd@mtage Factor is subject to the last senten&adtion 2.2(e)

“ Person” means any corporation, limited liability companwtural person, firm, joint venture, partnershipistr unincorporate
organization, enterprise, government or any departrar agency of any government.

“ Potential Termination Everit means an event which but for the lapse of timenherdiving of notice, or both, would constitut
Termination Event.

“ Program Feé€ with respect to each Class, means the fee payatieebTransferor to the Administrative Agent, fastdbution tc
the Class Investors, pursuant to Section 2.7 hetie®ftterms of which are set forth in the Fee lrette

“ Promissory Noté means that certain Promissory Note, dated asaf I®, 2000, between Tech Data and the Transferor.

“ Pro Rata Shark means, (a) for an SUSI Issuer Bank Investor, the@iment of such SUSI Issuer Bank Investor divithgche
sum of the Commitments of all the SUSI Issuer Bemlestors, (b) for a Liberty Bank Investor, the Goitment of such Liberty Bank Inves
divided by the sum of the Commitments of all LilyeBank Investors, (c) for a Falcon Bank Investbe Commitment of such Falcon B:
Investor divided by the sum of the CommitmentslbFalcon Bank Investors, and (d) with respectnyg ather Class, for each Bank Investc
such Class, the Commitment of such Bank Investaded by the sum of the Commitments of all Bankdstors of such Class.

“ Proceeds means “proceeds” as defined in Section 9-306{1he UCC.
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“ Purchase Agreemerit means the Receivables Purchase Agreement datedl Msyol9, 2000, between Tech Data and
Transferor, as the same may be amended, supplaimand¢herwise modified.

“ Purchase Termination Datemeans the date upon which the Transferor shallecéasany reason whatsoever, to make purcl
of Receivables from Tech Data under the Purchaseekgent or the Purchase Agreement shall termioatanfy reason whatsoever.

“ Purchased Intere$tmeans the interest in the Receivables acquiredlbgladity Provider through purchase pursuant te térm:
of a Liquidity Provider Agreement.

“ Receivable” means the indebtedness owed to the Transferorar Data by any Obligor (without giving effect toyapurchas
hereunder by any Class Investor at any time) uadéontract whether constituting an account, chateler, instrument or general intangi
arising in connection with the sale of merchandiseervices by Tech Data and thereafter transféoélde Transferor by Tech Data pursual
the Purchase Agreement, and includes the righayonent of any Finance Charges and other obligatdrssich Obligor with respect there
Notwithstanding the foregoing, once a Receivable been deemed collected pursuant to Section 2éohdt shall no longer constitute
Receivable hereunder with respect to such portibictwhas been deemed collected.

“ Receivables Systemismeans the computer applications involved in thgioation, collection, management or servicing &
Receivables.

“ Records” means all Contracts and other documents, booksyde@nd other information (including, without ltation, compute
programs, tapes, discs, punch cards, data progessftware and related property and rights) mametaiwith respect to Receivables anc
related Obligors.

“ Reinvestment Termination Datemeans, with respect to each Class, the second @&assiDay after the delivery by the relz
Class Agent to the Transferor of written noticet tha related Class Conduit elects to commenceanmartization of the Net Investment for s
Class or otherwise liquidate its interest in than&ferred Interest.

“ Related Commercial Papér shall mean, with respect to Commercial Paper issmedhe Class Conduits (or their rele
commercial paper issuer(s) if the Class Conduitaaibthemselves issue commercial paper) the precekavhich were used to acquire
refinance the acquisition of, an interest in Reablgs with respect to the Transferor.
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“ Related Security’ means with respect to any Receivable, all of Tmansferor’'s and the Sellarrights, title an
interest in, to and under:

(i) the merchandise (including returned or reposseégnerchandise), if any, the sale of which bySbker gave rise
such Receivable;

(i) all other security interests or liens and pdy subject thereto from time to time, if any, ponting to secul
payment of such Receivable, whether pursuant toQbmtract related to such Receivable or otherwisgether with all financir
statements signed by an Obligor describing anyatahl securing such Receivable;

(iii) all guarantees, indemnities, warranties, magice (and proceeds and premium refunds thereafjher agreemer
or arrangements of any kind from time to time supipg or securing payment of such Receivable whetlhiesuant to the Contract rela
to such Receivable or otherwise;

(iv) all Records related to such Receivable; and

(v) all rights and remedies of the Transferor urttierPurchase Agreement, together with all finagaitatements file
by the Transferor against the Seller in connedti@mewith; and

(vi) all Collections on and Proceeds of any offibiegoing.

“ Required Reservesmeans as of the last day of each month an amouat &mthe sum of (i) the Loss and Dilution Resenreall

Classes at such time and (ii) the Yield and Sengi¢iee Reserve for all Classes at such time.

“ Responsible Officer’ means, with respect to any Person, the presideatchiief executive officer, the chief financial ioéfr,

treasurer or chief accounting officer of such Perso

“ Revolving Subordinated Nofehas the meaning specified in the Purchase Agreeme

“ Scotia Bank” means The Bank of Nova Scotia, a banking corparatimanized and existing under the laws of Canadaing

through its New York Agency.

“ Section 8.2 Costshas the meaning specified in Section 8.2(d) hiereo
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“ Seller” means Tech Data Corporation, a Florida corponatind its successors and permitted assigns.

“ Servicing Fe€' means, with respect to each Class, the fees pabsttlee Class Investors of such Class to the CidiecAgent
with respect to a Tranche in an amount equal t6%.per annum on the amount of the Net Investmearddoh Class, allocated to such Trar
pursuant to Section 2.3. Such fee shall accrue frmmate of the initial purchase of an interesh& Receivables to the later of the Termine
Date for such Class or the date on which the Netdtment for such Class is reduced to zero. Orrior o such Termination Date such
shall be payable only from Collections pursuant dod subject to the priority of payments set farh Section 2.5 hereof. After st
Termination Date, such fee shall be payable ordynfCollections pursuant to, and subject to therftyi@f payments set forth in, Section
hereof.

“ SFA " means the formula designated in BASEL Il (or arwy ta regulation that may supplement, amend, restateplace BASE
Il in part or in whole) as the “Supervisory Formul@proach” for determining a bank’s ridlased capital requirement for securitiza
transactions.

“ SFA Event” means an event which shall be deemed to have ectifrany Class Agent, at any time in its sole iion, to b
exercised reasonably, determines that it cannotafiy reason, use the SFA to calculate its (or r@gted Bank Investos’ or provider ¢
liquidity or credit support in respect of the reltClass Conduit) regulatory capital requirememntespect of the facility contemplated by
Agreement.

“ Special Concentration Limitmeans, for any Obligor or Financing Party while tsu@@bligor or Financing Party is a Spe
Obligor, the percentage applicable to such Spé&eidigor and designated as the “Special Concentrdtimit” in the written approval of su
Obligor or Financing Party as a Special Obligottiy Agent and the Class Agents.

“ Special Obligot means an Obligor or Financing Party which uponrdguest of the Transferor is approved in writingthg
Agent and each Class Agent as a Special Obligorwdtidrespect to which none of the Agent or anysSl&gent shall have revoked s
designation, such revocation to be effective upoBu3iness Days written notice from the Agent or las€ Agent, as applicable, to
Collection Agent, the Transferor, the Agent (if Bumtice is not given by the Agent) and each Chegsnt and which revocation shall be gi
in good faith and based upon reasonable criteria.

“ Standard & Pods” or “ S&P " means Standard & Poor’s, a division of The McGiidil Companies, Inc.
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“ Subsidiary” of a Person means any corporation, partnershimpced®on, limited liability company, joint venturer similal
business organization having 50% or more of thetanting voting interests of which shall at anyetibe owned or controlled, directly
indirectly, by such Person or by one or more Suasis of such Person or any similar business ézgéon which is so owned or controlled.

“ Supplemental Fee Lettérmeans that certain fee letter, dated as of May @00, between the Collection Agent, the Transfara
the Administrative Agent.

“ SUSI Issuer’ means YC SUSI Trust, a Delaware statutory trast] its successors and assigns.

“ SUSI Issuer Agent means Bank of America, National Association, inciggpacity as agent for SUSI Issuer and the SUSEI
Bank Investors, and any successor thereto appomtestiant to Article 1X.

“ SUSI Issuer Bank Investotsshall mean Bank of America, National Associatiod &a successors and assigns who are or be
parties to this Agreement as such pursuant to aigAsient and Assumption Agreement.

“ Tech Data” means Tech Data Corporation, a Florida corporatémd its successors and assigns.

“ Termination Date” means, with respect to each Class, the earlie§) tfe Business Day designated by the Transferaih¢
Administrative Agent and the related Class Agenth@sTermination Date for such Class at any tinofiong 30 days'written notice to th
Administrative Agent and such Class Agent, (ii) ttete of termination of the commitment of all relat_iquidity Providers under the rela
Liquidity Provider Agreement for the related Cl&snduit for such Class, (iii) the date of termipatiof the commitment of the related Cr
Support Provider under the related Credit Suppgre@ment for the related Class Conduit, (iv) the wl@on which a Termination Date for si
Class is declared or automatically occurs purstm@ection 7.2(a) hereof, (v) two Business Daysrpio the Commitment Termination D
for such Class, (vi) the day on which a Reinvestrii@mmination Date for such Class shall occur (jted, that this clause (vi) shall not cau
Termination Date if the applicable Class Condugigss its interest in whole to its related Bankdsiors pursuant to Section 10.7), (vii)
Purchase Termination Date, and (viii) the day destigd by the Administrative Agent to the Transfexethe Termination Date as a result o
failure of Tech Data to comply with its obligationsder Section 5.3(]).

“ Termination Event means an event described in Section 7.1 hereof.

27




“ Tranche” means, with respect to each Class, a portion oN#tednvestment for such Class allocated to a TharReriod for suc
Class pursuant to Section 2.3 hereof.

“ Tranche Period means a CP Tranche Period, a Eurodollar Tranen®d& or a BR Tranche Period.

“ Tranche Rat&’ means either (i) the CP Rate quoted for the CP chan(ii) the Eurodollar Rate for a Eurodollar Teha; o
(i) the Base Rate for a BR Tranche.

“ Transaction Document% means, collectively, this Agreement, the Purchagee#ément, the Fee Letter, the Supplementa
Letter, the LockBox Agreements, the Certificate, the Transfer @edie, the Credit Agreement, the Promissory Ndbe Revolvin
Subordinated Note and all of the other instrumemtsuments and other agreements executed and réelibg Tech Data or the Transfero
connection with any of the foregoing, in each casethe same may be amended, restated, supplementditerwise modified from time
time.

“ Transfer” means a conveyance, transfer and assignment bjramsferor to the Class Investors, as applicalflenoundivide:
percentage ownership interest in Receivables atatdReSecurity hereunder (including, without lintiba, as a result of any reinvestmen
Collections in the Transferred Interest pursuargéotion 2.2(b) and 2.5 hereof).

“ Transfer Certificaté has the meaning specified in Section 2.2(a) Hereo

“ Transfer Daté’ means, with respect to each Transfer, the Busibes/ on which such Transfer is made.

“ Transfer Price” means with respect to any Incremental Transfer,aim@unt paid to the Transferor by the applicablast
Investors as described in the applicable Transégtificate.

“ Transferor” means Tech Data Finance SPV, Inc., a Delawarnearation, and its successors and permitted assigns.

“ Transferred Interest means, at any time of determination, an undividetgntage ownership interest in (i) each and etress
outstanding Receivable, (ii) all Related Securifyhwespect to each such Receivable, (iii) all Edilons with respect thereto, and (iv) o
Proceeds of the foregoing, which undivided owngrshierest shall be equal to the Aggregate Pergerfactor at such time, and only at ¢
time (without regard to prior calculations). Theiisferred Interest in each Receivable, togethédr Rétlated Security,
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Collections and Proceeds with respect thereto] sthall times be equal to the Transferred Intemestach other Receivable, together
Related Security, Collections and Proceeds witlpaessthereto. To the extent that the Transferradrést shall decrease as a result
recalculation of the Aggregate Percentage Fadbter Administrative Agent on behalf of the applicalliass Investors shall be considere
have reconveyed to the Transferor an undividedgueage ownership interest in each Receivable, hegetith Related Security, Collectic
and Proceeds with respect thereto, in an amouratl égsuch decrease such that in each case theféreed Interest in each Receivable she
equal to the Transferred Interest in each otheeRable.

“UCC " means, with respect to any state, the Uniform @mrctial Code as from time to time in effect in sstite.

“ Unpaid Balancé€ means, at any time, with respect to any Receivahéeputstanding principal amount of the indebtsdraf th:
related Obligor incurred in connection with a partar purchase under or evidenced by such Receivaktlusive of any sales or other ta
any, included in or payable with respect to sucitipase.

“Yield and Servicing Fee ReserVemeans, with respect to each Class, at any timerbduct of (i) 2.0%, (ii) the Net Receivak
Balance at such time, and (iii) the Class Percenteith respect to such Class.

Section 1.2_Other TermsAll accounting terms not specifically defined &ier shall be construed in accordance with gene
accepted accounting principles. All terms used iiticke 9 of the UCC in the State of New York, Catifia or Delaware, as applicable, and
specifically defined herein, are used herein amddfin such Article 9.

Section 1.3 Computation of Time Periaddnless otherwise stated in this Agreement, incthraputation of a period of time fron
specified date to a later specified date, the wWhninm” means “from and including”, the words “to’hd “until” each means “to but excluding”
and the word “within” means “from and excludingpeesified date and to and including a later spetitiate”.

ARTICLE Il
PURCHASES AND SETTLEMENTS

Section 2.1 Facility With respect to each Class, upon the terms abgbatto the conditions herein set forth and predidhat th
Termination Date for such Class shall not have oed (x) the Transferor may, at its option, conviegnsfer and assign to the Administra
Agent, on behalf of the applicable Class Investorsuch Class and (y) the Administrative Agentbamalf of the Class Conduit for such C
may, at the option of such Class Conduit, or thenidistrative Agent on behalf of the Bank Investfas such Class, provided that such B
Investors shall have previously accepted the assgh by the related
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Class Conduit of all of such Class Conduithterest in the Affected Assets, shall, if souested, accept such conveyance, transfe
assignment from the Transferor of, without recowgeept as provided herein, undivided percentageecship interests in the Receivak
together with Related Security, Collections andcBeals with respect thereto, from time to time. Bgepting any conveyance, transfer
assignment hereunder, neither any Class Investass@gent nor the Administrative Agent assumeshall have any obligations or liabil
under any of the Contracts, all of which shall rentae obligations and liabilities of the Transfeamd the Seller.

Section 2.2 Transfers; Certificates; Eligible Rgabies.

(a) Incremental TransfersWith respect to each Class, upon the terms abge&uto the conditions herein set forth
provided that a Termination Event or a Potentiainfieation Event or the Termination Date for sucla<sl shall not have occurred anc
continuing, the Transferor may, at its option, ceynransfer and assign to the Administrative Agembehalf of the applicable Class Inves
for such Class and the Administrative Agent, onabiebf the Class Conduit for such Class may, atdpton of such Class Conduit, or
Administrative Agent on behalf of the Bank Investdor such Class provided that such Bank Investbedl have previously accepted
assignment by the related Class Conduit of alluehsClass Condu#’ interest in the Affected Assets, shall, if souested by the Transfer
accept such conveyance, transfer and assignmemt fine Transferor, without recourse except as pealitierein, undivided percent:
ownership interests in the Receivables, togethén Related Security, Collections and Proceeds véfipect thereto (each, anricremente
Transfer”); providedthat after giving effect to the payment to the Bfaror of the Transfer Price therefor (i) the Netdstment for such Cle
shall not exceed the Maximum Net Investment fohsQtass, (ii) the sum of the Net Investment forrs@tass plus in the case where the Cl
Conduit for such Class holds a portion of the Tramed Interest, the Interest Component of all tangding Related Commercial Paper iss
by such Class Conduit (or its related commerciglepassuer if the Class Conduit does not itseliégssommercial paper) shall not exceec
Facility Limit for such Class and (iii) the AggreigaPercentage Factor shall not exceed the MaximereRtage Factor; and, providethat thi
representations and warranties set forth in Se@&ibrshall be true and correct both immediatelyol®find immediately after giving effect
any such Transfer. All Incremental Transfers shallmade on a prmtabasis to each Class (based upon the relation oM#sdmum Ne
Investment for such Class to the Aggregate MaxinNghlnvestment).

The Transferor shall, by notice to the AdministratiAgent given by telecopy, offer to convey, tramsénd assign to t
Administrative Agent, on behalf of any of the applile Class Investors, undivided percentage owigeisterests in the Receivables and
other Affected Assets relating thereto not lateantt8:00 p.m. (New York time) on the Business Daiprpto the proposed date of ¢
Incremental Transfer. With respect to each Claash esuch notice shall specify (w) whether such estjis made to the Administrative Ag
on behalf of the Class Conduit for such Class errtlated Bank Investors for such Class (it beimgeustood and agreed that once any of
Bank Investors acquire any interest in the Tramsteinterest hereunder, such Bank Investors skaleuired to purchase all of the portiol
the Transferred Interest held by the related GGassduit in accordance with Section
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10.7 and thereafter such Class Conduit shall ngdpbmaccept any additional Incremental Transfergunater), (x) the desired Transfer P
(which shall be at least $5,000,000 per Classtegial multiples of $1,000,000 in excess therepffmthe extent that the then available un
portion of the Aggregate Maximum Net Investmentidss than such amount, such lesser amount equaido available portion of su
Aggregate Maximum Net Investment), (y) the desitate of such Incremental Transfer and (z) the désiiranche Period(s) and allocation
the Net Investment for such Class of such Increaieftansfer thereto as required by Section 2.3. Atiministrative Agent will promptl
notify each Class Agent and each Class Conduitlatad Bank Investors for such Class, as applicalbldhe Administrative Agens receipt c
any request for an Incremental Transfer to be ntadsich Person. To the extent that any such Inat&hdransfer is requested of a C
Conduit, such Class Conduit shall accept or rejech offer by notice given to the Transferor anel Administrative Agent by telephone
telecopy by no later than the close of its busimesthe Business Day following its receipt of anglsrequest. Each notice of proposed Tra
shall be irrevocable and binding on the Transfarat the Transferor shall indemnify each Class ltoresgainst any loss or expense incurre
such Class Investor, either directly or throughiquldity Provider Agreement, as a result of anyufa by the Transferor to complete s
Incremental Transfer including, without limitatioany loss (including loss of anticipated profits)expense incurred by such Class Inve
either directly or pursuant to a Liquidity Providdgreement by reason of the liquidation or reemplegpt of funds acquired by such Cl
Investor (or a related Liquidity Provider) (inclagj, without limitation, funds obtained by issuingntmercial paper or promissory note:
obtaining deposits as loans from third partiedutal such Incremental Transfer.

On the date of the initial Incremental Transfethe Class Investors, the related Class Agent oalbehsuch Class shall deli
written confirmation to the Transferor of the TrirsPrice, the Tranche Period(s) and the Tranche(Rarelating to such Transfer and
Transferor shall deliver to the Administrative Agehe Transfer Certificate in the form of Exhibithereto (the “ Transfer Certificat. The
Administrative Agent shall indicate the amount bé tinitial Incremental Transfer together with thetedthereof on the grid attached to
Transfer Certificate. On the date of each subsequeememental Transfer, the applicable Class Agsall send written confirmation to 1
Transferor of the Transfer Price, the Tranche Ris)o the Transfer Date and the Tranche Rate(d)capfe to such Incremental Transfer.
Administrative Agent shall indicate the amount lo¢ incremental Transfer together with the dateetbfeas well as any decrease in eacl
Investment, on the grid attached to the Transfetifi@ate. The Transfer Certificate shall eviderioe Incremental Transfers.

By no later than 11:00 a.m. (New York time) on dmansfer Date, each Class Investor participatinghen Incremental Transi
occurring on such date shall remit its share (whichhe case of an Incremental Transfer to thekBamestors for any Class shall be equi
each such Bank InvesterPro Rata Share) of the aggregate Transfer Ryicguth Transfer to the account of the Administeathgent specifie
therefor from time to time by the Administrative &g by notice to such Persons. The obligation ohdank Investor of any Class to remi
Pro Rata Share of any such Transfer Price shadkberal from that of each other Bank Investor @hsGlass and the failure of any such E
Investor to so make such
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amount available to the Administrative Agent shail relieve any other Bank Investor of such Clasgsorespective obligation hereunc
Following each Incremental Transfer and the Adntiatsrze Agents receipt of funds from the applicable Class Inmesstas aforesaid, t
Administrative Agent shall remit to the Transfem&ccount at the location indicated in Section he&of, in immediately available funds,
amount equal to the Transfer Price for such IncraaieTransfer. Unless the Administrative Agent blmave received notice from a ClI
Investor that such Person will not make its shdrany Transfer Price relating to any Incrementarnifer available on the applicable Trar
Date therefor, the Administrative Agent may (bualshave no obligation to) make such Persoshare of any such Transfer Price availak
the Transferor in anticipation of the receipt bg #dministrative Agent of such amount from suchsBar To the extent any Class Investor
to remit any such amount to the Administrative Agefter any such advance by the Administrative Agansuch Transfer Date, such C
Investor, on the one hand, and the Transferor erpther hand, shall be required to pay such amaeogéther with interest thereon at a
annum rate equal to the Federal funds rate (asndieted in accordance with clause (ii) of the defom of “ Base Rate), in the case of su
Class Investor, or the Base Rate, in the caseeoflthnsferor, to the Administrative Agent upondemand therefor (provided that no C
Conduit shall have any obligation to pay such egeamounts except to the extent that it shall Isaffécient funds to pay the face amount o
Commercial Paper (or the commercial paper of ited issuer if the Class Conduit does not itsfie commercial paper) in full). Until st
amount shall be repaid, such amount shall be de¢émld Aggregate Net Investment paid by the Admiaive Agent and the Administrati
Agent shall be deemed to be the owner of a Trarexfdnterest hereunder. Upon the payment of suauatrto the Administrative Agent (X)
the Transferor, the amount of the Aggregate Ne¢s$tment shall be reduced by such amount or (yubi €lass Investor, such payment ¢
constitute such Class Investor’'s payment of itseslofithe applicable Transfer Price for such Transf

(b) Reinvestment Transfer®Vith respect to each Class, on each Businesobayrring after the initial Incremental Tran:
hereunder and prior to the Termination Date fothsGtass, and provided that no Termination EvenPatential Termination Event for st
Class shall have occurred and be continuing, tl@sferor hereby agrees to convey, transfer andragsithe Administrative Agent, on bet
of the Class Investors of such Class then owningpanmtion of the Transferred Interest, and in cdesation of the Transfera’agreement
maintain at all times prior to such Termination ®at Net Receivables Balance in an amount at ledfitisnt to maintain the Aggrege
Percentage Factor at an amount not greater thamMaxémum Percentage Factor, the Administrative Agam behalf of the applicable Cl:
Conduit may (at the option of such Class Condaity] the Administrative Agent on behalf of the apgile Bank Investors shall (in either ¢
to the extent such Persons then own any portiothefTransferred Interest), purchase from the Teansfundivided percentage owners
interests in each and every Receivable, togethér Related Security, Collections and Proceeds wétpect thereto, to the extent -
Collections are available for such Transfer in adaace with Section 2.5 hereof, such that afteingieffect to such Transfer, (i) the amour
the Net Investment for such Class at the closeusfriess on such Business Day shall be equal tartfeant of the Net Investment for si
Class at the close of business on the Businessrixagdiately preceding such Business Day plus tladfer Price of any Incremental Tran
made by or on behalf of such Class Investors, picale, on
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such day, if any, and (ii) the Transferred Interieseach Receivable, together with Related Secgu€tlections and Proceeds with res)
thereto, shall be equal to the Transferred Intéresach other Receivable, together with Relatemlifiy, Collections and Proceeds with res
thereto_provided, that the representations and warranties set fiortBection 3.1 shall be true and correct both idiately before ar
immediately after giving effect to any such Tramsfe

(c) All Transfers. With respect to each Class, each Transfer sloalsttute a purchase by the Administrative Agem
behalf of the applicable Class Investors for sutds§ of an undivided percentage ownership intéresach and every Receivable, toge
with Related Security, Collections and Proceed$ wétspect thereto, then existing, as well as imheaw every Receivable, together \
Related Security, Collections and Proceeds withbeetsthereto, which arises at any time after thte @& such Transfer. The Administrat
Agent’s aggregate undivided percentage ownership interéise Receivables, together with the Related SgcCollections and Proceeds w
respect thereto, held on behalf of all Class Inwsstshall equal the Aggregate Percentage Factefféct from time to time. With respect
each Class, so long as the Administrative Agenveimalf of either the Class Conduit for such Classthe one hand, or the Bank Investor:
such Class, on the other hand, owns all of the sfeared Interest related to the Net Investmenstarh Class at such time, each of such ¢
Conduit’'s and each such Bank Investor’s undividett@entage ownership interest in the Affected Asslesdl equal such Persanatable sha
(determined on the basis of the relationship thah<Persors portion of Net Investment for such Class beanh¢oAggregate Net Investm:
for all Classes at such time) of the Aggregate &deage Factor at such time.

(d) Certificate. The Transferor shall issue to the Administrathgent the Certificate, in the form of Exhibit M, @n prior tc
the date hereof.

(e) Aggregate Percentage Factdihe Aggregate Percentage Factor shall be init@imputed as of the opening of busit
on May 19, 2000. Thereafter, with respect to ealels<C until the Termination Date for such Clase,Plercentage Factor for such Class shi
automatically recomputed as of the close of busirtéghe Collection Agent on each day. The Pergentéactor for each Class shall ren
constant from the time as of which any such comjmuteor recomputation is made until the time asvbich the next such recomputatior
any, shall be made. The Percentage Factor witleceé$p each Class, as computed as of the day inateddpreceding the Termination Date
such Class, shall remain constant at all timesrmhadter such Termination Date, until the date dvictv the Net Investment for such Class
been reduced to zero, and all accrued DiscountsSandcing Fees for such Class have been paidliarid all other Aggregate Unpaids ow
to the applicable Class Investor(s) for such Clesge been paid in full to such Class Investors.

At no time shall the Aggregate Percentage Factoees one hundred percent (100%). Notwithstandinghéng to the contral
contained herein, should the Aggregate Percentagmfexceed one hundred percent (100%) at any threePercentage Factor for each C
shall be calculated pmata, based upon the relationship of the Net Investrf@arduch Class to the Aggregate Net Investment.
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(f) Defaulting Bank Investor If, by 2:00 p.m. (New York City time), one or neoBank Investors in any Class (each, a “

Defaulting Bank Investot” and each Bank Investor in such class other thay Defaulting Bank Investor being referred to a$ ldon-
Defaulting Bank Investof) fails to make its Pro Rata Share of the Tran§féce available to the Administrative Agent pursiu®@ Section 2.2
(a), or any Assignment Amount payable by it torig¢ated Class Conduit pursuant to Section 10. %@ &ggregate amount not so I
available being herein called in either case tBeficit "), then the Administrative Agent shall, by no latearii2:30 p.m. (New York City tim
on the applicable Transfer Date or the applicable dhat such Assignment Amount is payable (thesSignment Daté), as the case may |
instruct each Nomefaulting Bank Investor to pay or deposit, by atef than 3:00 p.m. (New York City time), in immatily available fund
to the Administrative Agent or such Class Condaiitamount equal to the lesser of (i) such Non-O#feguBank Investors proportionate she
(based upon the relative Commitments of the Befaulting Bank Investors) of the Deficit and {§ unused Commitment. A Defaulting B:
Investor shall forthwith, upon demand, pay to thimnistrative Agent for the ratable benefit of then-Defaulting Bank Investors all amou
paid by each Nomefaulting Bank Investor on behalf of such DefawgtBank Investor, together with interest theream,dach day from tt
date a payment was made by a Non-Defaulting Ban&sttior until the date such Ndefaulting Bank Investor has been paid such amon
full, at a rate peannumequal to the sum of the Base Rate, @30% permnnum. In addition, if, after giving effect to the prewns of th
immediately preceding sentence, any Deficit withpect to any Assignment Amount continues to eeiath such Defaulting Bank Inves
shall pay interest to the Administrative Agent, foe account of the related Class Conduit, on feflaulting Bank Investos' portion of suc
remaining Deficit, at a rate pannum, equal to the sum of the Base Rate, @)% pemnnum, for each day from the applicable Assignn
Date until the date such Defaulting Bank Investwlispay its portion of such remaining Deficit mllfto such Class Conduit. For the avoide
of doubt, no Bank Investor shall be obligated parguo this paragraph (f) with respect to any DOefireated by a Bank Investor which is n
member of the same Class.

Section 2.3 Selection of Tranche Periods and TruRdtes

(a) Transferred Interest held by a Class ConduitrRo a Termination Event With respect to each Class, at all ti
hereafter, but prior to the occurrence of a TertivmaEvent for such Class and not with respectriy @ortion of the Transferred Interest t
by the Bank Investors for such Class (or any ofithehe Transferor may, subject to the applicabes€ Conduit approval and the limitatio
described below, request Tranche Periods with otdpesuch Class and allocate a portion of the INe¢stment for such Class to each ¢
selected Tranche Period, so that the aggregaterdmallocated to such outstanding Tranche Peribd emes shall equal the Net Investn
held by such Class Conduit. The Transferor shak ¢hhe Administrative Agent irrevocable notice (afhinotice the Administrative Agent st
forward to the applicable Class Agent) by telephohthe new requested Tranche Period(s) and whétkeerequested Tranche Rate applic
thereto shall be the applicable CP Rate, the Bate & the Eurodollar Rate at least (i) three (@3iBess Days prior to the expiration of
then existing Tranche Period if the Tranche Ratee@pplicable to the new requested Tranche Pstiall be the applicable Eurodollar R
(ii) two (2) Business Days prior to the expiratiofnany then existing Tranche Period if the TranBlage to be
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applicable to the new requested Tranche Period beathe Base Rate, and (iii) two (2) Business Dpsier to the expiration of any th
existing Tranche Period if the Tranche Rate togydieable to the new requested Tranche Period blealhe CP Rate; providedhowever, tha
such Class Agent may select, in its reasonableatien, any such new Tranche Period and the TraRette if (i) the Transferor fails to provi
such notice on a timely basis or (ii) such Clasem{gdetermines, in its reasonable discretion, thatTranche Rate or the Tranche Pe
requested by the Transferor is unavailable or for ason commercially undesirable. Each Class dibrdnfirms that it is its intention
allocate all or substantially all of the Net Invasint held by it to one or more of its CP Tranchedes; provided that such Class Conduit |
determine from time to time, in its sole discretitimat funding such Net Investment by means of aneore of its CP Tranche Periods is
desirable for any reason. If a Liquidity Providegaires from any Class Conduit a Purchased Intergéstrespect to the Receivables pursua
the terms of the applicable Liquidity Provider Agneent, the applicable Class Agent, on behalf ofhdiiquidity Provider, may exercise 1
right of selection granted to such Class Conduiebye. The initial Tranche Period applicable to angh Purchased Interest shall be a peri
not greater than 14 days. In the case of any Teamdriod selected pursuant to this paragraph shautstanding upon the occurrence
Termination Event, such Tranche Period shall endueh date. Notwithstanding the foregoing, withpeest to any portion of the Transfer
Interest held by a Class Conduit which utilizes diofunding, such Class Conduit or its Class Agentlsbelect, in its sole discretion,
Tranche Periods and shall allocate a portion of Nle¢ Investment for such Class to such TrancheoBerso that the aggregate amo
allocated to such outstanding Tranche Periodd &itrads shall equal the Net Investment held by s0tss Conduit.

(b) Transferred Interest Held by a Class ConduteA& Termination EventWith respect to each Class, at all times or
after the occurrence of a Termination Event fohsGtass, with respect to any portion of the TramsfiInterest held by a Class Conduit wl
shall not have been transferred to the related Bawéstors (or any of them), subject to Sectior{y).3uch Class Conduit or its Class A¢
shall select all Tranche Periods and Tranche Rgtpkcable thereto.

(c) Transferred Interest Held by the Bank InvesRrisr to a Termination EventWith respect to each Class, at all times
respect to any portion of the Transferred Intetesitl by the related Bank Investors (or any of themjt prior to the occurrence o
Termination Event for such Class, the initial Tra@deriod applicable to such portion of the Netebtnent for such Class allocable the
shall be a period of not greater than 14 days act $ranche shall be a BR Tranche. Thereafter, iepect to such portion, and with res
to any other portion of the Transferred Interedt iy such Bank Investors (or any of them), prodidieat the Termination Date shall not h
occurred, the Tranche Period applicable theretth bhaat the Transfercs’option, either a BR Tranche Period or a Euroddifanche Perio
If no Termination Event shall have occurred anddhky portion of the Transferred Interest whicHuaded by reference to the Eurodollar F
is the portion thereof held by the Bank of Amersaa SUSI Issuer Bank Investor, the margin apgdkcetbthe Eurodollar Rate shall be adju:
as provided in the definition thereof. The Transfeshall give the Administrative Agent irrevocalpletice by telephone of the new reque
Tranche Period at
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least two (2) Business Days prior to the expiratdbrany then existing Tranche. In the case of argnéhe Period selected pursuant to
paragraph that is outstanding upon the occurrehaeTermination Event, the related Tranche Perfal€nd on the date of such occurrence.

(d) Transferred Interest Held by the Bank Investditer a Termination Date With respect to each Class, at all times or
after the occurrence of a Termination Event forhsGtass and with respect to any portion of the Si@med Interest held by the related B
Investors for such Class (or any of them), subjecBection 7.2(b), the applicable Class Agent sbaliéct all Tranche Periods and Trar
Rates applicable thereto.

(e) Eurodollar Rate Protection; lllegality (i) If the applicable Class Agent is unable totadb on a timely basis t
information necessary to determine the EurodoliieRor any proposed Eurodollar Tranche, then:

(A) the Administrative Agent shall forthwith notifye applicable Class Investors and the Transteairthe Eurodolle
Rate cannot be determined for such Eurodollar Trapas applicable; and

(B) while such circumstances exist, neither anys€lavestor nor the Administrative Agent shall edite any portion «
the Net Investment purchased by such Person dwtich period or reallocate the Net Investment atkxtdo any the
existing Tranche ending during such period, to eoHallar Tranche.

(i) If, with respect to any outstanding EurodollBranche, any Class Investor owning any portionthef Transferre
Interest therein notifies the Administrative Agéinat it is unable to obtain matching deposits i tlondon interbank market to fund
purchase or maintenance of such portion of the Sfesred Interest or that the Eurodollar Rate applie to such portion of t
Transferred Interest will not adequately refleat tost to such Class Investor of funding or maiitg its respective portion of t
Transferred Interest for such Tranche Period thenAdministrative Agent shall forthwith so notifiyet Transferor, whereupon neither
Administrative Agent nor any of the Class Invest@s applicable, shall, while such circumstancesteallocate any portion of the P
Investment with respect to such Class of any aultfi Transferred Interest purchased during suciogher reallocate the Net Investm
with respect to such Class allocated to any Trafereod ending during such period, to an applic&uedollar Tranche.

(iii) Notwithstanding any other provision of thisgheement, if any Class Investor, as applicable]l staify the

Administrative
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Agent that such Class Investor has determined #&srbeen notified by any related Liquidity Providdrat the introduction of or a
change in or in the interpretation of any law ayulation makes it unlawful (for such Class Invesiosuch related Liquidity Provider,
applicable), or any central bank or other governadesuthority asserts that it is unlawful, for su€lass Investor or Liquidity Provider,
applicable, to fund the purchases or maintenantkeeotransferred Interest at the Eurodollar Réen t(x) as of the effective date of s
notice from such Person to the Administrative Agéim obligation or ability of such Class Invesimfund its purchase or maintenanc
the Transferred Interest at the Eurodollar Ratell dbe suspended until such Person notifies the Adbstrative Agent that tt
circumstances causing such suspension no longstrand (y) the Net Investment of each Eurodollamthe in which such Person o
an interest shall either (1) if such Person mayfudy continue to maintain such Transferred Intératsthe Eurodollar Rate until the |
day of the applicable Tranche Period be reallocatethe last day of such Tranche Period to andfh@nche Period in respect of wh
such Net Investment allocated thereto accrues Digcat the applicable Tranche Rate other than thhedollar Rate or (2) if such Pers
shall determine that it may not lawfully continwenhaintain such Transferred Interest at the Eutad®ate until the end of the applice
Tranche Period such Perssrshare of the Net Investment allocated to suclodallar Tranche shall be deemed to accrue Discatutite
Base Rate from the effective date of such notidé the end of such Tranche Period.

Section 2.4 Discount, Fees and Other Costs andrSege The Transferor shall pay, as and when due inrdecme with thi
Agreement, all fees hereunder, all amounts payainleuant to Article VIII hereof, if any, and ther@ieing Fees. With respect to each Clas:
the last day of each Tranche Period or, for anydddr(or its related commercial paper issuer if @@nduit does not itself issue commer
paper) that utilizes “pool fundingdn or prior to the fifth Business Day of the calandnonth following the applicable Tranche Peridu
Transferor shall pay to the Administrative Agent lbehalf of the related Class Conduit (or its relabtemmercial paper issuer), and
Administrative Agent shall pay such payment to s@dass Conduit (or its related commercial papewness in the event any portion of -
Transferred Interest is held by such Class Conguiits related commercial paper issuer), an ameguoil to the Discount accrued on ¢
Class Conduit’s (or its related commercial papsuéss) Commercial Paper to the extent such CommereipePwas issued in order to fi
such portion of the Transferred Interest in an amidu excess of the Transfer Price of an Incremémansfer, which excess amount shall
exceed $5,000. The Transferor shall pay to the Adsirative Agent on behalf dhe applicable Class Conduit (or its related conuiaépape
issuer) each day on which Commercial Paper is isbyesuch Class Conduit (or its related commerdgder issuer), the applicable Dealer
and the Administrative Agent shall pay such De&lee to such Class Conduit; providetowever, that at the election of a Class Cont
Dealer Fees accrued over the course of any calendith in respect of Related Commercial Paper neagdyable by the Transferor on the
day of one or more Tranche Periods ending duriegsticceeding calendar month. The applicable Digcshal accrue with respect to e
respective Tranche on each day occurring duringTiieeche Period related thereto. Nothing in thigekgnent shall limit in any way t
obligations of the Transferor to pay the amountgath in this Section 2.4.
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Section 2.5 NotLiguidation Settlement and Reinvestment Proceduwgh respect to each Class, on each day afteddke of an
Incremental Transfer but prior to the Terminatioat® for such Class and provided in each case thafemmination Event or Potent
Termination Event for which there is no grace pa&sball have occurred and be continuing for suas€ithe Collection Agent shall out of
Percentage Factor for such Class of Collectionsived on or prior to such day and not previouslgligd or accounted for: (i) set aside
hold in trust for the applicable Class Investors duch Class (or deposit into the Collection Acdoifirso required pursuant to Section 2
hereof), an amount equal to all Discount (whichthie case of Discount computed by reference t€CfdRate with respect to any Class Cor
that utilizes “pool”funding, shall be determined for such purpose usimggCP Rate most recently determined by the kl&iass Agen
multiplied by the Fluctuation Factor) for such Class and the/iSing Fee accrued through such day and noteaqusly set aside or paid ¢
(i) apply the balance of the Aggregate Percentagetor of Collections remaining after applicatidnGollections as provided in clause (i
this Section 2.5 to the Transferor, for the benefithe Class Investors, as applicable, to the hage of additional undivided percent
interests in each Receivable pursuant to Sect@fpPhereof. On the last day of each Tranche Pddpdach Class from the amounts set ¢
as described in clause (i) of the first sentencthisf Section 2.5, the Collection Agent shall déptsthe Administrative Agens account, fc
the benefit of the applicable Class Investors fmhsClass, an amount equal to the accrued and difiacount for such Class and for s
Tranche Period and shall deposit to its own accamnamount equal to the accrued and unpaid Segviege for such Tranche Period.
Administrative Agent, upon its receipt of such amizsuin the Administrative Agerst’account, shall distribute such amounts to thess
Investors entitled thereto as set forth above; igexvthat if the Administrative Agent shall have insaffint funds to pay all of the abc
amounts in full on any such date, the AdministetAgent shall pay such amounts ratably (based erathounts owing to each such C
Investor) to all such Class Investors entitled agrpent thereof. In addition, the Collection Agemalsremit to the Transferor at the end of ¢
Tranche Period, as provided in Section 6.2(b), sarkion of Collections not allocated to the Clasgestors.

Section 2.6 _Ligquidation Settlement ProcedurdEat any time on or prior to the Termination Bdbr such Class the Aggreg
Percentage Factor is greater than the Maximum Rixge Factor, then the Transferor shall immedigpely to the Administrative Agent, 1
the benefit of the Class Investors from previousglgeived Collections, an amount equal to the amsual that, when applied in reductior
the Aggregate Net Investment, will result in an Aggate Percentage Factor less than or equal tdMthémum Percentage Factor. S
amounts shall be applied pro rata to the reduaifotme Net Investment for each Class of the Trarfébgods selected by the Class Agen
such Class.

With respect to each Class, on the Termination Datesuch Class and on each day thereafter, andagh day on which
Termination Event or Potential Termination Evers bacurred and is continuing for such Class, thie€iion Agent shall set aside and hol:
trust for the applicable Class Investors for sutds€ (or deposit into the Collection Account if
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so required pursuant to Section 2.12 hereof) tlredhéage Factor for such Class of all Collecti@teived on such day and shall set asid¢
hold in trust for the Transferor such portion ofll€ctions not allocated to the Class Investors.danh such Termination Date or the da
which a Termination Event or Potential Terminatievent for such Class for which there is no graagopeoccurs, the Collection Agent st
deposit to the Administrative Agestaccount, for the benefit of the applicable Clasgstors for such Class, any amounts set asidaipnt ti
Section 2.5 above. With respect to each Classhetasst day of each Tranche Period to occur orfter such Termination Date for such Cl
or during the continuance of a Termination EventPotential Termination Event for such Class, thdlecton Agent shall deposit to t
Administrative Agents account to the extent not already so depositedhe benefit of the Class Investors for such €lése amounts so :
aside for such Class Investors, pursuant to thensepreceding sentence, but not to exceed the $yintbe accrued Discount (which, in
case of Discount computed by reference to the Qe Rih respect to any Class Conduit that utilizesol” funding, shall be determined
such purpose using the CP Rate most recently digtedniby the related Class Agent, multiplied the Fluctuation Factor) for such Tran
Period (ii) the portion of the Net Investment alited to such Tranche Period and (iii) all other sg@te Unpaids owing to such Cl
Investors. On such day, the Collection Agent stiapiosit to its account, from the amounts set agidsuch Class, pursuant to the prece
sentence which remain after payment in full of dfi@rementioned amounts, the accrued Servicing éeguich Tranche Period. If there shal
insufficient funds on deposit for the Collectionéd to distribute funds in payment in full of thie@mentioned amounts, the Collection A¢
shall distribute funds firstif the Transferor, Tech Data or any Affiliate thie Transferor or Tech Data is not then the CatbechAgent, to th
Collection Agent’s account, in payment of the Seing Fee payable to the Collection Agent, secpimdpayment of all fees payable by
Transferor to the Administrative Agent or any oét@lass Investors, thirdin payment of the accrued Discount to each Clamsth , in
reduction of the Net Investment allocated to angrnthe Period ending on such date, fifth payment of all other Aggregate Unpaids owio
the Class Investors, as applicable, and sixtthe Transferor, Tech Data or any Affiliatetbe Transferor or Tech Data is the Collection Ag
to its account as Collection Agent, in paymenthaf Servicing Fee payable to such Person as Coltegiijent. The Administrative Agent, ug
its receipt of such amounts in the AdministrativgeAt's account, shall distribute such amounts to theClavestors, each as entitled there
set forth above; provided that if the Administratikgent shall have insufficient funds to pay alltleé above amounts in full on any such ¢
the Administrative Agent shall pay such amountthim order of priority set forth above and, withpest to any such category above for w
the Administrative Agent shall have insufficiennfis to pay all amounts owing on such date, ratddged on the amounts in such categ
owing to such Persons) among all such Personseehtit payment thereof.

Following the date after all Termination Dates ohiah the Aggregate Net Investment has been redtmezkro, all accrue
Discount and Servicing Fees have been paid inaundl all other Aggregate Unpaids have been paidilin (i) the Collection Agent sh:
recompute the Percentage Factor for each ClapsheiiAdministrative Agent, on behalf of the Cldassestors, shall be considered to
reconveyed to the Transferor all of the Class Itorssright, title and interest in and to the Affecteds@ts (including the Transferred Intere
(iii) the Collection Agent shall pay to the Trangfeany remaining Collections set
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aside and held by the Collection Agent pursuarth&othird sentence of this Section 2.6 and (iv) Alggninistrative Agent, on behalf of t
applicable Class Investor(s), shall execute aniveleto the Transferor, at the TransfeeoExpense, such documents or instruments
necessary to terminate the Class Invest@spective interests in the Affected Assets. Amghstlocuments shall be prepared by or on beh
the Transferor. On the last day of each Tranch@®&ethe Collection Agent shall remit to the Trasrsi such portion of Collections set at
for the Transferor pursuant to this Section 2.6.

Section 2.7 FeesNotwithstanding any limitation on recourse conéal in this Agreement, the Transferor shall paythenlast da
of each month, to the Administrative Agent, fortdizution to the Class Investors, in each casegusesl between themselves, all of
applicable Program Fee and the applicable Faéily. In addition, the Transferor shall pay to tlednistrative Agent an administrative fee
set forth in the Supplemental Fee Letter. The Teans acknowledges that the foregoing fees aremefumdable.

Section 2.8 Protection of Ownership Interest of @ass Investors (a) The Transferor agrees that it will, and waluse the Sell
to, from time to time, at its expense, promptly@axe and deliver all instruments and documentstakel all actions as may be necessary
the Administrative Agent or any Class Agent maysoeebly request in order to perfect or protect Thensferred Interest or to enable
Administrative Agent or any of the Class Investtosexercise or enforce any of their respective teghereunder. Without limiting t
foregoing, the Transferor will, and will cause tBeller to, upon the reasonable request of the Adinitive Agent or any of the Cl¢
Investors, in order to accurately reflect this pnage and sale transaction, (x) execute and fil& §mencing or continuation statements
amendments thereto or assignments thereof (as fednpursuant to Section 11.6 hereof) as may begestqd by the Administrative Agent
any of the Class Investors and (y) mark its and Sk#er's respective master data processing records ardt ddtuments with a lege
describing the conveyance to the Transferor andctmeyance to the Administrative Agent, for thendfé of the Class Investors, of -
Transferred Interest in the manner required byi®e&.1(n). The Transferor shall, and will cause 8eller to, upon the reasonable reque
the Administrative Agenbr any of the Class Investors, obtain such addiligearch reports as the Administrative Agent or anthe Clas
Investors shall request. To the fullest extent piéech by applicable law, the Administrative Agertial be permitted to sign and 1
continuation statements and amendments theretassighments thereof without the Transferor’s orSk#er's signature. The Transferor sl
not, and shall not permit the Seller to, changedaspective name, identity or corporate structwi¢h{n the meaning of Section42(7) of th
UCC as in effect in the State of New York, DelawareCalifornia, as applicable,) nor relocate itspective chief executive office or any off
where Records are kept unless it shall have: ygrgithe Administrative Agent at least thirty (3@)yd prior notice thereof and (ii) prepare
Transferors expense and delivered to the Administrative Agdirfinancing statements, instruments and otheudwents necessary to pres¢
and protect the Transferred Interest or requesgethds Administrative Agent or any Class Agent imgection with such change or relocat
Any filings under the UCC or otherwise that areasioned by such change in name or location shatidee at the expense of Transferor.
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(b) The Collection Agent shall instruct all Obligoand Financing Parties to cause all Collectiorizetdeposited directly wi
a Lock-Box Bank. Any Lock-Box Account maintained byl ock-Box Bank pursuant to the related Lddx Agreement shall be under
exclusive ownership and control of the AdministratiAgent which is hereby granted to the AdministeatAgent by the Seller and 1
Transferor. The Collection Agent shall be permitie@jive instructions to the LodRex Banks for so long as neither a Collection Ageafaul
nor any other Termination Event has occurred heteurThe Collection Agent shall not add any banla aockBox Bank to those listed
Exhibit C attached hereto unless such bank haseghteto a LockBox Agreement. The Collection Agent shall not terate any bank as
Lock-Box Bank unless the Administrative Agent shiadlve received fifteen (15) dayptior notice of such termination. If the Transfe
receives any Collections or is deemed to receiyeGuilections pursuant to Section 2.9, the Tramsfshall immediately remit such Collectic
to a LockBox Account. Any Collections that are received hg Seller or the Collection Agent shall be immegligtbut in any event with
forty-eight (48) hours of receipt, deposited intb@k-Box Account or a bank account (the “ ColleatiAgent Account) established by tt
Collection Agent pursuant to an agreement betwden Gollection Agent, the Administrative Agent andbank consented to by
Administrative Agent, which shall be substantiafiythe form of a Lock-Box Agreement.

Section 2.9 Deemed Collections; Application of Pams. (a) If on any day the Outstanding Balance of adReable is eithe
(x) reduced as a result of any defective, rejectedeturned merchandise or services, any discaugtlit, rebate, dispute, warranty cle
repossessed or returned goods, chargeback, allewang billing adjustment, dilutive factor or otlatjustment, or (y) reduced or canceled
result of a setoff or offset in respect of any lddy any Person (whether such claim arises ouhefsame or a related transaction ¢
unrelated transaction), the Transferor shall bemdgkto have received on such day a Collection oh dReceivable (each, a Deeme:
Collection™) in the amount of such reduction or cancellation #rel Transferor shall pay to the Collection Agentaanount equal to su
reduction or cancellation and such amount shaliggied by the Collection Agent as a Collectioragtordance with Section 2.5 or 2.6 het
as applicable. The Net Investment with respectattheClass shall be reduced by the amount of sugimgrat applied to the reduction of si
Net Investment and actually received by the Adntiats/e Agent for the benefit of the Class Invest

(b) If on any day any of the representations orrargties in Article 1ll was or becomes untrue witispect to a Receival
(whether on or after the date of any transfer ofraerest therein to the Administrative Agent oy af the Class Investors as contempl
hereunder), the Transferor shall be deemed to reneved on such day a Collection of such Receévédxch, a “ Deemed Collectitnin full
and the Transferor shall on such day pay to théeCidn Agent an amount equal to the OutstandinuBze of such Receivable and s
amount shall be allocated and applied by the CiddiecAgent as a Collection allocable to the Transf@ Interest in accordance with Section
or 2.6 hereof, as applicable. The Net Investmetih wéspect to each Class shall be reduced by tlwmurinof such payment applied to
reduction of such Net Investment, and actually ikexbby the Administrative Agent for the benefittbé Class Investors.
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(c) Any payment by an Obligor (or by a FinancingtiPan its behalf) in respect of any indebtednesg by it to th
Transferor shall, except as otherwise specifieduh Obligor or otherwise required by contractaar nd unless otherwise instructed by
Administrative Agent, be applied as a Collectioraaff Receivable of such Obligor included in theriBfarred Interest (starting with the olc
such Receivable) to the extent of any amounts them and payable thereunder before being appliednio other receivable or ott
indebtedness of such Obligor.

Section 2.10_Payments and Computations, Btcamounts to be paid or deposited by the Tramsfer the Collection Age
hereunder shall be paid or deposited in accordaiitbethe terms hereof no later than 11:00 a.m. (Nexk City time) on the day when due
immediately available funds; if such amounts argapte to any Class Investor they shall be paidepodited in the account notified by
Administrative Agent. The Transferor shall, to teetent permitted by law, pay to the Administratigent, for the benefit of the Cle
Investors, upon demand, interest on all amountgaiut or deposited when due hereunder at a rat@ égu% per annum plus the Base F
All computations of Discount, interest and all panum fees hereunder shall be made on the basigesr of 360 days for the actual numb
days (including the first but excluding the lastyd&lapsed. Any computations by the Administratvgent of amounts payable by
Transferor hereunder shall be binding upon the §feanr absent manifest error.

Section 2.11 Reports(a) Prior to the 15th day of each month, the &ibn Agent shall prepare and forward to each <hgen
and the Administrative Agent (i) an Investor Repfncluding without limitation, a settlement statemh and a certification as to the
Receivables Balance) together with an aging ofRateivables, as of the close of business of thée@min Agent on the last day of
immediately preceding month, (ii) if requested Iy &f the Class Agents, a listing by Obligor of Rceivables together with an aging of ¢
Receivables and (iii) such other information as &@igss Agent or the Administrative Agent may readiy request, which may inclu
collection, payment rate, default and delinqueratadvith respect to any one or more Special Okdigor

(b) Notwithstanding anything in the foregoing SentR.11(a), if the long term debt rating of Techtdahall be “BB”or
below from Standard & Poor’s or “Ba2” or below froltoody’s, prior to the first Business Day of each weel, @ollection Agent she
prepare and forward to each Class Agent and theiridirative Agent an Investor Report (including gt limitation, a settlement statem
and a certification as to the Net Receivables Badand the calculation thereof).

Section 2.12 Collection AccounfThere shall be established on the day of th@aiditcremental Transfer hereunder and mainta
for the benefit of the Class Investors, with thenfistrative Agent, a segregated account (the ‘lé@tbn Account’), bearing a designati
clearly indicating that the funds deposited theraia held for the benefit of the Class Investons.aDd after the occurrence of a Collec
Agent Default or a Termination Event, the Collentidagent shall remit daily within fortgight hours of receipt to the Collection Accoun
Collections received with respect to any Receivablunds on deposit in the Collection Account (ptien investment earnings) shall
invested by the Administrative Agent in
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Eligible Investments that will mature so that sdighds will be available prior to the last day otlkauccessive Tranche Period following ¢
investment. On the last day of each calendar matiitinterest and earnings (net of losses and invesst expenses) on funds on deposit it
Collection Account shall be retained in the Coll@gtAccount and be available to make any paymeagsired to be made hereunder (inclu
any Discount) to the Administrative Agent or thekgable Class Investors. On the date after almieation Dates on which the Aggregate
Investment is zero, all accrued Discount and Sergi€ees have been paid in full and all other Aggte Unpaids have been paid in full,
funds remaining on deposit in the Collection Acaostmall be paid to the Transferor.

Section 2.13 Sharing of Payments, Btany Class Investor (for purposes of this Sectimty, being a “ Recipien!) shall obtai
any payment (whether voluntary, involuntary, thrioutpe exercise of any right of setoff, or otheryise account of any portion of {
Transferred Interest owned by it (other than pumsta Section 2.7, or Article VIII and other thas @ result of the differences in the timin
the applications of Collections pursuant to SecHdnor 2.6) in excess of its ratable share of pay on account of any portion of
Transferred Interest obtained by such Class Investach as entitled thereto, such Recipient sloathdvith purchase from the other ClI
Investors entitled to a share of such amount ppdiions in the portion of the Transferred Interesned by such Class Investors as she
necessary to cause such Recipient to share thespegment ratably with each such other Persotiezhthereto; provided however, that il
all or any portion of such excess payment is tHegeaecovered from such Recipient, such purchesm fach such other Class Investor ¢
be rescinded and each such other Class Investthrspay to the Recipient the purchase price pgidurch Recipient for such participatior
the extent of such recovery, together with an arhegoal to such other Class Invessoratable share (according to the proportion othe
amount of such other Persarrequired payment to (b) the total amount so rexV from the Recipient) of any interest or othreoant paid ¢
payable by the Recipient in respect of the totabamh so recovered.

Section 2.14 Rights of Seff . Without in any way limiting the provisions of Sem 2.13, each Class Investor is hereby autha
(in addition to any other rights it may have) ay éime after the occurrence of the Termination Cfatdts Class or during the continuance
Termination Event or a Potential Termination Evientits Class to setff, appropriate and apply (without presentmentaed, protest or oth
notice which are hereby expressly waived) any dépasd any other indebtedness held or owing b €llass Investor to, or for the accc
of, the Transferor against the amount of the AgatedJnpaids owing by the Transferor to such Clamgedtor (even if contingent
unmatured).
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ARTICLE 1lI
REPRESENTATIONS AND WARRANTIES

Section 3.1 Representations and Warranties of thesferor. The Transferor represents and warrants to thesQlavestors, t
Class Agents and the Administrative Agent:

(a) Organization Existence; Compliance with Lawhe Transferor (i) is duly organized, validly sig, and in goc
standing under the laws of the jurisdiction ofdtganization, (ii) has the corporate power or otrgyanizational power and authority and
legal right to own and operate its property anddnduct its business, and (jii) is in compliancéhweéll Requirements of Law except where
failure to be in compliance would not have a Matiefidverse Effect.

(b) Corporate and Governmental Authorization; Cavention. The execution, delivery and performance by tren$feror ¢
this Agreement, the Purchase Agreement, the Fderl #te Supplemental Fee Letter, the Certificaie the Transfer Certificate are within
Transferors corporate powers, have been duly authorized lliyeakssary corporate action, require no actioorby respect of, or filing witl
Official Body or official thereof (except as contplated by Section 2.8 hereof), and do not contrayem constitute a default under,
provision of applicable law or regulation or of tRertificate of Incorporation or Bylaws of the Tef@ror or of any agreement, judgm
injunction, order, decree or other instrument hiigdupon the Transferor or result in the creationngosition of any Adverse Claim on -
assets of the Transferor or any of its Subsidige&sept as contemplated by Section 2.8 hereof).

(c) Binding Effect. Each of this Agreement, the Purchase AgreembatFee Letter, the Supplemental Fee Letter ar
Certificate constitutes and the Transfer Certiicapon payment of the Transfer Price set forthetinewill constitute, the legal, valid a
binding obligation of the Transferor, enforceablgaiast it in accordance with its terms, subjectafplicable bankruptcy, insolven
moratorium or other similar laws affecting the tig/lof creditors generally.

(d) Perfection. Immediately preceding each Transfer hereunder Tdansferor shall be the owner of all of the Realelies
free and clear of all Adverse Claims. On or primreich Transfer and each recomputation of the Teaes Interest, all financing stateme
and other documents required to be recorded od fiteorder to perfect and protect the Transfernegrest against all creditors of
purchasers from the Transferor and Tech Data waiiehbeen duly filed in each filing office necessfimysuch purpose and all filing fees i
taxes, if any, payable in connection with sucm§B shall have been paid in full.

(e) Accuracy of Information All information heretofore furnished by the Tr&rer (including without limitation, tt
Investor Report furnished on a monthly basis anel Thansferos financial statements) to any Class Investor, @fgss Agent or tt
Administrative Agent for purposes of or in connentiwith this Agreement or any transaction contetepldereby is, and all such informai
hereafter furnished by the Transferor to any Clasgstor, any Class Agent or the Administrative Agwill be, true and accurate in ev
material respect, on the date such informatiotaited or certified.
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(H Tax Status. The Transferor has filed all tax returns (fedesshte and local) required to be filed and hasl paimad
adequate provision for the payment of all taxesessments and other governmental charges.

(9) Action, Suits. Except as set forth in Exhibit H, there are ntioas, suits or proceedings pending, or to the Kadge o
the Transferor threatened, against or affectingTiansferor or any Affiliate of the Transferor dretr respective properties, in or before
court, arbitrator or other body, which may matdyialdversely affect the financial condition of theansferor and the Subsidiaries taken
whole or materially adversely affect the abilityTofinsferor to perform its obligations under thigréement.

(h) Use of ProceedsNo proceeds of any Transfer will be used by th@n$feror to acquire any security in any transa
which is subject to Section 13 or 14 of the SemgiExchange Act of 1934, as amended.

(i) Place of BusinessThe principal place of business and chief exgeutifice of the Transferor are located at the adslio
the Transferor indicated in Section 11.3 hereof taedoffices where the Transferor keeps all itsdRes, are located at the address(es) dest
on Exhibit | or such other locations notified tetAdministrative Agent in accordance with Sectio® Rereof in jurisdictions where all act
required by Section 2.8 hereof has been taken ampleted.

() Good Title. Upon each Transfer and each recomputation oTtaasferred Interest, the Administrative Agent,bahal
of the applicable Class Investor(s), shall acqaisalid and perfected first priority undivided pentage ownership interest to the extent o
Transferred Interest or a first priority perfectseturity interest in each Receivable that existshendate of such Transfer and recomputi
and in the Related Security and Collections witpeet thereto free and clear of any Adverse Claim.

(k) Tradenames, EtAs of the date hereof: (i) the Transferor has dhly Subsidiaries and divisions listed on Exhil
hereto; and (ii) the Transferor has, within the fage (5) years, operated only under the tradersaigkentified in Exhibit J hereto, and, within
last five (5) years, has not changed its name, etkrgith or into or consolidated with any other aogtion or been the subject of i
proceeding under Title 11, United States Code (Bgutky), except as disclosed in Exhibit J hereto.

() Nature of Receivables Each Receivable (x) represented by the Transferahe Collection Agent to be an Eligi
Receivable (including in any Investor Report oresthreport delivered pursuant to Section 2.11 héreofy) included in the calculation of 1
Net Receivables Balance in fact satisfies at sinh the definition 0“Eligible Receivable” set forth herein and is afigible asset’as define
in Rule 3a7 under the Investment Company Act of 1940, as aeerand, in the case of clause (y) above, is rReeeivable of the ty}
described in clauses (i) through (iii) of the défon of “Net Receivables Balance.”
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(m) Coverage Requirement; Amount of Receivabl@he Aggregate Percentage Factor does not ext¢eedlaximun
Percentage Factor.

(n) No Termination EventNo event has occurred and is continuing and malition exists which constitutes a Termina
Event or a Potential Termination Event for any €lasif either such event has occurred, the Traosfeas notified the Administrative Agent
writing of either such event immediately upon léagnof the occurrence thereof, describing the sankif applicable, the steps being take
the Person(s) affected with respect thereto.

(o) Not an Investment CompanyThe Transferor is not an “investment compamygthin the meaning of the Investm:
Company Act of 1940, as amended, or is exempt &bmprovisions of such Act.

(p) ERISA. The Transferor and each of its ERISA Affiliatesih compliance in all material respects with ERI&Ad ni
ERISA lien exists on any of the Receivables.

(q) Lock-Box Accounts. The name and address of the Bank where the Golke&gent Account is maintained, together \
the account number of such account, and the nanteaddresses of all the Lock-Box Banks, togethéh thie account numbers of the Lock-
Box Accounts at such Lock-Box Banks, are specifie&xhibit C hereto (or at such other Lock-Box Bardad/or with such other Lodgex
Accounts as have been notified to the Administeathgent and for which LocBox Agreements have been executed in accordandi
Section 2.8(b) hereof and delivered to the Colecthgent). All Obligors and Financing Parties hdeen instructed to make payment
Lock-Box Account and only Collections are depositad the Lock-Box Accounts.

() Nonconsolidation The Transferor is operated in such manner thets#parate corporate existence of the Transfen
the one hand, and Tech Data or any Affiliate thkren the other hand, shall not be disregarded witthout limiting the generality of tt
foregoing:

(i) the Transferor is a limited purpose corporatiehose activities are restricted in its Certificafelncorporation t
activities related to purchasing or otherwise adngireceivables and related property (including Receivables and the Related Sect
and related assets and rights and conducting dmgdeor incidental business or activities it deerasessary or appropriate to carry ot
primary purpose, including entering into agreemékésthe Transaction Documents;
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(i) the Transferor has not engaged, and does resteptly engage, in any activity other than thadeviies expressl|
permitted hereunder and under the other Transa®@cuments, nor has the Transferor entered into agrgement other than t
Agreement, the other Transaction Documents to witigh a party, and with the prior written consaifteach Class Agent and
Administrative Agent, any other agreement necesacarry out more effectively the provisions andlgoses hereof or thereof;

(i) (A) the Transferor maintains its own depoatdcount or accounts, separate from those of aiitg éfffiliates, witk
commercial banking institutions, (B) the funds loé fTransferor are not and have not been diverteshyoother Person or for other tl
the corporate use of the Transferor and (C), exasphay be expressly permitted by this Agreeméetfunds of the Transferor are
and have not been commingled with those of anysokffiliates;

(iv) to the extent that the Transferor contractsloes business with vendors or service providemravthe goods a
services provided are partially for the benefitanfy other Person, the costs incurred in so doiegfarly allocated to or among 1
Transferor and such entities for whose benefitgheds and services are provided, and each of thiesferor and each such entity b
its fair share of such costs; and all materialgeations between the Transferor and any of itdiaféis shall be only on an armisagtt
basis;

(v) the Transferor maintains a principal executivel administrative office through which its busmésconducted ai
a telephone number and stationery through whiclwainess correspondence and communication areuctaat in each case sepa
from those of Tech Data and its Affiliates;

(vi) the Transferor conducts its affairs strictly accordance with its certificate of incorporatiand observes i
necessary, appropriate and customary corporateafiii@s, including (A) holding all regular and spacstockholders’ and directors’
meetings appropriate to authorize all corporateadivhich, in the case of regular stockholderd airectors’meetings, are held at le
annually), (

(vii) B) keeping separate and accurate minutesuohameetings, (C) passing all resolutions or cotssercessary
authorize actions taken or to be taken, and (Dhtaaiing accurate and separate books, records egwlats, including intercompa
transaction accounts;
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(viii) all decisions with respect to its businesslalaily operations are independently made by ttaaSferor (althouc
the officer making any particular decision may ats® an employee, officer or director of an Affitadf the Transferor) and are
dictated by any Affiliate of the Transferor;

(ix) the Transferor acts solely in its own corperatame and through its own authorized officers agehts, and 1
Affiliate of the Transferor shall be appointed t as its agent, except as expressly contemplatéiid Agreement;

(x) no Affiliate of the Transferor advances fundstiie Transferor, other than as is otherwise pexviderein or in tt
other Transaction Documents, and no Affiliate oé fRransferor otherwise supplies funds to, or gu@sardebts of, the Transfer
provided, however, that an Affiliate of the Transferor may providenfls to the Transferor in connection with the aiation of th
Transferor;

(xi) other than organizational expenses and asesspy provided herein, the Transferor pays all agps, indebtedne
and other obligations incurred by it;

(xii) the Transferor does not guarantee, and isottegrwise liable, with respect to any obligatidraoy of its Affiliates;

(xiii) any financial reports required of the Traesdir comply with generally accepted accounting @ples and ai
issued separately from, but may be consolidatell, ity reports prepared for any of its Affiliates;

(xiv) at all times the Transferor is adequatelyitaized to engage in the transactions contemplatets certificate ¢
incorporation;

(xv) the financial statements and books and recofdthe Transferor and Tech Data reflect the sapacarporat
existence of the Transferor;

(xvi) the Transferor does not act as agent for Tieata or any Affiliate thereof, but instead preseigelf to the publi
as a corporation separate from each such membéndeplendently engaged in the business of purchasid financing the Receivables;
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(xvii) the Transferor maintains a threerson board of directors, including at least ordependent director, who |
never been, and shall at no time be a stockhatiiiegtor, officer, employee or associate, or argtiee of the foregoing, of Tech Data
any Affiliate thereof (other than the Transferodaany other bankruptcsemote special purpose entity formed for the salgppse c
securitizing, or facilitating the securitization, dhancial assets of any Tech Data or any Affdithereof), all as provided in its certific
or articles of incorporation, and is otherwise oeebly acceptable to each Class Agent and the Adtrative Agent; and

(xviii) the certificate of incorporation of the Traferor requires the affirmative vote of the indegent director before
voluntary petition under Section 301 of the BankeypCode may be filed by the Transferor, and then$feror to maintain correct ¢
complete books and records of account and mindtéseaneetings and other proceedings of its stolddre and board of directors.

(s) Compliance with Credit and Collection Policyhe Transferor has complied in all material respavith the Credit ar
Collection Policy with regard to each Receivabld #re related Contract, and has not made any rabhtdranges to such Credit and Collec
Policy, except such material change as to whichAtent has been notified.

(t) Accounting. The manner in which the Transferor accounts tierttansactions contemplated by this Agreementtiag
Purchase Agreement does not jeopardize the trigsamalysis pursuant to the Purchase Agreement.

Section 3.2 Reaffirmation of Representations andrévities by the TransferorOn each day that a Transfer is made hereundz
Transferor, by accepting the proceeds of such Teanshether delivered to the Transferor pursuar@éction 2.2(a) or Section 2.5 hereof, ¢
be deemed to have certified that all representstéomd warranties described in Section 3.1 hereotarrect on and as of such day as th
made on and as of such day. Each Incremental Taskéll be subject to the further condition precgdhat prior to the date of such Tran:
the Collection Agent shall have delivered to eatds€ Agent and the Administrative Agent, in fornd aubstance satisfactory to the each (
Agent and the Administrative Agent, a completedelster Report dated within 14 days prior to the adtguch Transfer, together with a list
by Obligor, if requested, and such additional infation as may be reasonably requested by any Bgest or the Administrative Agent; a
the Transferor shall be deemed to have represamigdvarranted that such conditions precedent hasa batisfied.
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Any document, instrument, certificate or noticeiviled to any Class Investor hereunder shall benddea representation
warranty by the Transferor to the extent that sdebument, instrument, certificate or notice corga@my statement of fact, which shall
include forward-looking statements.

Section 3.3 _Representations and Warranties of Teatia, as Collection Agent Tech Data, as Collection Agent represents
warrants to the Class Investors, the Class Agerddlee Administrative Agent that:

(a) Corporate Existence and Powdrech Data is a corporation duly organized, vgligikisting and in good standing un
the laws of its jurisdiction of incorporation andshall corporate power and all material governmdiganses, authorizations, consents
approvals required to carry on its business in gagdiction in which its business is now condutte

(b) Corporate and Governmental Authorization; Cawegntion. The execution, delivery and performance by TeeaDp
this Agreement, the Fee Letter, the Supplementelll&tter and the Purchase Agreement are within Deth’s corporate powers, have b
duly authorized by all necessary corporate actiequire no action by or in respect of, or filingthyiany Official Body or official there
(except for the filing of UCC financing statemeimsconnection with the Purchase Agreement), andatocontravene, or constitute a def
under, any provision of applicable law or regulatior of the Certificate of Incorporation or Bylaw$ Tech Data or of any agreemt
judgment, injunction, order, decree or other insteat binding upon Tech Data or result in the cogatir imposition of any Adverse Claim
the assets of Tech Data or any of its Subsidiaxegpt as contemplated by this Agreement and thehBse Agreement.

(c) Binding Effect. Each of this Agreement, the Fee Letter, the Sampphtal Fee Letter and the Purchase Agree
constitute the legal, valid and binding obligatiohTech Data, enforceable in accordance with thespective terms, subject to applic:
bankruptcy, insolvency, moratorium or other similaws affecting the rights of creditors.

(d) Accuracy of Information All information heretofore furnished by Tech Datathe Transferor, any Class Agent,
Class Investor or the Administrative Agent for pasps of or in connection with this Agreement or grlapsaction contemplated hereby is,
all such information hereafter furnished by TechdXa the Transferor, any Class Agent, any Clagsdtor or the Administrative Agent will t
true and accurate in every material respect, onldibe such information is stated or certified.

(e) Tax Status Tech Data has filed all tax returns (federaltestand local) required to be filed and has paithade adequa
provision for the payment of all taxes, assessmamtsother governmental charges.
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(H Action, Suits. Except as set forth in Exhibit H hereto, there ap actions, suits or proceedings pending, ohg
knowledge of Tech Data threatened, against or t#ffgd ech Data or any Affiliate of Tech Data orithespective properties, in or before
court, arbitrator or other body, which may matdyialdversely affect the financial condition of Telbata and its Subsidiaries taken as a w
or materially adversely affect the ability of Telbata to perform its obligations under this Agreetmen

(9) Credit and Collection Policy Since March 30, 2000 there have been no matehahges in Tech Da&g'Credit an
Collection Policy; since such date, no materialeade change has occurred in the overall rate édatmn of the Receivables.

(h) Collections and ServicingSince March 30, 2000 there has been no mateharae change in the ability of Tech Dat
service and collect the Receivables.

(i) Place of BusinessThe principal place of business and chief exgeutiffice of Tech Data are located at the addré
Tech Data indicated in Section 11.3 hereof andoffiees where Tech Data keeps all its Records,|@rated at the address(es) describe
Exhibit | or such other locations notified to therinistrative Agent in accordance with Section BeBeof in jurisdictions where all acti
required by Section 2.8 hereof has been taken ampleted.

() Tradenames, EtcAs of the date hereof: (i) Tech Data has, withie fast five (5) years, operated only under
tradenames that it has protected, and, withindkefive (5) years, has not changed its name, rdesgté or into or consolidated with any ot
corporation or been the subject of any proceedimiguTitle 11, United States Code (Bankruptcy) e@t@s disclosed in Exhibit J hereto.

(k) Nature of ReceivablesEach Receivable is an “eligible asset” as definedule 3a7 under the Investment Company
of 1940, as amended.

() No Termination Event No event has occurred and is continuing and maliion exists which constitutes a Termina
Event or a Potential Termination Event for any €las if either such event has occurred, Tech Datarotified the Administrative Agent
writing of either such event immediately upon léagnof the occurrence thereof, describing the sankif applicable, the steps being take
the Person(s) affected with respect thereto.

(m) Not an Investment Company ech Data is not an “investment compamythin the meaning of the Investment Comp
Act of 1940, as amended, or is exempt from all {gions of such Act.
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(n) ERISA. Tech Data is in compliance in all material respedth ERISA and no lien exists in favor of thenBien Benef
Guaranty Corporation on any of the Receivables.

Section 3.4 _Reaffirmation of Representations andrévities by Tech Data, as Collection Ager®n each day that a Transfe
made hereunder, Tech Data shall be deemed to leatitied that all representations and warrantiescdbed in Section 3.3 are correct on
as of such day as though made on and as of such day

Any document, instrument, certificate or noticeivkrled to the Administrative Agent, any Class Agentany Class Invest
hereunder shall be deemed a representation andmalyy Tech Data.

ARTICLE IV
CONDITIONS PRECEDENT

Section 4.1 Conditions to ClosingOn or prior to the date of execution hereof, Tmansferor shall deliver to the Administrat
Agent and each Class Agent the following documenttyuments and fees all of which shall be in anf@nd substance acceptable tc
Administrative Agent and each Class Agent:

(a) A copy of the resolutions of the Board of Digs of the Transferor and Tech Data certified tsySecretary approvil
the execution, delivery and performance by the 3fienor and Tech Data of this Agreement, the Puelageement and the other Transac
Documents to be delivered by the Transferor andh Teta hereunder or thereunder.

(b) The Articles of Incorporation of the Transfeeord of Tech Data certified by the Secretary ofeSta other similar officie
of the Transferor's and Tech Data’s respectivesglictions of incorporation, each dated a date regdy prior to the Closing Date.

(c) A Good Standing Certificate for the Transfeaod a Certificate of Status for Tech Data issuethbySecretary of State
a similar official of the Transferor's and Tech Batrespective jurisdictions of incorporation andtiieates of qualification as a forei
corporation issued by the Secretaries of Stateéhmrsimilar officials of each jurisdiction wherech qualification is material to the transacti
contemplated by this Agreement and the other TimsaDocuments, in each case, dated a date realgqméor to the Closing Date.

(d) A Certificate of the Secretary of the Transfeamd Tech Data substantially in the form of Exhibiattached here
certifying (i) the names and signatures of theceifs authorized on its behalf to execute this Agerd, the Purchase Agreement, the
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Certificate, the Fee Letter, the Supplemental Fettek and any other documents to be delivered Hyereunder (on which Secretary’
Certificates each Class Investor may conclusively until such time as the Administrative Agent Isheceive from the Transferor and Tt
Data a revised Certificate meeting the requiremehtiis clause (d)(i)) and (ii) a copy of the Tséror's and Tech Data’s By-Laws.

(e) Copies of proper financing statements (Form LigQlated a date reasonably near to the date dhifiie Incremente
Transfer naming the Transferor as the debtor iorfaf the Administrative Agent, as secured partytfee benefit of the Class Investors
other similar instruments or documents as may lbessgary or in the reasonable opinion of the Adnritise Agent desirable under the U
of all appropriate jurisdictions or any comparalal to perfect the Administrative Agestundivided percentage interest in all Receivaate
the Related Security and Collections relating tteere

(f) Copies of proper financing statements (Form UOCdated a date reasonably near to the date dhitied Incremente
Transfer naming Tech Data as the debtor in favahefTransferor as secured party and the Adminigtragent, for the benefit of the Cle
Investors, as assignee of the secured party or sthelar instruments or documents as may be necgs®s in the reasonable opinion of
Administrative Agent desirable under the UCC of apropriate jurisdictions or any comparable lawpefect the Transferas’ ownershi
interest in all Receivables.

(g) Copies of proper financing statements (Form tB}@ecessary to terminate all security interests @her rights of ar
person in Receivables previously granted by Teda Daany of its Subsidiaries.

(h) Certified copies of requests for information aopies (Form UCQ:1) (or a similar search report certified by pa&
acceptable to the Administrative Agent) dated a datisonably near the date of the initial Increrdefitansfer listing all effective financi
statements which name the Transferor or the Sgitedter their respective present names and anyqueviames) as debtor and which are
in jurisdictions in which the filings were made puant to items (e) or (f) above together with cepié such financing statements (non
which shall cover any Receivables or Contracts).

(i) Executed copies of the Lock-Box Agreementsatial to each of the Lock-Boxes and the L&xx Accounts, and ¢
executed copy of the agreement referred to in Ge&i8(b).

() An opinion of David Vetter, counsel to Tech Baaddressing certain corporate matters relatifiget Data, covering t
appropriate matters set forth in Exhibit K hereto.
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(k) An opinion of Holland & Knight, LLP, special oasel to the Transferor, addressing certain cotpaaad bankruptc
matters relating to the Transferor, covering thprapriate matters set forth in Exhibit K hereto,iethshall include, among other thin
opinions as to “true sale” and nonconsolidation.

() A certificate of the Transferor and Tech Datahe form of Exhibit L-1 and Exhibit L-2 hereto.

(m) A hard copy, microfiche or computer tape settiarth all Receivables and the Outstanding Balaribereon and su
other information as the Administrative Agent magsonably request.

(n) An executed copy of this Agreement, the Purebgreement and the Fee Letter.
(o) The Transfer Certificate, duly executed by Thansferor.
(p) The Certificate, duly executed by the Transfemad appropriately completed.

(a) The agreements necessary to terminate theiitxidgreement and any agreements and other ancdlacuments relat:
thereto.

(r) Such other documents, instruments, certificated opinions as the Administrative Agent or anyssl Agent, she
reasonably request.
ARTICLE V
COVENANTS

Section 5.1 Affirmative Covenants of Transferdit all times from the date hereof to the lateotzur of (i) the Termination Dal
or (ii) the date on which the Aggregate Net Investirhas been reduced to zero, all accrued Dis@hServicing Fees shall have been pe
full and all other Aggregate Unpaids shall haverbpaid in full, in cash, unless the Administratikgent, with the consent of the Majoi
Investors, shall otherwise consent in writing:

(a) Reports The Transferor shall deliver to the Administratikgent and each Class Agent:

(i) Annual Reporting Within ninetyfive (95) days after the close of each of its fisezars, for itself consolidated &
consolidating unaudited balance sheets as at thee abf such fiscal year and consolidated and cmailg profit and loss ai
reconciliation of surplus statements and a statémieocash flows for the period from the beginnirfgsach fiscal year to the end of si
fiscal year, all certified by one of its Responsikifficers.
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(i) Quarterly Reporting Within fifty (50) days after the close of thesfirthree quarterly periods of each of its fi
years, for itself consolidated and consolidatinqaudited balance sheets as at the close of each prrébd and consolidated ¢
consolidating profit and loss and reconciliationsofplus statements and a statement of cash flomthé period from the beginning
such fiscal year to the end of such quarter, atifd by one of its Responsible Officers.

(iii) Compliance Certificate Within ninetyfive (95) days of the close of each of its fiscalags and within fift
(50) days of the close of each of the first thrisedl quarters of each of its fiscal years, a céangpk certificate signed by one of
Responsible Officers stating that no Terminatioefior Potential Termination Event exists for angss, or if any Termination Event
Potential Termination Event exists for any Clasatiisg the nature and status thereof.

(iv) Notice of Termination Events or Potential Ténation Events As soon as possible and in any event within
days after the occurrence of each Termination Egeetach Potential Termination Event for each Classtatement of the chief finant
officer or chief accounting officer of the Transfesetting forth details of such Termination EvenPotential Termination Event and
action which the Transferor proposes to take wagpect thereto.

(v) Change in Credit and Collection PolicyVithin 15 days after the date any material changer amendment to t
Credit and Collection Policy is made, a copy of @redit and Collection Policy then in effect indiog such change or amendment.

(vi) ERISA . Promptly after the filing or receiving thereofppies of all reports and notices with respect tg
“reportable event”ds defined in Article IV of ERISA) which the Traesbr, Tech Data or any domestic Affiliate of theafisferor file
under ERISA with the Internal Revenue Service,Reasion Benefit Guaranty Corporation or the U.Sodpenent of Labor or which t
Transferor, Tech Data or any domestic Affiliatestbé Transferor receives from the Internal ReveBeevice, the Pension Ben
Guaranty Corporation or the U.S. Department of lrabo
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(vii) Other Information. Such other information (including ndimancial information) as the Administrative Agept
the Administrative Agent, may from time to time seaably request.

(b) Conduct of BusinessThe Transferor will carry on and conduct its esis in substantially the same manner ai
substantially the same fields of enterprise as firesently conducted and do all things necessargmain duly incorporated, validly exist
and in good standing as a domestic corporatiotsijufisdiction of incorporation and maintain alquisite authority to conduct its busines
each jurisdiction in which its business is conddcte

(c) Compliance with Laws The Transferor will comply in all material respewith all laws, rules, regulations, orders, w
judgments, injunctions, decrees or awards to wiiiohay be subjec

(d) Furnishing of Information and Inspection of Bets. The Transferor will furnish to the Administrativegent from tim
to time such information with respect to the Reables as the Administrative Agent may reasonaldyest, including, without limitatio
listings identifying the Obligor and the OutstargliBalance for each Receivable. The Transferoratikny time and from time to time dur
regular business hours upon foetight (48) hours prior written notice, permit therinistrative Agent, or its agents or represenéstj\(i) tc
examine and make copies of and abstracts from edloRIs and (ii) to visit the offices and propertadsthe Transferor or Tech Data,
applicable, for the purpose of examining such Reésaand to discuss matters relating to Receivalyltise Transferos performance hereunt
with any of the officers, directors, employeesmatdpendent public accountants of the Transferoingaknowledge of such matters.

(e) Keeping of Records and Books of Accourithe Transferor will maintain and implement adrsirdtive and operatil
procedures (including, without limitation, an atyilto recreate records evidencing Receivables énetient of the destruction of the origir
thereof), and keep and maintain, all documentskfoecords and other information reasonably necgss advisable for the collection of
Receivables (including, without limitation, recoradequate to permit the daily identification of lkaew Receivable and all Collections of
adjustments to each existing Receivable); providit the Transferor shall not be required to kaeg maintain such records with respe
any Receivables for a period of more than sixty) (Bys after such Receivables shall have been ipaidll by the Obligors thereof. Tl
Transferor will give the Administrative Agent nagiof any material change in the administrative apdrating procedures referred to in
previous sentence.
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(f) Performance and Compliance with Receivables@ontracts The Transferor will at its expense timely andyfyerforr
and comply with all material provisions, covenaatsd other promises required to be observed by deurthe Contracts related to
Receivables.

(9) Credit and Collection PoliciesThe Transferor will comply in all material respegvith the Credit and Collection Pol
in regard to each Receivable and the related Catntra

(h) Collections. The Transferor shall instruct, or cause to béruesed, all Obligors and Financing Parties to eaat
Collections to be deposited directly to a Lock-B¥count.

(i) Collections Received by Transferofhe Transferor shall hold in trust, and depasimediately, but in any event not le
than forty-eight (48) hours of its receipt theretofa LockBox Account all Collections received from time tmé by the Transferor (includi
without limitation, in the case of the Transferalt,Collections deemed to have been received by thasferor under Section 2.9(a)).

() Sale TreatmentThe Transferor shall not (i) account for (inchglifor accounting and tax purposes), or otherwisat t thi
transactions contemplated by the Purchase Agreeimearty manner other than as a sale of Receivdiyiebech Data to the Transferor,
(i) account for (other than for tax purposes) treswise treat the transactions contemplated heirelayyy manner other than as a sale o
Receivables by the Transferor to the Administraigent on behalf of the Class Investors. In addittbhe Transferor shall disclose (i
footnote or otherwise) in all of its financial atents (including any such financial statementsalidated with any other Persorfgiancia
statements) the existence and nature of the traiosamntemplated hereby and by the Purchase Agraeand the interest of the Transferol
the case of Tech Data’s financial statements) had\tiministrative Agent, on behalf of the Classdstors, in the Affected Assets.

(k) Organizational DocumentsThe Transferor shall only amend, alter, changeepeal its Certificate of Incorporation w
the prior written consent of the Administrative Agand each Class Agent.

() Minimum Net Worth. The Transferor shall at all times maintain awetth in accordance with GAAP which is not |
than an amount equal to the sum of (i) the Outst@nBalance of all Defaulted Receivables at suoieti(ii) the Outstanding Balance of
Delinquent Receivables at such time and (iii) thenof the Outstanding Balance of the three lar@esteivables of the nanvestment grac
Obligors;_provided however, that in any case, the net worth shall never bg flean 7.5% of the Aggregate Facility Limit.
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(m) Credit Agreement Prior to a Termination Event, the Transferor kleakrcise its rights against Tech Data unde
Credit Agreement (including its seff rights) in a manner such that it shall be ableneet all of its obligations under this Agreem@ntthe
extent permitted by the terms of the Credit AgreetheAfter a Termination Event, the Transferor skedercise its rights under the Cre
Agreement (including its set-off rights) as direttsy the Administrative Agent with the approvaltibé Majority Investors.

(n) Legends. At all times from and after September 30, 200% fTransferor shall cause each and every elec
representation of any Receivable (whether in digge or other medium), as well as any paper prindbany such electronic records, tc
clearly marked with the following legendANY PROSPECTIVE PURCHASER OF THE ACCOUNTS DESCRIBHEREIN OR ANY
SECURED PARTY WITH RESPECT THERETO IS HEREBY NOTHE THAT AN INTEREST IN THESE ACCOUNTS HAS BEE
SOLD OR TRANSFERRED TO A THIRD PARTY LENDER, PURCI®R OR SECURED PARTY.Such legend shall be in bold, in t
face at least as large as 10 point and shall heebnin capital letters.

(o) Insurance. The Transferor will maintain or cause to be maimtéd with financially sound and reputable insy
insurance with respect to its properties and bgsinand the properties and business of its Subgislisagainst loss or damage of the k
customarily insured against by reputable compaini¢ise same or similar businesses, such insuranbe bf such types and in such amoun
is customary for such companies under similar arstances; provided, however, that in any evenfldamsferor shall use its best effort:
maintain, or cause to be maintained, insurancempouats and with coverages not materially less fabier to the Transferor or any of
Subsidiaries as in effect on the date of this Agreset.

Section 5.2 Negative Covenants of Transferat all times from the date hereof to the lateotzur of (i) the Termination Dates
(i) the date on which the Aggregate Net Investnteag been reduced to zero, all accrued DiscounSandcing Fees shall have been pa
full and all other Aggregate Unpaids shall haverbpaid in full, in cash, unless the Administratikgent, with the consent of the Majol
Investors, shall otherwise consent in writing:

(a) No Sales, Liens, EtcExcept as otherwise provided herein, the Traosfeiill not sell, assign (by operation of law
otherwise) or otherwise dispose of, or create ffesto exist any Adverse Claim upon (or the filinfany financing statement) or with resj
to (x) any of the Affected Assets, (y) any invegtar goods, the sale of which may give rise to @dReble or any Receivable or rele
Contract, or (z) any account which concentrates iock-Box Bank to which any Collections of any Receivasdte sent, or assign any righ
receive income in respect thereof. Notwithstandirgforegoing, the Transferor may sell, assigndpgration of law or otherwise) or otherw
dispose of, or create or suffer to exist an Adv&lksem on any (i) goods or inventory held on consignt solely with respect to the consiggor’
interest; and (ii) Receivable for which Transfeias procured credit insurance,
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all Collections to be received thereon, and allaR&l Security and Proceeds in respect of or inedion with such insured Receivable, wi
(a) such credit insurance has paid all or parthef ©utstanding Balance of such Receivable; (b) Reteivable (i.e., the portion of st
Receivable covered by the credit insurance as agethe portion not covered by such credit insurahes been written off by the Transfe
and the Collection Agent in accordance with thed@rand Collection Policy; and (c) if a Terminatidvent shall have occurred,
Administrative Agent shall have consented to swbase in writing.

(b) No Extension or Amendment of Receivahl&xcept as otherwise permitted in Section 6.2dfethe Transferor will nc
extend, amend or otherwise modify the terms of Regeivable, or amend, modify or waive any term amdition of any Contract relat
thereto.

(c) No Change in Business or Credit and Collectmiicy . The Transferor will not engage in any businedgothal
acquiring accounts receivable from Tech Data punsteathe Purchase Agreement, financing such aitiquipursuant hereto, making loan:
Tech Data and Subsidiaries of Tech Data and ottigitees incidental thereto. The Transferor withtnmake any change in the Credit
Collection Policy, which change would impair thdlectibility of the Receivables in a material respe

(d) No Mergers, Etc The Transferor will not (i) consolidate or mengé&h or into any other Person, or (ii) sell, leaw
transfer all or substantially all of its assetsityy other person.

(e) Change in Payment Instructions to Obligof$e Transferor will not add or terminate any basska LockBox Bank o
any account as a Lodgex Account to or from those listed in Exhibit Cra or make any change in its instructions to @bk or Financin
Parties regarding payments to be made to any BmckAccount, unless (i) such instructions are tpatét such payments to another exis
Lock-Box Account or (ii) the Administrative Agent shalave received written notice of such addition, feation or change at least 30 d
prior thereto and the Administrative Agent shalléaeceived a Lock-Box Agreement executed by eanh bhockBox Bank or an existir
Lock-Box Bank with respect to each new Lock-Box éant, as applicable.

(f) Deposits to LockBox Accounts. The Transferor will not deposit or otherwise dtear cause or permit to be so depos
or credited, to any LocBox Account cash or cash proceeds other than Guliecof Receivables or cash proceeds of othervakes the
were originally Receivables but were not EligiblecRivables on the date of the initial Transfer heder and so were subsequently repurct
by the Transferor pursuant to Section 2.9 and, upondeposit of any proceeds of such other reclgaio any LockBox Account, remov
such proceeds within two Business Days followinghsdeposit.
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(g) Change of Name, Et@he Transferor will not change its name, identitystructure or the location of its chief execu
office or its jurisdiction of organization, unleas least 10 days prior to the effective date of angh change the Transferor delivers tc
Administrative Agent (i) such documents, instrunsent agreements, executed by the Transferor, regyess reflect such change anc
continue the perfection of the Administrative Agsnbwnership interests or security interests inAffected Assets and (ii) new or revis
Lock-Box Agreements executed by the Ld8&x Banks which reflect such change and enablé\thainistrative Agent to continue to exerc
its rights contained in Section 2.8 hereof.

(h) Amendment to Purchase Agreemeithe Transferor will not amend, modify or supplemthe Purchase Agreemen
any other Transaction Document, or waive any promishereof, or enter into any consent with respgbeteto, in each case except with
prior written consent of the Administrative Agemtdathe Majority Investors; nor shall the Transfetake, or permit Tech Data to take,
other action under the Purchase Agreement thatidmade a material adverse effect on the Adminisgadgent or any Class Investor or wh
is inconsistent with the terms of this Agreement.

(i) Separate Business; Nonconsolidatiorhe Transferor shall not (i) engage in any bussneot permitted by its Certifici
of Incorporation as in effect on the Closing Dat€i) conduct its business or act in any other nerwhich is inconsistent with Section 3.1
The officers and directors of the Transferor (aprapriate) shall make decisions with respect to liheiness and daily operations of
Transferor independent of and not dictated by Teata or any other controlling Person.

(j) Other Agreements The Transferor shall not enter into any othereagrents except this Agreement and the
Transaction Documents, unless the Administrativertgconsents in writing. The Administrative Agemrdéby consents to the Transfe
entering into the Lease Agreement, provided thahswonsent is limited to the Lease Agreement inftlien and substance reviewed by
Administrative Agent.

(k) Other IndebtednessThe Transferor shall not incur any Indebtednetberothan (i) as permitted by the Transac
Documents and (ii) Indebtedness existing undet dsse Agreement.
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Section 5.3 Affirmative Covenants of Tech Datat all times from the date hereof to the lateotur of (i) the Termination Dal
or (ii) the date on which the Aggregate Net Investirhas been reduced to zero, all accrued DisandhEervicing Fees shall have been pe
full and all other Aggregate Unpaids shall haverbpaid in full, in cash, unless the Administratigent, with the consent of the Majoi
Investors, shall otherwise consent in writing:

(a) Financial Reporting Tech Data will maintain, for itself, a system a€counting established and administere
accordance with generally accepted accounting ipies; and furnish to the Administrative Agent (wslzall forward such information to 1
Class Agents):

(i) Annual Reporting Within ninetyfive (95) days after the close of each of its figezars, an unqualified audit rep
certified by independent certified public accoumsaprepared in accordance with generally acceptambumting principles on
consolidated and consolidating basis (consolidagtatements need not be certified by such accots)tén itself including balance she
as of the end of such period, related profit arss lnd reconciliation of surplus statements, astdtement of cash flows, accompanie
any management letter prepared by said accourdadtdy a certificate of said accountants thathendourse of the foregoing, they h
obtained no knowledge of any Termination Event oteRtial Termination Event, or if, in the opiniorf such accountants, a
Termination Event or Potential Termination Eventlblexist, stating the nature and status therebe independent certified puk
accountants shall be either KPMG, Pricewaterhousp@&s, Ernst & Young LLP, Deloitte and Touche, ArttAndersen or any ott
independent certified public accountants acceptabiee Administrative Agent.

(i) Quarterly Reporting Within fifty (50) days after the close of thedfirthree quarterly periods of each of its fi
years, for itself consolidated and consolidatinqaudited balance sheets as at the close of each prrébd and consolidated ¢
consolidating profit and loss and reconciliationsafplus statements and a statement of cash flomthé period from the beginning
such fiscal year to the end of such quarter, atifd by one of its Responsible Officers.

(iii) Compliance Certificate Together with the financial statements requiretebinder, a compliance certificate sig
by one of its Responsible Officers stating that Temination Event or Potential Termination Eventsex for any Class, or if a
Termination Event or Potential Termination Evenisexfor any Class, stating the nature and stéteiedf and containing a computas
of, and showing compliance with, each of the finah@tios and restrictions contained in this Agneat.

(iv) Shareholders Statements and Repor&somptly upon the furnishing thereof to the shatéers of Tech Dat
copies of all financial statements, reports ancyiiatements so furnished.

(v) S.E.C. Filings Promptly upon the filing thereof, copies of @pistration statements and annual, quarterly, niy
or other regular reports which Tech Data or anysgliary files with the Securities and Exchange Cassion; provided that Tech Da
may alternatively notify the Administrative Agemnlt{ich notice the Administrative Agent shall forwaia each Class Agent) that s
reports are available on the EDGAR Database.
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(vi) Other Information Such other information (including ndimancial information) as the Administrative Aganty
from time to time reasonably request.

(b) Conduct of BusinessTech Data will, and will cause each of its Sulasids to, carry on and conduct its busines
substantially the same manner and in substantialysame fields of enterprise as it is presentlydocted and to do all things necessal
remain duly incorporated, validly existing and ioog standing as a domestic corporation in its glict®on of incorporation and maintain
requisite authority to conduct its business in gadldiction in which its business is conducted;ept to the extent that any failure with res
to the foregoing does not have a material advefseteon the business or operations of Tech Dath®mperformance by Tech Data under
of the Transaction Documents.

(c) Compliance with Laws Tech Data will, and will cause each of its Sulzsids to, comply in all material respects witt
laws, rules, regulations, orders, writs, judgmeimisinctions, decrees or awards to which it opitsperties may be subject.

(d) Furnishing of Information and Inspection of Bets. Tech Data will furnish to the Transferor and theministrative
Agent from time to time such information with respt the Receivables as the Transferor or the Athnative Agent may reasonably requ
including, without limitation, listings identifyinghe Obligor and the Outstanding Balance for eaebefable. Tech Data will at any time
from time to time during regular business hoursrufosty-eight (48) hours prior written notice, permit thdrAinistrative Agent, or its agents
representatives, (i) to examine and make copiesmdfabstracts from all Records and (ii) to visé tffices and properties of Tech Data for
purpose of examining such Records, and to discussers relating to Receivables or Tech Datpérformance hereunder with any of
officers, directors, employees or independent pudodicountants of Tech Data having knowledge of suatters.

(e) Keeping of Records and Books of Accountech Data will maintain and implement administ@tand operatir
procedures (including, without limitation, an atyilto recreate records evidencing Receivables énetrent of the destruction of the origir
thereof), and keep and maintain, all documentsk&oecords and other information reasonably necgss advisable for the collection of
Receivables (including, without limitation, recoraldequate to permit the daily identification of kaew Receivable and all Collections of
adjustments to each existing Receivable); providdat Tech Data shall not be required to keepraathtain such records with respect to
Receivables for a period of more than sixty (6Q)sdafter such Receivables shall have been paidllibby the Obligors thereof. Tech Data \
give the Administrative Agent notice of any matedaange in the administrative and operating pracesireferred to in the previous sentence.
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(f) Performance and Compliance with Receivables @odtracts. Tech Data, at its expense, will timely and fydlgrforn
and comply with all material provisions, covenaatsd other promises required to be observed by deurthe Contracts related to
Receivables and all purchase orders and otherragrés related to such Receivables.

(g) Credit and Collection PoliciesTech Data will comply in all material respectgtwihe Credit and Collection Policy
regard to each Receivable and the related Contract.

(h) Collections. Tech Data shall instruct all Obligors and FinagcParties to cause all Collections to be depositexttly tc
a Lock-Box Account.

(i) Collections Received by Tech Datdech Data shall hold in trust, and deposit, imiaiedly, but in any event not later tt
forty-eight (48) hours of its receipt thereof, thack-Box Account or the Collection Agent Account all @ations received from time to tir
by Tech Data.

() Transfer of ReceivablesTech Data shall sell or contribute Receivablesdafined in the Purchase Agreement) tc
Transferor at such time or times as necessaryderdo cause the Aggregate Percentage Factor eaceed the Maximum Percentage Factor.

(k) Legends At all times from and after3ty-34—260@cember 13, 2011Tech Data shall cause each and every elec
representation of any Receivable (whether in digge or other medium), as well as any paper prindbany such electronic records, tc
clearly marked with the following legendANY PROSPECTIVE PURCHASER OFHE ACCOUNTS DESCRIBED HEREIMAYEBEEN
SOBbFoFEEHBATATHNANCESPY—NE—ANEOR ANY SECURED PARTY WITH RESPECT THERETO IS HEREBNOTIFIED
THAT AN INTEREST IN THESE ACCOUNTS HAS BEEN SOLD ORRANSFERRED TO-BANK—SFAMERICANA —AS
ABMINSTRAFVEAGENTFT—ON-BEHALH—OFCERTFAINNYESTESS*—THIRD PARTY LENDER, PURCHASER OR SECURI
PARTY.” Such legend shall be in bold, in type face asies large as 10 point and shall be entirely pitabletters.

() Rating ConfirmationFollowing the occurrence of an SFA Event and upaitten request of any Class Agent, the 1
Data shall (at its own expense) obtain a ratingfoimn satisfactory to the such Class Agent and Abdeninistrative Agent, of the facili
contemplated by this Agreement (the “ External Rat) from a nationallyrecognized rating agency reasonably acceptablecio Glass Age!
and the Administrative Agent within sixty (60) ddysm the date of such written request, at leagtktp “A” (the “ Implied Rating).
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If the External Rating is less than the ImpliediRgtthen Tech Data may effect a Ratings Cure éimed below). Tech Data may eff
only one such Ratings Cure prior to obtaining ateEhal Rating that is equal to or better than thplied Rating. A “ Ratings Curemeans th
satisfaction by Tech Data of each of the followgmnditions: (i) promptly following receipt of thexternal Rating, Tech Data notifies
Administrative Agent of its intention to effect afithgs Cure, (ii) Tech Data takes, or causes tlh@sferor to take, any actions permitted u
this Agreement and the Purchase Agreement that Deth reasonably believes would improve the ratihthe facility contemplated by tt
Agreement and (iii) within thirty (30) days follomg receipt of the External Rating, obtains a netermal rating of the facility contemplated
this Agreement from the rating agency that provittezl External Rating (or, with the Administrativggént’s consent (and the consent of
Class Agent which may have requested a ratingin froother nationallyecognized rating agency) and such new rating isast equal to tl
Implied Rating.

Section 5.4 Negative Covenants of Tech Dai4 all times from the date hereof to the lateotur of (i) the Termination Dates
(i) the date on which the Aggregate Net Investnteag been reduced to zero, all accrued DiscounSandcing Fees shall have been pa
full and all other Aggregate Unpaids shall haverbpaid in full, in cash, unless the Administratikgent, with the consent of the Majol
Investors, shall otherwise consent in writing:

(a) No Sales, Liens, EtcExcept as otherwise provided herein, Tech Datanait sell, assign (by operation of law
otherwise) or otherwise dispose of, or create ffesto exist any Adverse Claim upon (or the filinfany financing statement) or with resj
to (X) any of the Affected Assets, (y) any invegtar goods, the sale of which may give rise to @dReble or any Receivable or rele
Contract, or (z) any account which concentrates iiock-Box Bank to which any Collections of any Receivaddte sent, or assign any righ
receive income in respect thereof. Notwithstandhmg foregoing, Tech Data may sell, assign (by dperaf law or otherwise) or otherwi
dispose of, or create or suffer to exist an Advé&kem on any goods or inventory held on consignnsately with respect to the consignor’
interest.

(b) No Extension or Amendment of Receivabldsxcept as otherwise permitted in Section 6.2 dferBech Data will nc
extend, amend or otherwise modify the terms of Regeivable, or amend, modify or waive any term amdition of any Contract relat
thereto.

(c) No Change in Business or Credit and Collectmiicy . Tech Data will not make any change in the chearaof it:
business or in the Credit and Collection Policyjalihchange would, in either case, impair the ctiltdlity of the Receivables in a matel
respect.
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(d) No Mergers, Etc Tech Data will not (i) consolidate or merge withinto any other Person if such action shall reisu¢
Potential Termination Event or a Termination Evantany Class or Tech Data shall not be the sungiwntity or (ii) sell, lease or transfer al
substantially all of its assets to any other person

(e) Change in Payment Instructions to Obligofsech Data will not add or terminate any bank d®ek-Box Bank or an
account as a LocBox Account to or from those listed in Exhibit Creé® or make any change in its instructions to @ik and Financir
Parties regarding payments to be made to any BmckAccount, unless (i) such instructions are tpatét such payments to another exis
Lock-Box Account or (ii) the Administrative Agent shalave received written notice of such addition, feation or change at least 30 d
prior thereto and the Administrative Agent shalléaeceived a Lock-Box Agreement executed by eash bockBox Bank or an existir
Lock-Box Bank with respect to each new Lock-Box éant, as applicable.

(f) Deposits to LockBox Accounts. Tech Data will not deposit or otherwise creditcause or permit to be so deposite
credited, to any LoclBox Account cash or cash proceeds other than Gllecof Receivables or cash proceeds or otheivaules that wel
originally Receivables but were not Eligible Reediles on the date of the initial Transfer hereursthet so were subsequently repurchase
the Transferor pursuant to Section 2.9 and, upgndaposit of any proceeds of such other receivablesy LockBox Account, remove su
proceeds within two Business Days following suchast.

(g) Change of Name, Et€ech Data will not change its name, identity ousture or location of its chief executive office
its jurisdiction of organization, unless at lea8tdhays prior to the effective date of any such geafiech Data delivers to the Transferor an
Administrative Agent (i) such documents, instrunseot agreements, executed by the Transferor, asemessary to reflect such change ai
continue the perfection of the Transferor's owngrshterest in the Receivables and (ii) new or sedi LockBox Agreements executed by
Lock-Box Banks which reflect such change and enableAtministrative Agent on behalf of the Class Investto continue to exercise
rights contained in Section 2.8 hereof.

Section 5.5 Financial Covenants of the Collectiget. At all times from the date hereof to the lateptmur of (i) the Terminatic
Dates or (ii) the date on which the Aggregate Meestment has been reduced to zero, all accruambis and Servicing Fees shall have |
paid in full and all other Aggregate Unpaids shmele been paid in full, in cash, unless the Adniafive Agent, each Class Conduit (so |
as such Class Conduit holds any portion of the Sfeared Interest), each Class Agent and the Mgjdnitestors shall otherwise consen
writing, the Collection Agent hereby covenants agdees to observe and perform the financial covsrset forth on and as of the date he
in Section 8.13 of the Third Amended and Restatestli€ Agreement dated as of March 20, 2007 amorgh Tata Corporation, each len
from time to time party thereto, and Bank of Amaribl.A., as Administrative Agent, Swing Line Lenderd L/C Issuer (the Tech Data Crec
Agreement). In the event that the
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Tech Data Credit Agreement is replaced by a suocessreplacement credit agreement on or aboutefdmr 2011 (such successo
replacement credit agreement, the “ Replacemert Dexta Credit Agreemeri}, then the financial covenants set forth in SectidB&f the
Tech Data Credit Agreement shall immediately antbraatically replaced and superseded by those s#t i@ the Replacement Tech D
Credit Agreement, and the Collection Agent agreeshiserve and perform such new financial covenantise Replacement Tech Data Cr
Agreement, in lieu of those set forth in Sectioh38of the Tech Data Credit Agreement. In connectiith the foregoing, each Class Con
and Class Agent hereby consents to the replacenfestich financial covenants on the terms set fatibve, and hereby authorizes
Administrative Agent to consent to any Replacem€&ath Data Credit Agreement in its sole discreti@iher than in respect of t
Replacement Tech Data Credit Agreement, no amentimedification or waiver of or to the Tech Datae@it Agreement or any succes
thereto or replacement thereof (including in resp¥cSection 8.13 of the Tech Data Credit Agreemantany equivalent provision in a
successor or replacement credit agreement or pece®f the definition of any financial term or amethod of calculation under any s
agreement), nor any termination or expiration ef fech Data Credit Agreement or any successortthereeplacement thereof, shall have
effect hereunder unless consented to by the Adtratiize Agent, each Class Conduit (so long as €Tielss Conduit holds any portion of
Transferred Interest), each Class Agent and thefifajinvestors.

ARTICLE VI
ADMINISTRATION AND COLLECTIONS

Section 6.1 Appointment of Collection Agenthe servicing, administering and collection cf fReceivables shall be conducter
such Person (the_ “ Collection Ageitso designated from time to time in accordance thith Section 6.1. Until the Administrative Agenvei
notice to Tech Data of the designation of a newleégtibn Agent, Tech Data is hereby designated red,heereby agrees to perform the dt
and obligations of, the Collection Agent pursuamtthe terms hereof. The Collection Agent may ndeggte any of its rights, duties
obligations hereunder, or designate a substitulee@mn Agent, without the prior written conserftthe Administrative Agent, and provid
that the Collection Agent shall continue to remailely liable for the performance of the duties Gallection Agent hereunder. T
Administrative Agent may, with the consent of anbu the direction of the Majority Investors, shafter the occurrence of a Collection Ac
Default or any other Termination Event for any Glagsignate as Collection Agent any Person (inctudself) to succeed Tech Data or
successor Collection Agent, on the condition inhezase that any such Person so designated shedl sagperform the duties and obligation
the Collection Agent pursuant to the terms herébe Administrative Agent, at any time following tbecurrence of a Termination Event
any Class, may notify any Obligor of the Transfdrhaterest.

Section 6.2 Duties of Collection Agent

(a) Subject to the limitations contained hereir, @ollection Agent shall take or cause to be taesuch action as may
necessary or advisable to collect each
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Receivable from time to time, all in accordancehwépplicable laws, rules and regulations, with oeable care and diligence, anc
accordance with the Credit and Collection Policgclk of the Transferor, the Administrative Agent &inel Class Investors hereby appoint
its agent the Collection Agent, from time to times@ynated pursuant to Section 6.1 hereof, to eefitscrespective rights and interests in
under the Affected Assets. To the extent permitigchpplicable law, each of the Transferor and thkeE (to the extent not then acting
Collection Agent hereunder) hereby grants to anjfe€bon Agent appointed hereunder an irrevocaldeqr of attorney to take any and
steps in the Transferor's and/or the Selename and on behalf of the Transferor or the Sekeessary or desirable, in the reasor
determination of the Collection Agent, to colletit amounts due under any and all Receivables, diely without limitation, endorsing t
Transferor’'s and/or the Sellerhame on checks and other instruments represe@itiigctions and enforcing such Receivables andéfae
Contracts. The Collection Agent shall set asidetieraccount of the Transferor and the Class lovesas applicable, their respective alloc
shares of the Collections of Receivables in acaurdavith Sections 2.5 and 2.6 hereof. The Collecfigent shall segregate and deposit tc
Administrative Agent’s account each Class Investatlocable share of Collections of Receivablesnuisgjuired pursuant to Article Il here
So long as no Termination Event shall have occuaratibe continuing for any Class, the CollectioreAtgmay, in accordance with the Cr
and Collection Policy, extend the maturity of Reedies, but not beyond 60 days, and extend therityatw adjust the Outstanding Balanct
the Collection Agent may determine to be approprtatmaximize Collections thereof; providedowever, that such extension or adjustn
shall not alter the status of such Receivable d3ebnquent Receivable or a Defaulted Receivablee Thansferor shall deliver to t
Administrative Agent all Records which evidencer@ate to Receivables or Related Security. The Aistrative Agent shall forward all su
Records to the Collection Agent and the Collecéaent shall hold in trust for the Transferor and @lass Investors, in accordance with 1
respective interests, such Records. Notwithstandimghing to the contrary contained herein, the Aiirative Agent shall have the abso
and unlimited right to direct the Transferor, ifcheData is the Collection Agent, or if Tech Datan@t the Collection Agent, the Collect
Agent to commence or settle any legal action toref collection of any Receivable or to forecloperuor repossess any Related Security
Collection Agent shall not make the Administrativgent or any of the Class Investors a party toldigation without the prior written conse
of such Person.

(b) Subject to the terms and conditions set fomtlthis Agreement (including Article 1) Collectiodgent shall, as soon
practicable following receipt of any Collectionstri over to the Transferor an amount equal to €Lmllections minushe Aggregate Percent:
Factor of such Collections. In addition, the Cdilec Agent shall, as soon as practicable followiageipt thereof, turn over to the Transfi
any collections of any indebtedness of any Obligbich is not a Receivable. If the Collection Agéhot Tech Data or the Transferor or
Affiliate of the Transferor or Tech Data, the Calien Agent, by giving three Business Daypsior written notice to the Administrative Age
may revise the percentage used to calculate thecBey Fee so long as the revised percentage wilresult in a Servicing Fee that exce
110% of the reasonable and appropriate oysenfket costs and expenses of such Collection Aigentred in connection with the performa
of its obligations hereunder as documented to ¢lsanable satisfaction of the Administrative Agéditie Collection Agent, if other than Te
Data, shall as soon as practicable upon demanidedéb the Transferor all Records in its possessihich evidence or relate to indebtedi
of an Obligor which is not a Receivable, and copieRecords in its possession which evidence ategb Receivables.
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(c) On or before July 31 of each year of the Coibec Agent, beginning with the fiscal year endirapdary 31, 2009, tl
Collection Agent shall cause a firm of independpublic accountants (who may also render other sesvio the Collection Agent or 1
Transferor) to furnish a report to the AdministvatiAgent to the effect that they have (i) confirntied Net Receivables Balance as of the el
each Tranche Period during such fiscal year, ahddnfirmed that the Receivables treated by th#eCtion Agent as Eligible Receivables
fact satisfied the requirements of the definitibareof contained herein, except, in each casejmsuch exceptions as such firm shall belie’
be immaterial (which exceptions need not be enutedyand (b) such other exceptions as shall bfoghtin such statement.

(d) Notwithstanding anything to the contrary con&l in this Article VI, the Collection Agent, if hd'ech Data, tr
Transferor, or any Affiliate of the Transferor oedh Data, shall have no obligation to collect, ezdoor take any other action described in
Article VI with respect to any indebtedness thahas included in the Transferred Interest othenttdeliver to the Transferor the collecti
and documents with respect to any such Receivabtiescribed in Section 6.2(b) hereof.

Section 6.3 Rights After Designation of New CollestAgent. At any time following the designation of a Colien Agent (othe
than Tech Data, the Transferor, or any AffiliateTetch Data or the Transferor) pursuant to Secti@rhéreof:

(i) The Administrative Agent may direct that payrmehall amounts payable under any Receivable béentkrectly t
the Administrative Agent or its designee for thadfi of the Class Investors.

(i) Tech Data shall, at the Administrative Agentéxjuest and at Tech Dagaxpense, give notice of the Administra
Agent’s, the Transferor’s, or each Class Investoswnership of Receivables to each Obligor andctliteat payments be made directl
the Administrative Agent or its designee for thedfd of the Class Investors.

(iii) Tech Data shall, at the Administrative Agentrequest, (A) assemble all of the Records, antl stake the san
available to the Administrative Agent at a plackesied by the Administrative Agent or its designaed (B) segregate all cash, che
and other instruments received by it from timeintet constituting Collections of Receivables in enmer acceptable to the Administra
Agent and shall, promptly upon receipt, remit aitls cash, checks and instruments, duly endorsedtiorduly executed instruments
transfer, to the Administrative Agent or its desigrfor the benefit of the Class Investors.
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(iv) The Transferor and Tech Data hereby authotlme Administrative Agent to take any and all stépsthe
Transferor's or Tech Dats’'name and on behalf of the Transferor or Tech Datessary or desirable, in the determination €
Administrative Agent, to collect all amounts duedanany and all Receivables, including, withoutitation, endorsing the Transferer’
or Tech Data’s name on checks and other instrunmreptesenting Collections and enforcing such Redsés and the related Contracts.

Section 6.4 Responsibilities of the Transferor @edh Data Anything herein to the contrary notwithstanditige Transferor ar
Tech Data, as seller under the Purchase Agreersball, (i) perform all of their respective obligat® under the Contracts related to
Receivables to the same extent as if interestach Keceivables had not been sold hereunder anektreise by the Administrative Agent
its rights hereunder shall not relieve the Tramsfer Tech Data, as seller under the Purchase Awet from such obligations and (ii) ¢
when due any taxes, including without limitationyeasales taxes payable in connection with the Reabéés and their creation and satisfac
Neither the Administrative Agent, any Class Agearty Class Conduit nor any of the Bank Investordl $tzave any obligation or liability wit
respect to any Receivable or related Contractsshall any of them be obligated to perform anyhsf bbligations of the Transferor or T
Data thereunder.

ARTICLE VII
TERMINATION EVENTS

Section 7.1 Termination Event§he occurrence of any one or more of the follguéwvents shall constitute a Termination Even
any Class:

(@) (i) the Collection Agent shall fail to perforon observe any term, covenant or agreement here(otter than as referr
to in clause (ii) of this Section 7.1(a)) and sfaiture shall remain unremedied for 15 days, Ordiiher the Collection Agent or the Transf¢
shall fail to make any payment or deposit to be enayglit hereunder when due or the Collection Agnatll fail to observe or perform any te
covenant or agreement on the Collection Agent’s foabe performed under Section 2.8(b) hereof; or

(b) any representation, warranty, certificatiorstatement made by Tech Data or the TransferorisnAgreement or in at
other document delivered pursuant hereto shallgptowhave been incorrect in any material respeetrwhade or deemed made; or

(c) (i) the Transferor shall default in the obsem® or performance of the terms, covenants, camditor agreements on
Transferors part to be performed or observed under Sectibf@giv), 5.1(h), Section 5.1(i), Section 5.1(j)ecHon 5.1(k), Section 5.1(
Section 5.1(m), Section 5.1(n), Section 5.2(a), ti6e&.2(c), Section 5.2(d), Section 5.2(e), Secb®(f), Section 5.2(g) Section 5.2
Section 5.2(i), Section 5.2(j) or Section 5.2(kydw# or (ii) the Transferor shall default in thesebvance or performance of the terms,
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covenants, conditions or agreements on the Traor&epart to be performed or observed under Se&it(r)(i), Section 5.1(a)(ii), Section 5.1
(a)(iii), Section 5.1(a)(v), Section 5.1(b), Sentl®.1(c), Section 5.1(d), Section 5.1(e), Sectidrff Section 5.1(g) or Section 5.2(b) hereof
such failure shall remain unremedied for 15 days; o

(d) (i) Tech Data shall default in the observanc@@rformance of the terms, covenants, conditianagneements on Te
Data’s part to be performed or observed under Sect@fn}. Section 5.3(i), Section 5.3(j), Section 5)3(section 5.3(l), Section 5.4(
Section 5.4(c), Section 5.4(d), Section 5.4(e)ti6r&.4(f), Section 5.4(g) or Section 5.5 or {iBch Data shall default in the observanc
performance of the terms, covenants, conditionggreements on Tech Datapart to be performed under Section 5.3(a), Se&id(b)
Section 5.3(c), Section 5.3(d), Section 5.3(e)tiBer&.3(f), Section 5.3(g) or Section 5.4(b) hdraad such failure shall remain unremediec
15 days; or

(e) the Transferor or Tech Data shall default ia dbservance or performance of any other term, e condition ¢
agreement on the Transferor’s or Tech Dafzrt to be performed or observed under this Agese and such default shall continue for 30
after the earlier of (i) the date that such writtentice thereof is given to the Transferor or TBelta, as applicable, by the Administrative A
or (ii) the date the Transferor or Tech Data, gdiegble, becomes aware of such default; or

(f) failure of Tech Data or any Subsidiary of Tddhta to pay any Indebtedness greater than $50,00@yden due; or tt
default by Tech Data or any Subsidiary of Tech Datthe performance of any term, provision or ctindi contained in any agreement ur
which any Indebtedness greater than $50,000,00Ceased or is governed, the effect of which isaase, or to permit the holder or holdet
such Indebtedness greater than $50,000,000 to ,cawrse Indebtedness to become due prior to itedsta@turity; or any Indebtedness gre
than $50,000,000 shall be declared to be due apabp=or required to be prepaid (other than bygaleely scheduled payment) prior to
date of maturity thereof; or

(9) any Event of Bankruptcy shall occur with redpecthe Transferor, the Collection Agent, Techdat any Subsidiary
either the Transferor or Tech Data; or

(h) the Administrative Agent, on behalf of the Gldsvestors shall, for any reason, fail or ceadeatee a valid and perfect
first priority ownership or security interest irettffected Assets free and clear of any Adversén@aor

(i) Tech Data shall enter into any transaction erger whereby it is not the surviving entity; oe fhransferor shall no long
be wholly owned by Tech Data; or
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(j) there shall have occurred any material advetsnge in the operations of Tech Data since Ma@gt2@00, or any oth
event shall have occurred which materially afféleésh Data$ ability to either collect the Receivables or &fprm under this Agreement
under the Purchase Agreement; or

(k) any Liquidity Provider or any Credit SupporoRider shall have given notice that an event oadkfhas occurred anc
continuing under any of its respective agreemeitits thre applicable Class Conduit(s) (or their rethtommercial paper issuer(s)); or

() the Commercial Paper issued by any of the C@msduits (or their related commercial paper isstigre Class Condt
does not itself issue commercial paper) shall motdted at least “A-2” by Standard & Poor’s, atsted-2” by Moody’s and at least “F-By
Fitch, unless such downgrading is the result ofGhedit Support Provider being downgraded; or

(m) the Aggregate Percentage Factor exceeds thénMax Percentage Factor unless the Transferor redueea praate
basis, the Net Investment of each Class on thedwsxbr increases the balance of the Affected Assetthe next Business Day so as to re
the Aggregate Percentage Factor to less than @l ém98%; or

(n) the Aggregate Percentage Factor equals or dgcH¥% for a period of one full Business Day (jted that in such ca
the Termination Event caused thereby shall be ddeiménave occurred at the start of such one fubiBess Day period) or the Aggrec
Percentage Factor as reported on any Investor Reljpalt equal or exceed 100% or for any Classstine of the Net Investment for such C
plus, in the case where the related Class Conduit hldgrtion of the Transferred Interest, the Inte@smponent of all outstanding Rela
Commercial Paper issued by such Class Conduittgaelated commercial paper issuer if the Classd@ibrdoes not itself issue commer
paper) exceeds the Facility Limit for such Clags; o

(o) the average of the Dilution Ratio for any twamsecutive months shall exceed 6.0%; or
(p) the average of the Default Ratio for any threesecutive months exceeds 1.25%; or
(g) the average Delinquency Ratio for any threeseontive months exceeds 4.5%; or

(r) a Collection Agent Default shall have occureedi be continuing.
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Section 7.2_Termination (a) Upon the occurrence of any Termination Ev@nthe Administrative Agent may by notice to
Transferor and the Collection Agent declare themiieation Date for all Classes to have occurredipafy Class Agent may by notice to
Transferor and the Collection Agent declare thariieation Date for its respective Class to have oeclj provided however, that in the cas
of any event described in Section 7.1(g), 7.1((iy or 7.1(n) above, the Termination Date shalldeemed to have occurred automati
upon the occurrence of such event. Upon any suclam@ion or automatic occurrence, the Administathgent shall have, in addition to
other rights and remedies under this Agreementherwise, all other rights and remedies providedeurthe UCC of the applicable jurisdict
and other applicable laws, all of which rights $bal cumulative.

(b) At all times after the declaration or automatécurrence of the Termination Date pursuant tdi&e@.2(a) (other than
declaration following the occurrence of a TermioatEvent set forth in Section 7.1(k) or Section([J)1the Base Rate plus 2.50% shall be
Tranche Rate applicable to the Aggregate Net Imvest for all existing and future Tranches.

ARTICLE VIII

INDEMNIFICATION; EXPENSES; RELATED MATTERS

Section 8.1 Indemnities by the Transferdithout limiting any other rights which the Adnitrative Agent or any of the Cle
Investors may have hereunder or under applicable tlle Transferor hereby agrees to indemnify ealelss<CAgent, each Class Investor,
Administrative Agent, the Collateral Agent, any uidity Provider, any Credit Support Provider ang aalated commercial paper issuer
finances a Class Conduit and any successors angeamjitted assigns and their respective officeirgctbrs and employees (collectively, “
Indemnified Parties) from and against any and all damages, losses, gldiabilities, costs and expenses, including, adithlimitation
reasonable attorneyfes (which such attorneys may be employees ot apjdity Provider, any Credit Support Provideryablass Agent, tt
Administrative Agent or the Collateral Agent, aspligable) and disbursements (all of the foregoir@n collectively referred to as “
Indemnified Amounts’) awarded against or incurred by any of them arigingof or as a result of this Agreement or the awhip, eithe
directly or indirectly, by the Administrative Agemtr any Class Investor of the Transferred Inteeestluding, however, (i) Indemnifi
Amounts to the extent resulting from gross neglogeor willful misconduct on the part of such Indefied Party or (ii) recourse (except
otherwise specifically provided in this Agreemefat) uncollectible Receivables or (iii) claims angifrom credit losses. Without limiting 1
generality of the foregoing, the Transferor shallémnify each Indemnified Party for Indemnified Aumts relating to or resulting from:

(i) reliance on any representation or warranty maglehe Transferor (or any officers of the Transfgrunder or i
connection with this Agreement, any Investor Reporany other information or report delivered bg firansferor pursuant hereto, wt
shall have been false or incorrect in any mateeispect when made or deemed made;
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(ii) the failure by the Transferor to comply withyaapplicable law, rule or regulation with resptcany Receivable
the related Contract, or the nonconformity of arec®vable or the related Contract with any sucHiegigle law, rule or regulation;

(iii) the failure to vest and maintain vested i tAdministrative Agent on behalf of the Class Irtees an undivide
percentage ownership or security interest, to kter¢ of the Transferred Interest, in the Receigalihcluded in the Transferred Inter
free and clear of any Adverse Claim;

(iv) the failure to file, or any delay in filingirfancing statements, continuation statements, legratimilar instrumen
or documents under the UCC of any applicable jicigxh or other applicable laws with respect to afiyhe Affected Assets;

(v) any dispute, claim, offset or defense (othentllischarge in bankruptcy) of the Obligor to tlempent of an
Receivable included in the Transferred Interestldiding, without limitation, a defense based onhsReceivable or the related Cont
not being legal, valid and binding obligation oftkuObligor enforceable against it in accordancehitié terms), or any other cla
resulting from the sale of merchandise or serviedsted to such Receivable or the furnishing dufaito furnish such merchandise
services;

(vi) any failure of Tech Data, as Collection Agemtotherwise, to perform its duties or obligationsaaccordance wi
the provisions of Article VI; or

(vii) any products liability claim or personal imjuor property damage suit or other similar or tediaclaim or action «
whatever sort arising out of or in connection witbrchandise or services which are the subjectpRateivable; ”

provided, however, that if any Class Conduit enters into agreemémtghe purchase of interests in receivables fram or more Othi
Transferors, such Class Conduit shall allocate sndbmnified Amounts which are in connection withiguidity Provider Agreement, a Cre
Support Agreement or the credit support furnishgd IEredit Support Provider to the Transferor amcheOther Transferor.
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Section 8.2 Increased Cost and Reduced Ret{anlf any Indemnified Party shall have deternditieat after the date hereof (A)

adoption of any Governmental Rule or bank regujatprideline, or any change therein, or any claaificn or change in the interpretatior
administration thereof by any Governmental Authgr{B) any request, guidance or directive of anw&amental Authority (whether or r
having the force of law), or (C) the complianceplagtion or implementation by any Indemnified Rantith any of preceding clauses (A)
(B) or any Existing Law:

(i) shall subject any Indemnified Party to any gxeuty or other charge (except for changes irrdle of tax on tr
overall net income of such Indemnified Party) witbspect to this Agreement, the other Transactiomubeents, the ownersh
maintenance or financing of the Transferred Intgres payments of amounts due hereunder, or shalhge the basis of taxation
payments to any Indemnified Party or amounts payablrespect of this Agreement, the other Transadilocuments, the ownerst
maintenance or financing of the Transferred Interes

(ii) shall impose, modify or deem applicable angeve, special deposit or similar requirement (idtig any suc
requirement imposed by the Board of Governors efRkederal Reserve System) against assets of, teepgti or for the account of,
credit extended by, any Indemnifed Party or shalpase on any Indemnified Party or on the UnitedeStanarket for certificates
deposit any other condition affecting this Agreeméime other Transaction Documents, the ownershgintenance or financing of 1
Transferred Interest; or

(i) shall impose upon any Indemnified Party artfiey condition or expense (including any loss ofgirg reasonab
attorneys’fees and expenses, and expenses of litigationegrapation therefor in contesting any of the foragpiexcept for changes
the rate of tax on the overall net income of suatemnified Party) with respect to this Agreememé, other Transaction Documents,
ownership, maintenance or financing of the Tramsfkinterest, or payments of amounts due hereunder,

and the result of any of the foregoing is to inegethe cost to, or to reduce the amount of any reweived or receivable by, such Indemni
Party with respect to this Agreement, the othem¥aztion Documents, the ownership, maintenanceanding of the Transferred Interest
an amount deemed by such Indemnified Party to bierrag then from time to time, after the demandsiigh Indemnified Party through
Administrative Agent, the Transferor shall payte fAdministrative Agent, for the benefit of sucldémnified Party, such additional amour
amounts as will compensate such Indemnified Partgdch increased cost or reduction.
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(b) If any Indemnified Party shall have determinibdt after the date hereof (i) the adoption of @gvernmental Rule
bank regulatory guideline regarding capital adeguacany change therein, or any clarification bawge in the interpretation or administra
thereof by any Governmental Authority, (ii) any vegt, guidance or directive regarding capital adegywhether or not having the force
law) of any Governmental Authority, or (iii) the mopliance, application or implementation by any Imedédied Party with any of precedi
clauses (i) or (i) or any Existing Law has or wabilave the effect of reducing the rate of returncapital of such Indemnified Party (or
parent) as a consequence of such Indemnified Basbligations hereunder or with respect heretoleval below that which such Indemnif
Party (or its parent) could have achieved but foy af the occurrences set forth in any of precediteuses (i), (ii) or (iii) (taking int
consideration its policies with respect to capédequacy) by an amount deemed by such Indemnifiety ®o be material, then from time
time, after demand by such Indemnified Party thiotlge Administrative Agent, the Transferor shaly pa the Administrative Agent, for t
benefit of such Indemnified Party, such additioaatlount or amounts as will compensate such IndeethiRarty (or its parent) for st
reduction, increased cost or payment.

(c) In determining any amount provided for in tBisction 8.2, an Indemnified Party may use any regdle averaging a
attribution methods. Any Indemnified Party makinglaim under this Section shall submit to the Tfarw a written description as to si
amounts (including reasonable detail regardingctileulation of such amounts). Failure or delaylengart of any Indemnified Party to dem
amounts pursuant to this Section shall not constiiuwvaiver of such Indemnified Party’s right tordend such amounts.

Section 8.3 Other Costs, Expenses and Related fglafi®) The Transferor agrees, upon receipt of aewriinvoice, to pay or cat
to be paid, and to save each Class Agent, eacls Giaestor and the Administrative Agent harmlesairagy liability for the payment of, i
reasonable out of pocket expenses (including, withionitation, attorneys’, accountants’, rating ages’, and other third partie$ees an
expenses, any filing fees and expenses incurraaffloers or employees of any Class Investor, adiegdge and/or the Administrative Agent
any Class Agent) or intangible, documentary or mgicg taxes incurred by or on behalf of any of @lass Investors, Class Agents or
Administrative Agent (i) in connection with the paration, negotiation, execution and delivery df tAgreement, the other Transac
Documents and any documents or instruments detivetegsuant hereto and thereto and the transactiontemplated hereby or thert
(including the perfection or protection of the Tséarred Interest) and (ii) from time to time (A)ating to any amendments, waivers or cons
under this Agreement and the other Transaction Becus, (B) arising in connection with any Classelstor’'s, any Class Agest'the
Administrative Agent’s or the Collateral Agestenforcement or preservation of rights (includithg perfection and protection of
Transferred Interest under this Agreement), orgi@®jing in connection with any audit, dispute, diggement, litigation or preparation
litigation involving this Agreement or any of théher Transaction Documents.

(b) The Transferor agrees, upon receipt of a writtewoice, to pay or cause to be paid, and to sash Class Agent, ec
Class Investor and the Administrative Agent
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harmless against liability for the payment of, relhsonable out-of-pocket expenses (including, withionitation, attorneys’, accountantahc
other third partiesfees and expenses, any filing fees and expenseséacby officers or employees of any Class Inuwests applicable, and
the Administrative Agent or any Class Agent) inedrby or on behalf of any of the Class Investotas€Agents or the Administrative Ag
from time to time (i) arising in connection withyaglass Investor’s, any Class Agent’s, the Admmaiste Agent’'s or the Collateral Agest’
enforcement or preservation of rights (includingthaut limitation, the perfection and protection tife Transferred Interest under
Agreement), or (ii) arising in connection with aaydit, dispute, disagreement, litigation or preparafor litigation involving this Agreement.

(c) The Transferor shall pay the Administrative Agefor the account of the Class Investors, asiegiple, on demand a
Early Collection Fee due on account of the reductiba Tranche on a day prior to the last dayTitanche Period.

Section 8.4 Reconveyance Under Certain Circumsgantiee Transferor agrees to accept the reconveyfamicethe Administrativ
Agent, on behalf of the Class Investors of the $famed Interest if the Administrative Agent nasi Transferor of a material breach of
representation or warranty made or deemed madeigmirso Article 1l of this Agreement and Transfeshall fail to cure such breach wit
15 days (or, in the case of the representationsaamthnties in Sections 3.1(d) and 3.1(j), 3 dafsjuch notice. The reconveyance price !
be paid by the Transferor to the Administrative Agdor the account of the Class Investors, asiegiple, in immediately available funds
such 15th day (or 3rd day, if applicable) in an antcequal to the Outstanding Balance of such Rabétvand all other amounts outstan:
with respect to such Receivable, including Discaodrued and unpaid with respect to such Receivable

Section 8.5 Indemnities by Tech Dat@/ithout limiting any other rights which the Adnsirative Agent or any of the Class Age
or Class Investors or the other Indemnified Paniesy have hereunder or under applicable law, Teata Dereby agrees to indemnify
Indemnified Parties from and against any and alemnified Amounts arising out of or resulting frqmhether directly or indirectly) (a) t
failure of any information contained in any InvesReport (to the extent provided by Tech Data) @otive and correct, or the failure of .
other information provided to any Indemnified Pably, or on behalf of, the Collection Agent to baetrand correct, (b) the failure of ¢
representation, warranty or statement made or déenaele by Tech Data (or any of its officers) unalein connection with this Agreement
any other Transaction Document to have been trdecarrect as of the date made or deemed madéngdailure by Tech Data to comply w
any applicable Law with respect to any Receivablthe related Contract, (d) any dispute, claimsefffor defense of the applicable Obligc
the payment of any Receivable resulting from catesd to the collection activities in respect offsieceivable, or (e) any failure of Tech L
to perform its duties or obligations in accordandth the provisions of this Agreement or any otfiesinsaction Document.

Section 8.6 _Accounting Based Consolidation Evef#) If an Accounting Based Consolidation Everdlisht any time occur the
upon demand by the Administrative Agent, Sellerishay to the Administrative Agent, for the benddit the relevant Affected Entity, su
amounts as such Affected Entity reasonably detexgwmill compensate or
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reimburse such Affected Entity for any resultingféie, expense or increased cost charged to, ietwor otherwise suffered by such Affec
Entity, (i) reduction in the rate of return on suaffected Entitys capital or reduction in the amount of any suneiresd or receivable by su
Affected Entity or (iii) internal capital charge ather imputed cost determined by such Affecteditfrtb be allocable to Seller or t
transactions contemplated in this Agreement in eotion therewith. Amounts under this Section 8.6/ha demanded at any time with
regard to the timing of issuance of any financiatement by a Class Conduit or by any Affected tinti

(b) For purposes of this Section 8.6, the followiegns shall have the following meanings:

“ Accounting Based Consolidation Eveénineans the consolidation, for financial and/or ratprly accounting purposes, of all or
portion of the assets and liabilities of any Cl@ssduit that are the subject of this Agreementryr ather Transaction Document with all or
portion of the assets and liabilities of any Classstor or any Class Agent in such Class Consl@lass or any of their Affiliates as the re
of the determination after the date hereof by s0kdss Investor or Class Agent that the occurreficny change (whether before, on or ¢
the date hereof) in accounting standards or angqumacement, interpretation or release has beeedsisy any accounting body or any o
governmental body charged with the promulgatioradministration of accounting standards, includihg Financial Accounting Standa
Board, the International Accounting Standards Bp#rd American Institute of Certified Public Accdants, the Federal Reserve Boar
Governors, the Securities and Exchange Commissidrite Office of the Superintendent of Financiatitations Canada.

“ Affected Entity” means (i) any Bank Investor, (ii) any insurance pany, bank or other funding entity providing ligityd credir
enhancement or baeks purchase support or facilities to a Class Cadndiii) any agent, administrator or manager of iass Conduit,
(iv) any bank holding company in respect of anyhaf foregoing.

ARTICLE IX

THE CLASS AGENTS

Section 9.1 Authorization and Action

(a) Each Class Investor hereby appoints and au#mthe related Class Agent to take such acti@gest on its behalf a
to exercise such powers under this Agreement amatier Transaction Documents as are delegatedcto Glass Agent by the terms he
and thereof, together with such powers as are nedy incidental thereto. The Class Conduits antllerBank Investors of any Class holc
Commitments aggregating in excess of 66 and 2/3theofacility Limit of the related Class (the “ Maty Class Investor) may direct the
respective Class Agent to take any such incidexti@dn hereunder, however,
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with respect to such actions which are inciderdahe actions specifically delegated to such Chggant hereunder, such Class Agent shal
be required to take any such incidental action urader, but shall be required to act or to refraont acting (and shall be fully protectec
acting or refraining from acting) upon the direatiof the Majority Class Investors; providedhowever, that such Class Agent shall not
required to take any action hereunder if the takiiguch action, in the reasonable determinatiosuah Class Agent, shall be in violatior
any applicable law, rule or regulation or contremyany provision of this Agreement or shall expsseh Class Agent to liability hereunde
otherwise. In furtherance, and without limiting tienerality, of the foregoing, each Class Invektreby appoints its related Class Agent ¢
agent to execute and deliver all further instrureeartd documents, and take all further action thah £lass Agent may deem necessa
appropriate or that a Class Investor may reasornaojyest in order to perfect, protect or more feNydence the interests transferred or t
transferred from time to time by the Transferoreuwerder, or to enable any of them to exercise ooreafany of their respective rig
hereunder, including, without limitation, the exBoo by such Class Agent as secured party/assigfiesich financing or continuati
statements, or amendments thereto or assignmesreothrelative to all or any of the Receivablesvrexisting or hereafter arising, and s
other instruments or notices, as may be necessaappmropriate for the purposes stated herein abdpen the occurrence and during
continuance of any Termination Event or Potenti@iriination Event, no Class Agent shall take anjoadbereunder (other than ministe
actions or such actions as are specifically pravifte herein) without the prior consent of the tethMajority Class Investors (which cons
shall not be unreasonably withheld or delayed)thi@ event a Class Agent requests a Class Investonsent pursuant to the foregc
provisions and such Class Agent does not receis@naent (either positive or negative) from suchs€lbvestor within 10 Business Day:
such Class Invest@’receipt of such request, then such Class Invémhar its percentage interest hereunder) shalidveghrded in determini
whether such Class Agent shall have obtained seffficonsent hereunder.

(b) The Class Agents shall exercise such rights poers vested in it by this Agreement and the roffi@nsactio
Documents, and use the same degree of care ahdthdkigir exercise, as a prudent person would@sgeror use under the circumstances il
conduct of such person’s own affairs.

Section 9.2 Class AgestReliance, EtcNeither the Class Agents nor any of their directofficers, agents or employees shal
liable for any action taken or omitted to be taksnthem as Class Agents under or in connection thith Agreement or any of the ot
Transaction Documents, except for its or their awoss negligence or willful misconduct. Without limg the foregoing, each Class Age¢
(i) may consult with legal counsel (including coah®r the Transferor or the Seller), independeriilis accountants and other experts sel¢
by it and shall not be liable for any action takemomitted to be taken in good faith by it in aadamce with the advice of such coun
accountants or experts; (ii) makes no warrantyeprasentation to any Class Investor and shall egebponsible to any Class Investor for
statements, warranties or representations madeimamnnection with this Agreement; (iii) shalltrftave any duty to ascertain or to inquir
to the performance or observance of any of thedeomvenants or conditions of this Agreement or @fihe other Transaction Documents
the part of the Transferor, the Collection AgenfTech Data or to inspect the property
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(including the books and records) of the Transfettue Collection Agent or Tech Data (iv) shall betresponsible to any Class Investor fo
due execution, legality, validity, enforceabilityenuineness, sufficiency or value of this Agreemany of the other Transaction Document
any other instrument or document furnished purstentto or thereto; and (v) shall incur no liailinder or in respect of this Agreemen
any of the other Transaction Documents by actingnugny notice (including notice by telephone), @mscertificate or other instrument
writing (which may be by telex) believed by it te genuine and signed or sent by the proper panpaidies.

Section 9.3 Credit DecisiorEach Class Investor acknowledges that it hagpeaddently and without reliance upon its relateast
Agent, any of such Class AgesitAffiliates, any other Bank Investor or Class Caihdin the case of any of their related Bank Iriees) an
based upon such documents and information as idéasied appropriate, made its own evaluation aodida to enter into this Agreement i
the other Transaction Documents to which it is dypand, if it so determines, to accept the tranefeany undivided ownership interest in
Affected Assets hereunder. Each Class Investor adgoowledges that it will, independently and witheeliance upon their respective C
Agent, any of such Class AgestAffiliates, any other Bank Investor or Class Caihdin the case of their related Bank Investors) dased c
such documents and information as it shall deemaogpjate at the time, continue to make its own siecis in taking or not taking action un
this Agreement and the other Transaction Documtenaghich it is a party.

Section 9.4 Indemnification of the Class Agenithe Bank Investors each agree to indemnify tredited Class Agent (to the ext
not reimbursed by the Transferor), ratably in adeace with their Pro Rata Shares, from and agamgtand all liabilities, obligations, loss
damages, penalties, actions, judgments, suitss,cespenses or disbursements of any kind or nathe¢soever which may be imposed
incurred by, or asserted against each Class Agesty way relating to or arising out of this Agrearhor any action taken or omitted by €
Class Agent, any of the other Transaction Documaetgunder or thereunder, providint the Bank Investors shall not be liable for
portion of such liabilities, obligations, losseanthges, penalties, actions, judgments, suits,,@gienses or disbursements resulting from
Class Agens gross negligence or willful misconduct. Withoumitation of the foregoing, the Bank Investors eagtee to reimburse th
related Class Agent, ratably in accordance witlr Ao Rata Shares, promptly upon demand for amyobpocket expenses (including cour
fees) incurred by each Class Agent in connectioth whe administration, modification, amendment ofoecement (whether throu
negotiations, legal proceedings or otherwise) oflegal advice in respect of rights or respondibsi under, this Agreement and the o
Transaction Documents, to the extent that suchresgeeare incurred in the interests of or othenvisespect of any of the Bank Invest
hereunder and/or thereunder and to the extenetwdt Class Agent is not reimbursed for such expemgéhe Transferor.

Section 9.5 Successor Class AgeRfach Class Agent may resign at any time by givimigten notice thereof to each related C
Investor and the Transferor and may be removedwatiene for cause by agreement of the related Mgj@&@lass Investors. Upon any si
resignation or removal, the Class Investor withdbesent of the related Majority Class Investolsippoint a successor Class Agétdch o
the applicable Class Investors, as
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applicable, each agrees that it shall not unreddgnsithhold or delay its approval of the appointmef a successor Class Agent for ¢
Class. If no such successor Class Agent shall baga so appointed, and shall have accepted sudinapent, within 30 days after the retir
Class Agent’s giving of notice of resignation oe tielated Majority Class Investon®moval of the retiring Class Agent, then the negirClas:
Agent may, on behalf of the related Class Investappoint a successor Class Agent which succeskms QA\gent shall be either (i
commercial bank organized under the laws of thetddnBtates or of any state thereof and have a ecmubiapital and surplus of at le
$50,000,000 or (ii) an Affiliate of such a bank. dspthe acceptance of any appointment as Class Aggatinder by a successor Class A
such successor Class Agent shall thereupon sutceset become vested with all the rights, powernisjlpges and duties of the retiring Cl
Agent, and the retiring Class Agent shall be disgld from its duties and obligations under thisé&gnent. After any retiring Class Agent’
resignation or removal hereunder as Class Ageatptbvisions of this Article 1X shall continue taure to its benefit as to any actions take
omitted to be taken by it while it was Class Agentler this Agreement.

Section 9.6 Payments by the Class Agefdsless specifically allocated to a Class Inveptumsuant to the terms of this Agreem
all amounts received by each Class Agent on beifatéiny of the related Class Investors shall be fgicsuch Class Agent to such C
Investors (at their respective accounts specifeedguch Class Agent) in accordance with their rethgeaelated pro rata interests in
applicable Net Investment on the Business Day veceby each Class Agent, unless such amounts eeiveel after 12:00 noon on si
Business Day, in which case each Class Agent ghallts reasonable efforts to pay such amountsyt@fthe Bank Investors, as applicable
such Business Day, but, in any event, shall pai smeounts to such Bank Investors in accordance tivitin respective related pro rata inter
in the applicable Net Investment not later thanfthlewing Business Day.

ARTICLE X
THE ADMINISTRATIVE AGENT; BANK COMMITMENT

Section 10.1 Authorization and Action

(a) Each Class Investor hereby appoints and auttmthe Administrative Agent to take such actioagent on its behalf a
to exercise such powers under this Agreement amattier Transaction Documents as are delegatdetddministrative Agent by the ter
hereof and thereof, together with such powers aseasonably incidental thereto. The Class Condmitgor the Majority Investors may dir
the Administrative Agent to take any such incidéataion hereunder, however, with respect to swgtioas which are incidental to the acti
specifically delegated to the Administrative Agéetreunder, the Administrative Agent shall not bgureed to take any such incidental ac
hereunder, but shall be required to act or to meffeom acting (and shall be fully protected iniagtor refraining from acting) upon t
direction of the Majority Investors; providedhowever, that Administrative Agent shall not be requiredtake any action hereunder if
taking of such action, in the reasonable deterriinaif the Administrative Agent, shall be in vidtat of any
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applicable law, rule or regulation or contrary tygrovision of this Agreement or shall expose Alaninistrative Agent to liability hereunc
or otherwise. In furtherance, and without limititrge generality, of the foregoing, each Class Inwelseéreby appoints the Administrative Ac
as its agent to execute and deliver all furthetrimsents and documents, and take all further adtiah the Administrative Agent may de
necessary or appropriate or that a Class Investy reasonably request in order to perfect, proteciore fully evidence the intere
transferred or to be transferred from time to tinyethe Transferor hereunder, or to enable any eimtlio exercise or enforce any of tl
respective rights hereunder, including, withoutitétion, the execution by the Administrative Agastsecured party/assignee of such finar
or continuation statements, or amendments thenessignments thereof, relative to all or any & Beceivables now existing or heree
arising, and such other instruments or noticespag be necessary or appropriate for the purposgsdsherein above. Upon the occurrence
during the continuance of any Termination EvenPotential Termination Event, the Administrative Agshall take no action hereunder (o
than ministerial actions or such actions as areipally provided for herein) without the prior msent of the Majority Investors (which cons
shall not be unreasonably withheld or delayed).djdvity Investors’ shall mean, at any time, the Administrative Agemd ¢he Class Ager
whose related Classes hold Commitments aggregetiagcess of 66 and 2/3% of the Aggregate Fadilityit as of such date. In the event
Administrative Agent requests a Class Invest@onsent pursuant to the foregoing provisionsthedAdministrative Agent does not recei\
consent (either positive or negative) from suchs€lavestor within 10 Business Days of such Clagsdtors receipt of such request, then ¢
Class Investor (and its percentage interest hemlistiall be disregarded in determining whetherAtiministrative Agent shall have obtair
sufficient consent hereunder.

(b) The Administrative Agent shall exercise suahts and powers vested in it by this Agreementtaedother Transactic
Documents, and use the same degree of care ahthgkiéir exercise, as a prudent person woulda@sgeror use under the circumstances il
conduct of such person’s own affairs.

(c) The Administrative Agent hereby agrees to plevio each Class Agent (promptly following receipgreof), copies of ¢
material correspondence, notices, reports or osirailar information provided by or to the Adminigtive Agent in connection with tt
Agreement or any other Transaction Document, or @fmgr correspondence, notices, reports or siniformation provided by or to tl
Administrative Agent under such documents that@lass Agent reasonably requests.

Section 10.2 Administrative Agest Reliance, EtcNeither the Administrative Agent nor any of its alitors, officers, agents
employees shall be liable for any action taken mitted to be taken by it or them as Administrativgent under or in connection with t
Agreement or any of the other Transaction Documentsept for its or their own gross negligence dlful misconduct. Without limiting th
foregoing, the Administrative Agent: (i) may cornswith legal counsel (including counsel for the fiséeror or the Seller), independent pu
accountants and other experts selected by it aaidl st be liable for any action taken or omittedbe taken in good faith by it in accorda
with the advice of such counsel, accountants
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or experts; (ii) makes no warranty or representatany Class Investor and shall not be respomstbbny Class Investor for any statem:e
warranties or representations made in or in comeatith this Agreement; (iii) shall not have anutg to ascertain or to inquire as to
performance or observance of any of the terms,awvs or conditions of this Agreement or any ofdtieer Transaction Documents on the
of the Transferor, the Collection Agent or Tech ®at to inspect the property (including the booksl aecords) of the Transferor,

Collection Agent or Tech Data (iv) shall not be pessible to any Class Investor for the due exenutlegality, validity, enforceabilit
genuineness, sufficiency or value of this Agreemany of the other Transaction Documents or angroihstrument or document furnist
pursuant hereto or thereto; and (v) shall incutialoility under or in respect of this Agreementasty of the other Transaction Document:
acting upon any notice (including notice by telepd)y consent, certificate or other instrument dtimg (which may be by telex) believed b
to be genuine and signed or sent by the propey paparties.

Section 10.3_Credit Decision Each Class Investor acknowledges that it hasepeddently and without reliance upon
Administrative Agent, any of the Administrative Agés Affiliates, any other Bank Investor or Class Cait¢in the case of any of their rela
Bank Investors) and based upon such documentsnémaniation as it has deemed appropriate, madewits @valuation and decision to er
into this Agreement and the other Transaction Damisito which it is a party and, if it so deternsing accept the transfer of any undivi
ownership interest in the Affected Assets hereundach Class Investor also acknowledges that it iwdependently and without reliance u
the Administrative Agent, any of the Administratidgent’s Affiliates, any other Bank Investor or Class Caihdin the case of their relat
Bank Investors) and based on such documents aadiafion as it shall deem appropriate at the ticoatinue to make its own decision:
taking or not taking action under this Agreemert #re other Transaction Documents to which it pagy.

Section 10.4 Indemnification of the Administratikgent. The Bank Investors each agree to indemnify thmifistrative Agent (t
the extent not reimbursed by the Transferor), tgtabaccordance with such Bank InvesoCommitment as a percentage of the aggr
Commitments for all Bank Investors, from and agaarsy and all liabilities, obligations, losses, dayes, penalties, actions, judgments, ¢
costs, expenses or disbursements of any kind areathatsoever which may be imposed on, incurre@bgsserted against the Administra
Agent in any way relating to or arising out of tiigreement or any action taken or omitted by thenidstrative Agent, any of the ott
Transaction Documents hereunder or thereunder,iggdwthat the Bank Investors shall not be liable for gortion of such liabilitie:
obligations, losses, damages, penalties, actioagnjents, suits, costs, expenses or disbursemesuting from the Administrative Agest’
gross negligence or willful misconduct. Without iliation of the foregoing, the Bank Investors eaghea to reimburse the Administrat
Agent, ratably in accordance with their Pro Ratar8k, promptly upon demand for any outpofzket expenses (including counsel fees) inci
by the Administrative Agent in connection with thdministration, modification, amendment or enforeet(whether through negotiatio
legal proceedings or otherwise) of, or legal adviteespect of rights or responsibilities undeiis tAgreement and the other Transac
Documents, to the extent that such expenses aner@ttin the interests of or otherwise in respéetny of the Bank Investors hereunder ar
thereunder and to the extent that the Administeafigent is not reimbursed for such expenses by thesferor.
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Section 10.5 Successor Administrative Agefihe Administrative Agent may resign at any tinyediving written notice thereof
each Class Investor and the Transferor and magibeved at any time with cause by agreement of Bawéstors which hold Commitme:
aggregating in excess of 50% of the Aggregate Batiimit as of such date. Upon any such resigmatio removal, (i) if no Termination Eve
shall have occurred, the Transferor, with the coheé the Majority Investors, shall appoint a suegm Administrative Agent and (ii) if
Termination Event shall have occurred, the Clasgdtors which hold Commitments aggregating in exa#ss0% of the Aggregate Facil
Limit as of such date shall appoint a successor iathtnative Agent. The Transferor and each of th&s€ Investors, as applicable, each a(
that it shall not unreasonably withhold or delay d@pproval of the appointment of a successor Aditrative Agent. If no such succes
Administrative Agent shall have been so appoingedi shall have accepted such appointment, withida8@ after the retiring Administrati
Agent’s giving of notice of resignation or the Mefg Investors’removal of the retiring Administrative Agent, thére retiring Administrativ
Agent may, on behalf of the Class Investors, appaisuccessor Administrative Agent which succeggministrative Agent shall be eitt
(i) a commercial bank organized under the lawshefWnited States or of any state thereof and has@veined capital and surplus of at I
$50,000,000 or (ii) an Affiliate of such a bank. dspthe acceptance of any appointment as Adminigratgent hereunder by a succe:
Administrative Agent, such successor Administratigent shall thereupon succeed to and become vestiedll the rights, powers, privileg
and duties of the retiring Administrative Agentdathe retiring Administrative Agent shall be disaieed from its duties and obligations ur
this Agreement. After any retiring Administrativegént’s resignation or removal hereunder as Administeathgent, the provisions of tt
Article X shall continue to inure to its benefit @msany actions taken or omitted to be taken hyhile it was Administrative Agent under t
Agreement.

Section 10.6 Payments by the Administrative Ageldhless specifically allocated to a Class Investarsuant to the terms of t
Agreement, all amounts received by the Administeahgent on behalf of any of the Class Investoedldte paid by the Administrative Age
to such Class Investors (or their respective Chggants on their behalf) (at their respective actswpecified to the Administrative Agent
accordance with their respective related pro natrésts in the applicable Net Investment on thsirgss Day received by the Administra
Agent, unless such amounts are received after 1066 on such Business Day, in which case the Adingtive Agent shall use its reason:
efforts to pay such amounts to any of the Clasestors, as applicable, on such Business Day, haf)y event, shall pay such amounts to
Class Investors in accordance with their respeatalated pro rata interests in the applicable Nwestment not later than the follow
Business Day.

Section 10.7 Bank Commitment; Assignment to Banestors.

(a) Bank Commitment With respect to each Class, at any time on argo the Commitment Termination Date for s
Class in the event that any Class Conduit for SDielss does not effect an Incremental Transfer ggested under Section 2.2(a), then al
time, the Transferor shall have the right to reg@nch Class Conduit, by written notice to the Austrative Agent and such Class Conduit’
related Class Agent, to assign its interest inNbBelnvestment for such Class in whole to the Biavestors for such Class pursuant to this
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Section 10.7. In addition, at any time for suchsSlan or prior to such Commitment Termination O@tepon the occurrence of a Termina
Event that results in a Termination Date for sudhs€ or (ii) the applicable Class Conduit electgyiie notice to the Transferor of -
Reinvestment Termination Date for such Class, ttem3feror hereby requests and directs that sucss @anduit assign its interest in the
Investment for such Class in whole to the relateshiBInvestors pursuant to this Section 10.7 andTitaasferor hereby agrees to pay
amounts described in Section 10.7(d) below. Uponsrch election by any Class Conduit or any suguest by the Transferor, such C
Conduit shall make such assignment and the reBamdt Investors shall accept such assignment on daglfor the next day if such notice \
received after 11:00 A.M. (New York time)) and dredsume all of such Class Condsiitbligations hereunder. No documentation or a
shall be required to effect any such assignmettiefNet Investment by any Class Conduit to itsteel8ank Investors other than, in the ca:
the circumstance contemplated by the first sentéeceof, the giving of the notices contemplatedahg and the forwarding of such notice
the related Class Agent to each applicable Banledtor. In connection with any assignment from angs€ Conduit to its related Be
Investors pursuant to this Section 10.7, each Baatk Investor, as applicable, agrees to and simatipnditionally and irrevocably and unde!
circumstances, by 2:00 P.M. (New York time) on dia¢ge of such assignment, pay to such Class Cowithibut setoff, counterclaim or defel
of any kind, an amount (in immediately availableds) equal to its Assignment Amount. Upon any assignt by any Class Conduit to
respective Bank Investors contemplated hereundeh €lass Conduit shall cease to make any additioeeemental Transfers hereunde
being understood that the Bank Investors, as assggrshall (x) be obligated to effect Incrementainfers under Section 2.2(a) in accord
with the terms thereof, notwithstanding that sutés€ Conduit was not so obligated and (y) not hgeight to elect the commencement of
amortization of the applicable Net Investment parguo the definition of “ Reinvestment TerminatiDate” notwithstanding that the Cle
Conduits had such right).

(b) Assignment No Bank Investor may assign all or a portion tefinterest in the Net Investment or in the Redairs
Collections, Related Security and Proceeds witheetsthereto and its rights and obligations hereutol any Person unless approved in wr
by the Administrative Agent, such approval not ® unreasonably withheld. In the case of an assighimg any Bank Investor to anotl
Person, the assignor shall deliver to the assighes( Assignment and Assumption Agreement in sabatly the form of Exhibit G attach:
hereto, duly executed, assigning to the assignem aata interest in the applicable Net Investmaamd also in the Receivables, Collecti
Related Security and Proceeds with respect thamdothe assigna’rights and obligations hereunder and the assigimalt promptly execu
and deliver all further instruments and documeats] take all further action, that the assignee reagonably request, in order to protec
more fully evidence the assignee’ight, title and interest in and to such interastl to enable the Administrative Agent, on belo&lsuct
assignee, to exercise or enforce any rights heexuamtl under the other Transaction Documents tehwdlich assignor is or, immediately p
to such assignment, was a party. Upon any sucgramsint, (i) the assignee shall have all of thetsigind obligations of the assignor hereu
and under the other Transaction Documents to wslicih assignor is or, immediately prior to suchgassient, was a party with respect to ¢
interest for all purposes of this Agreement andeurtde other Transaction Documents to which sustgasr is or, immediately prior to such
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assignment, was a party, and (ii) the assignot sélaiquish its rights with respect to such inwréor all purposes of this Agreement and u
the other Transaction Documents to which such aesig or, immediately prior to such assignments wgarty. No such assignment sha
effective unless the Administrative Agent, on béladlthe related Class Conduit, and the Transféegcept that the Transfergrtonsent sh
not be required for an assignment by Bank of AngeticDanske Bank of a portion of its obligationsaaSUSI Issuer Bank Investor under
Agreement) shall have consented thereto and a éuicuted copy of the related Assignment and Assomp\greement shall be deliverec
the Administrative Agent. All costs and expenseshef Administrative Agent and the applicable iniBank Investor, as assignor, incurre:
connection with any assignment hereunder shalldveebby the Transferor and not by the Administeth\gent or such initial Bank Invest
No Bank Investor, as applicable, shall assign amjign of its Commitment hereunder without also @itaneously assigning an equal portio
its interest in the related Liquidity Provider Agreent. Notwithstanding the foregoing, the agreemsat forth in Section 11.9 herein shal
continuing and shall survive any assignment purstaathis Section 10.7(b).

(c) Effects of Assignment By executing and delivering an Assignment anduftgstion Agreement, the assignor
assignee thereunder confirm to and agree with ettedr and the other parties hereto as followsot{igr than as provided in such Assignr
and Assumption Agreement, the assignor makes n@septation or warranty and assumes no respomgibilih respect to any stateme
warranties or representations made in or in commeatith this Agreement, the other Transaction Doeuts or any other instrument
document furnished pursuant hereto or thereto eretkecution, legality, validity, enforceability, rgéneness, sufficiency or value or 1
Agreement, the other Transaction Documents or af sther instrument or document; (ii) the assigmakes no representation or warr:
and assumes no responsibility with respect toittential condition of the Transferor, the Selletttoe Collection Agent or the performanct
observance by the Transferor, the Seller or thdeCibn Agent of any of their respective obligasoander this Agreement, the Purct
Agreement, the other Transaction Documents or &mgrdnstrument or document furnished pursuanttbe(@i) such assignee confirms the
has received a copy of this Agreement, the Purclhggeement and such other instruments, documerndsirdormation as it has deen
appropriate to make its own credit analysis andsitat to enter into such Assignment and Assumpfigreement and to purchase such inte
(iv) such assignee will, independently and withaaltance upon the Administrative Agent, or any tefAffiliates, or the assignor and baset
such agreements, documents and information asilit d&em appropriate at the time, continue to mitskewn credit decisions in taking or
taking action under this Agreement and the othean3action Documents; (v) such assignee appointsuatharizes the Administrative Agen
take such action as agent on its behalf and tocesessuch powers under this Agreement, the othanskction Documents and any o
instrument or document furnished pursuant heretbexeto as are delegated to the AdministrativerdAbg the terms hereof or thereof, toge
with such powers as are reasonably incidental thexed to enforce its respective rights and intsrgsand under this Agreement, the o
Transaction Documents, the Receivables, the Cdetad the Related Security; (vi) such assigneeeagthat it will perform in accordar
with their terms all of the obligations which byetkerms of this Agreement and the other Transa@ocuments are required to be perfor
by it as the assignee of the assignor; and (vihsassignee agrees that it will not institute agfaémy Class
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Conduit any proceeding of the type referred toéct®n 11.9 prior to the date which is one year ane day after the payment in full of al
such Class Conduit’'s Commercial Paper issued bly Becson.

(d) Transferors Obligation to Pay Certain Amounts; Additional Agsnent Amount. With respect to each Class,
Transferor shall pay to the Administrative Agewt, the account of the Class Conduit for such Cliasspnnection with any assignment by <
Class Conduit to its related Bank Investors purstmithis Section 10.7, an aggregate amount eguall the applicable Discount for such C
Conduit to accrue through the end of each outstan@ranche Period for such Class Conduit (whichkc@®ustt, in the case of a Class Con
utilizing “pool” funding, shall be determined for such purpose uttiegCP Rate most recently determined by the agpkicClass Agent) pli
all other Aggregate Unpaids owing to such Persdhefothan the Net Investment for such Class). Eoetktent that such Discount relate
interest or discount on Related Commercial Papéngi Transferor fails to make payment of such ant®at or prior to the time of assignrmr
by such Class Conduit to its related Bank Investarsh amount shall be paid by the applicable Bamedtors (in accordance with tt
respective Pro Rata Shares) to such Class Comsladditional consideration for the interests assigio such Bank Investors and the amou
the “ Net Investment’ hereunder held by such Bank Investors shall beears®d by an amount equal to the additional amaupti by suc
Bank Investors.

(e) Payments After any assignment by any Class Conduit torélated Bank Investors pursuant to this Sectiof,18l
payments to be made hereunder by the Transfertireo€ollection Agent to any Bank Investor shallrbade to the Administrative Agent
the account of such Bank Investor as such accdait save been notified to the Transferor and tloleCtion Agent. With respect to et
Class, in the event that the related Assignment drhpaid by the Bank Investors for such Class mnsto Section 10.7(a) is less than the
of the applicable Net Investment for such Class fie Interest Component of all outstanding Relatech@ercial Paper of the related C
Conduit then to the extent payments made hereundespect of the Net Investment for such Classeddhe related Assignment Amol
such excess amounts shall be remitted by such Baelstors to (or as directed by) the applicables€l@onduit.

(f) Downgrade of Bank Investorlf at any time prior to any assignment by anysSl&€onduit to its related Bank Investor
contemplated pursuant to this Section 10.7, thetdban debt rating of any Bank Investor shall #e2”, “P-2" or “F-2” from Standard «
Poor’s, Moodys or Fitch, respectively, with negative credit imptions (and there is no fronting arrangementtbeioarrangement in pla
which is acceptable to the Transferor and the Adstritive Agent), such Bank Investor upon requéshe applicable Class Agent shall, wit
30 days of such request, assign its rights andyatitins hereunder to another financial instituffahich institutions short term debt shall
rated at least “A-2", “P-2" and “F-2" from Standa&dPoor’s, Moodys and Fitch, respectively, and which shall not beated with negatiy
credit implications). If the short term debt ratiofya Bank Investor shall be “A-3”, “P-3” or “F-38r lower, from Standard & Poor’s, Moody’
or Fitch, respectively (or such rating shall haeerbwithdrawn by Standard & Poor’s, Moody’s or Rjtcsuch Bank Investor upon
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request of the applicable Class Agent shall, withia (5) Business Days of such request, assigrigtgs and obligations hereunder to anc
financial institution (which institution’s shortr@ debt shall be rated at least “A-2", “P-2" and-2F from Standard & Poor’s, Moodg’ant
Fitch, respectively, and which shall not be sodatéth negative credit implications). In either butase, if any such Bank Investor shall
have assigned its rights and obligations underAlieement within the applicable time period ddsedi above the related Class Conduit :
have the right to require such Bank Investor teeptthe assignment of such Bank Investd?to Rata Share of the applicable Net Investt
such assignment shall occur in accordance witlagipdicable provisions of this Section 10.7. SuchiBvestor shall be obligated to pay to
applicable Class Conduit in connection with suckigmsment, in addition to the Pro Rata Share ofapplicable Net Investment an amc
equal to the interest component of the outstan@iagmercial Paper issued to fund the portion ofaihyglicable Net Investment being assic
to such Bank Investor as reasonably determinedi&applicable Class Agent. In addition, such Banlestor shall pay to the applicable C
Agent the amount (the “ Unused Commitment Amdi)raf any unused Commitment of such downgraded Baw&dtor. The applicable Cle
Agent shall deposit such Unused Commitment Amonrdri account of such Class Agentiame, and shall apply such amounts to fund
Bank Investors Pro Rata Share of any Incremental Transfer reduiv be funded by such Bank Investors subjedhd¢atérms and conditio
hereof. The proceeds of such account shall be tedes Eligible Investments and any investment meawith respect thereto shall be pai
the applicable Bank Investor on a monthly basis aAlounts remaining in such account shall be rel#s such Bank Investor on the Busi
Day immediately following the earliest of: (x) teéfective date of any replacement of such Bank $taweor removal thereof as a party to
Agreement, (y) the date on which such Bank Inveshkail furnish the applicable Class Agent with evide that its short term debt ratin
higher than “A-2", “P-2" or “F-2” from Standard &d®r’s, Moody's and Fitch, respectively, and (z) the applicaldenination Date (except 1
a Reinvestment Termination Date). Notwithstandingtlaing contained herein to the contrary, upon sumh assignment to a downgraded E
Investor as contemplated pursuant to the immedgiatelceding sentence, the aggregate available anobtime Aggregate Facility Limit, sole
as it relates to new Incremental Transfers by alagsCConduit shall be reduced by the amount of esh@mmitment of such downgrax
Bank Investor; it being understood and agreed, ribting in this sentence or the two precedingesergs shall affect or diminish in any v
any such downgraded Bank Investor's Commitmentht Transferor or such downgraded Bank Investother obligations and liabiliti
hereunder and under the other Transaction Documents

ARTICLE Xl
MISCELLANEQOUS

Section 11.1 Term of Agreementhis Agreement shall terminate on the date falhguall of the Termination Dates upon which
Aggregate Net Investment has been reduced to adtraccrued Discount and all Servicing Fees hawnhmid in full, and all other Aggreg
Unpaids have been paid in full, in each case, gihcprovided, however, that (i) the rights and rdiee of each Class Agent, the Class Inve
and the Administrative Agent with respect to angresentation and warranty made or deemed to be madee Transferor pursuant to 1
Agreement, (ii) the indemnification and payment yismns of Article VIII, (iii) Tech Data$ obligations under Article IX and (iv)t
agreements set forth in Section 11.8 and 11.9 kesball be continuing and shall survive any teration of this Agreement.
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Section 11.2 Waivers; Amendment&) No failure or delay on the part of any Clagent, the Administrative Agent or any Cl
Investor in exercising any power, right or remeayler this Agreement shall operate as a waiver dfiener shall any single or partial exerc
of any such power, right or remedy preclude angfhrther exercise thereof or the exercise of attner power, right or remedy. The rig
and remedies herein provided shall be cumulaticereimexclusive of any rights or remedies providedaiw.

(b) Any provision of this Agreement may be amendedaived if, but only if, such amendment or waiisin writing and i
signed by the Transferor, the Administrative Agesgch Class Conduit (so long as such Class Cohdids any portion of the Transfer
Interest), each Class Agent and the Majority Inmesstprovided, that no such amendment or waiver shall, withbetgrior written consent
all Bank Investors, amend, modify or waive any [smn of this Agreement in any way which would redwor impair Collections or t
payment of the applicable Net Investment, Discaurfees payable hereunder to the Bank Investoosiged further, that no such amendm:
or waiver shall, without the prior written consefiteach Bank Investor directly affected therebyead) modify or waive any provision of t
Agreement in any way which would (A) increase thervi®ing Fee (other than as permitted pursuant goti@ 6.2(b)), (B) modify ar
provision of this Agreement or the Purchase Agregmalating to the timing of payments required &rbade by the Transferor or the Selle
the application of the proceeds of such payme@pgrmit the appointment of any Person (other th@nAdministrative Agent) as succes
Collection Agent, or (D) release any property frahe lien provided by this Agreement (other thaneapressly contemplated here
Notwithstanding the foregoing, the Administrativget, the Transferor, Tech Data and the applicBldss Conduit and Bank Investor(s)
amend this Agreement to (A) increase the dollarwamof any Bank Investas’ Commitment (and similarly increase the Facilitgnlt and the
Maximum Net Investment) or (B) increase the Faciliimit (and similarly increase the Maximum Net Bstment) by adding a financ
institution as a Bank Investor party hereto; preddthat in each case after giving effect to any saiciendment the aggregate of the respe
Bank Investors’Commitment at least equals the applicable Facilitwit. In addition, notwithstanding anything to tleentrary herein (b
subject to the first, second and third provisioes ferth in this Section 11.2(b)), this Agreemenaynbe amended by the Transferor,
Collection Agent and the Administrative Agent splédr the purpose of adding an additional Classi¢tvfaddition may result in an increa
Facility Limit and Maximum Net Investment and chasgo any definitions or terms of this Agreementclvhare specific to one or m¢
particular Classes).

(c) In addition to the provisions set forth in Sent11.2(b) in respect of increasing any applicdidximum Net Investmer
Facility Limit or Commitment, the Transferor may keaa written request to one or more Classes, withich Class to their respective C
Agent, Class Conduit and Bank Investor(s), to iaseethe Maximum Net Investment, the Facility Limaitd/or the Bank Investors’
Commitment for such Class. Any such request shakf forth with specificity the dollar amountstbe requested increases and the
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requested date of the effectiveness of such inesedB) specifically state that upon acceptanceunth request by the applicable Class Ag
Class Conduit and Bank Investor(s) this Agreembatl e deemed to have been amended and supplahientflect the increased Maxim
Net Investment and Facility Limit in respect of tigplicable Class and Commitment of the Bank lrorésy in such Class, and (iii) be sig
by the Transferor and the Collection Agent. Anygslagent, Class Investor and/or Bank Investor(syh@h any such request is made ma
their sole and absolute discretion, agree to aof sequest, and if accepted, such request shalttepted within a period of five (5) Busin
Days and upon such acceptance this Agreement lshalpplemented by a writing signed by the applic&ltass Agent(s), Bank Investol
and Class Conduit(s) setting forth the new MaximhNet Investment, Facility Limit and/or Commitmentr feach applicable Class and
effective date of any such increase, provided, hvawethat with respect to any Class, the Facility ltifior such Class shall not at any ti
exceed the aggregate Commitments for the Bank foxs} in such Class. The parties hereto agree upah the execution of any s
supplement, this Agreement shall be deemed ameadegrovided by such supplement and shall be bindimghe parties hereto as
supplemented. Unless otherwise agreed, the ternasyfee letter in effect between the Transferioe, €ollection Agent and the applice
Class Conduit(s), Class Agent(s) and/or Bank Irorés) shall continue in effect with respect to aogh increased amounts. In connection
the effectiveness of any such supplement, the Teeorsshall deliver an opinion of counsel reasopattceptable to the applicable Class Agent
(s) in respect of corporate matters and the enénitity of this Agreement, as so supplemented,ragahe Collection Agent and the Transfe

Section 11.3 Notices Except as provided below, all communications aatices provided for hereunder shall be in wri
(including bank wire, telex, telecopy or electrofacsimile transmission or similar writing) and Bl given to the other party at its addres
telecopy number set forth below or at such othelregb or telecopy number as such party may heregfeify for the purposes of notice
such party. Each such notice or other communicatiwll be effective (i) if given by telecopy, wheuch telecopy is transmitted to the telec
number specified in this Section 11.3 and confifomais received, (ii) if given by mail 3 Businesaay3 following such posting, post:
prepaid, U.S. certified or registered, (iii) if giv by overnight courier, one (1) Business Day afgposit thereof with a national overni
courier service, or (iv) if given by any other meamwhen received at the address specified in thidi& 11.3. However, anything in t
Section 11.3 to the contrary notwithstanding, thanferor hereby authorizes a Class Conduit taceffeansfers, the Tranche Periods anc
Tranche Rates selections based on telephonic satiagle by any Person which such Class Conduitad fgith believes to be acting on be
of the Transferor. The Transferor agrees to delwemptly to the Administrative Agent a written dmmation of each telephonic notice sigi
by an authorized officer of Transferor (which comfation the Administrative Agent shall forward tetapplicable Class Agent). However,
absence of such confirmation shall not affect thkdity of such notice. If the written confirmatiatiffers in any material respect from
action taken by any Class Conduit the records offi €tlass Conduit shall govern absent manifest error
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If to YC SUSI Trust:

YC SUSI Trust

c/o Bank of America, National Association,
as Administrative Trustee

214 North Tryon Street, 18 Floor
NC1-027-19-01

Charlotte, NC 28255

Telephone: (704) 386-7922

Facsimile:  (704) 386-9169

(with a copy to the Administrative Agent)
If to Liberty:

Liberty Street Funding Corp.

c/o Global Securitization Services, LLC
114 West 47 St., Suite 1715

New York, New York 10036

Attention: Andrew L. Stidd

Telephone: (212) 302-5151

Telecopy: (212) 302-8767

with a copy to:

The Bank of Nova Scotia
One Liberty Plaza

New York, New York 10006
Attention: Richard D. Garritt
Telephone: (212) 225-5000
Telecopy: (212) 225-5090

If to Falcon:

E o c
efe-AssetBaekedHrance
Stite+H3-0594

i Hinois-60670

Chariot Funding LLC

c/o JPMorgan Chase Bank, N.A.
10 S. Dearborn

Chicago, lllinois 60603594

Attention: Asset Backed Securities Conduit Group
Telecopy: (312) 734844
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with a copy to:

JPMorgan Bank, N.A.

10 South Dearborn

Suite 1L1-0079

Chicago, lllinois 60603
Telecopy No.: (312) 732-1844

If to the Transferor:

Tech Data Finance SPV, Inc.
1655 N. Main Street, Suite 295
Walnut Creek, California 34596
Telephone: (925) 933-6390
Telecopy: (925) 933-6390

If to Tech Data:

Tech Data Corporation
5350 Tech Data Drive
Clearwater, Florida 33760
Attention: Treasurer
Telephone: (727) 539-7429
Telecopy: (727) 538-5860

(with a copy to General Counsel)
Telecopy: (727) 538-7803

If to the Administrative Agent:

Bank of America, National Association
214 North Tryon Street

NCI-027 -19-01

Charlotte, North Carolina 28255
Attention: ABCP Conduit Group
Telephone: (704) 386-7922
Facsimile:  (704) 386-9169

If to the Bank Investors, at their respective addes set forth on the signature pages hereto thireoAssignment and Assumpt
Agreement pursuant to which it became a party beret

Section 11.4 Governing Law; Submission to Jurigoiictintegration

(a) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRED IN ACCORDANCE WITH THE LAWS Ol
THE STATE OF NEW YORK. THE TRANSFEROR HEREBY SUBMSITO THE NONEXCLUSIVE JURISDICTION OF
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THE UNITED STATES DISTRICT COURT FOR THE SOUTHERNISYRICT OF NEW YORK AND OF ANY NEW YORK STAT
COURT SITTING IN THE CITY OF NEW YORK FOR PURPOSES ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATIN
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATEBEREBY. The Transferor hereby irrevocably waivesthe fulles
extent it may effectively do so, any objection whit may now or hereafter have to the laying of ¥eaue of any such proceeding brougl
such a court and any claim that any such proceebingght in such a court has been brought in anonwenient forum. Nothing in tt
Section 11.4 shall affect the right of any ClasgeBtor to bring any action or proceeding againstTransferor or its property in the court:
other jurisdictions.

(b) This Agreement contains the final and compietegration of all prior expressions by the partieseto with respect
the subject matter hereof and shall constituteetitee Agreement among the parties hereto withegtsip the subject matter hereof superse
all prior oral or written understandings.

Section 11.5 Severability; Counterpart¥his Agreement may be executed in any numbemahterparts and by different pan
hereto in separate counterparts, each of which vgbeexecuted shall be deemed to be an originabfiraf which when taken together st
constitute one and the same Agreement. Executidrdalivery of this Agreement may be made by fadsimAny provisions of this Agreeme
which are prohibited or unenforceable in any judsdn shall, as to such jurisdiction, be ineffgetito the extent of such prohibition
unenforceability without invalidating the remainipgovisions hereof, and any such prohibition ornfaeceability in any jurisdiction shall r
invalidate or render unenforceable such provisiariy other jurisdiction.

Section 11.6 Successors and Assigns

(a) This Agreement shall be binding on the partieseto and their respective successors and asgignsded, however,
that the Transferor may not assign any of its sgittdelegate any of its duties hereunder withleaitprior written consent of the Administral
Agent and the Majority Investors. No provision bfst Agreement shall in any manner restrict theitgbdf any Class Conduit to assi
participate, grant security interests in, or othisentransfer any portion of the Transferred Intehesd by it.

(b) The Transferor hereby agrees and consentgtagsignment by any Class Conduit from time to tixihall or any part ¢
its rights under, interest in and title to this Agment and the Transferred Interest held by intoralated Liquidity Provider. In addition, 1
Transferor hereby consents to and acknowledgesghiggnment by any Class Conduit of all of its mghhder, interest in and title to t
Agreement and the Transferred Interest held bytihé related Collateral Agent.

(c) Without limiting the foregoing, any Class Coitdmay, from time to time, with prior or concurrembtice to Transfer
and Collection Agent, in one transaction or
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a series of transactions, assign all or a portibritsoNet Investment and its rights and obligatiamsder this Agreement and any o
Transaction Documents to which it is a party toadlit Assignee. Upon and to the extent of sucigassent by such Class Conduit t
Conduit Assignee, (i) such Conduit Assignee shaltie owner of the assigned portion of such Ne¢dtment, (ii) the related administrative
managing agent for such Conduit Assignee will acthee Class Agent for such Conduit Assignee, witlt@responding rights and powe
express or implied, granted to the applicable Chegsnt hereunder or under the other Transactiorubenits, (iii) such Conduit Assignee i
its liquidity support provider(s) and credit suppprovider(s) and other related parties shall higneebenefit of all the rights and protecti
provided to such Class Conduit and its Liquiditypfart Provider(s) and Credit Support Provider(gspectively, herein and in the ot
Transaction Documents (including, without limitatjoany limitation on recourse against such Condwsignee or related parties,
agreement not to file or join in the filing of atjtien to commence an insolvency proceeding agansh Conduit Assignee, and the rigt
assign to another Conduit Assignee as providedhig garagraph), (iv) such Conduit Assignee shalaee all (or the assigned or assu
portion) of such Class Condustobligations, if any, hereunder or any other Taatisn Document, and such Class Conduit shall kEase:
from such obligations, in each case to the extéstioh assignment, and the obligations of suchsGGanduit and such Conduit Assignee ¢
be several and not joint, (v) all distributionsr@spect of such Net Investment shall be made t@apipdicable agent or administrative agen
applicable, on behalf of such Class Conduit anch SDonduit Assignee on a pro rata basis accordinthéd respective interests, (vi)
definition of the term “ CP Rat® with respect to the portion of such Net Investmiemtded with commercial paper issued by such (
Conduit from time to time shall be determined ie thanner set forth in the definition of “ CP Ratepplicable to such Class Conduit on
basis of the interest rate or discount applicableadmmercial paper issued by such Conduit Assigragker than such Class Conduit), (vii)
defined terms and other terms and provisions af Agreement and the other Transaction Documentktshaterpreted in accordance with
foregoing, and (viii) if requested by the Adminaive Agent or the agent or administrative agenhweéspect to the Conduit Assignee,
parties will execute and deliver such further agreets and documents and take such other acticthe #siministrative Agent or such agen
administrative agent may reasonably request toeeiel and give effect to the foregoing. No Assigniniisnsuch Class Conduit to a Con
Assignee of all or any portion of its Net Investrnshall in any way diminish the related Bank Ineestobligation under Section 10.7 to fu
any Incremental Transfer not funded by such Clamsd@it or such Conduit Assignee or to acquire fisuoh Class Conduit or such Coni
Assignee all or any portion of the applicable Netdstment.

(d) Federal ReserveNotwithstanding any other provision of this Agmeent, any Bank Investor may at any time pledc
grant a security interest in all or any portionitsfrights (including, without limitation, any Traferred Interest and all rights to paymer
capital and yield in respect of the Transferreédast) under this Agreement and the other Trarwa€ibcuments to secure obligations of ¢
Bank Investor to a Federal Reserve Bank, the Ur&asury or the Federal Deposit Insurance Corporatigthout notice to or consent of -
Transferor, the Administrative Agent any other Bargprovided, however, that no such pledge or goarmt security interest shall release
Bank Investor from any of its obligations hereundesubstitute any such pledgee or grantee for Bagtk Investor as a party hereto.
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Section 11.7 Treatment of Certain Information; Gaefitiality . Each of the Administrative Agent, the Class Ineesand the Cla
Agents agrees to maintain the confidentiality & thformation (as defined below), except that Infation may be disclosed (a) to its Affilia
and to its and its Affiliatestespective partners, directors, officers, employagsents, advisors and representatives (it beinignstood that tt
Persons to whom such disclosure is made will berinéd of the confidential nature of such Informatiand instructed to keep st
Information confidential), (b) to the extent requees by any regulatory authority purporting to hgwesdiction over it (including any self-
regulatory authority, such as the National Assdmiabf Insurance Commissioners), (c) to the extequired by applicable laws or regulati
or by any subpoena or similar legal process, (dragrthe Administrative Agent and the Bank Investonyy, and in respect of Informati
relating to the Collection Agerst'servicing hereunder and the Receivables (inctuliformation relating to defaults, delinquenciesllection
payment and/or liquidation rates and concentra}idnsany party hereto, (e) in connection with éxercise of any remedies hereunder or L
any other Transaction Document or any action ocgeding relating to this Agreement or any othem$eation Document or the enforcen
of rights hereunder or thereunder, (f) subjectricagreement containing provisions substantially same as those of this Section, to (i)
assignee of or participant in, or any prospectisgignee of or participant in, any of its rightsatnligations under this Agreement or (ii) i
potential Bank Investor, any related commercialgragsuer that finances a Class Conduit, any rklaiguidity Provider or any related Cre
Support Provider in relation to this Agreement,gglely in respect of Information relating to thell&ction Agents servicing hereunder and
Receivables (including information relating to défs, delinquencies, collection, payment and/ouitigtion rates and concentrations), to
nationally recognized statistical rating organiaatin compliance with Rule 17g-under the Securities Exchange Act of 1934 (cartp othe
rating agency in compliance with any similar ruteregulation in any relevant jurisdiction), (h) tvithe consent of the Collection Agent or
Transferor or (i) to the extent such Informatiof ifecomes publicly available other than as a resfudt breach of this Section or (y) beco
available to the Administrative Agent, any Clasgdstor, Class Agent or any of their respective lffies on a nonconfidential basis frot
source other than the Collection Agent or the Tienas.

For purposes of this Section, “ Informatidmeans all information received from the Collectisgent or the Transferor relating
the Collection Agent or the Transferor or any oéithrespective businesses, other than any suchmafion that is available to t
Administrative Agent, any Class Investor or ClageAt on a nonconfidential basis prior to disclodurehe Collection Agent or the Transfe
providedthat, in the case of information received from @wmllection Agent or the Transferor after the datéAmendment Number 10 to ti
Agreement, such information is clearly identifietdtlze time of delivery as confidential. Any Persequired to maintain the confidentiality
Information as provided in this Section shall besidered to have complied with its obligation togioif such Person has exercised the !
degree of care to maintain the confidentiality wéls Information as such Person would accord tovits confidential information.

94



Each of the Administrative Agent, the Class Investand the Class Agents acknowledges that (a)rtfeenhation may incluc
material nonpublic information concerning the Collection Agemt the Transferor, as the case may be, (b)it laldped complian
procedures regarding the use of material non-pubfarmation and (c) it will handle such materiampublic information in accordance w
applicable Law, including Federal and state seiegritaws.

Section 11.8 Confidentiality AgreemenThe Transferor and Tech Data hereby agree tlegtlill not disclose the contents of 1
Agreement or any other proprietary or confideniidibrmation of any Class Agent, the Class Conduhs, Administrative Agent, any Ba
Investor, the Collateral Agent, any related LigtydProvider or any related Credit Support Provitteany other Person except (i) its audi
and attorneys, employees or financial advisorsefothan any commercial bank) and any nationallpgezed rating agency, providedict
auditors, attorneys, employees, financial advisomating agencies are informed of the highly cdafitial nature of such information or (ii)
otherwise required by applicable law or order ofcaurt of competent jurisdiction. Notwithstandingc8en 11.7, this Section 11.8 or ¢
provision in this Agreement to the contrary, thensferor, the Collection Agent, Tech Data, eachs€lmvestor, each Class Agent,
Administrative Agent, each Indemnified Party ang anccessor or assign of any of the foregoing @ach employee, representative or ¢
agent of any of the foregoing) may disclose to ang all Persons, without limitation of any kindetftax treatment” and “tax structureih(
each case, within the meaning of Treasury Reguldliection 1.601%) of the transactions contemplated herein andnalierials of any kir
(including opinions or other tax analyses) that@réave been provided to any of the foregoingtiredato such tax treatment or tax struct
and it is hereby confirmed that each of the foregdiave been so authorized since the commencerhdistassions regarding the transactic

Section 11.9 No Bankruptcy Petition Against anysSI&€onduit Each party hereto hereby covenants and agregsptiar to th
date which is one year and one day after the paymédull of all outstanding Commercial Paper ohet indebtedness of any Class Condui
any related commercial paper issuer that finanteglass Conduit), it will not institute against,join any other Person in instituting agai
such Class Conduit (or such related issuer) ankrb@icy, reorganization, arrangement, insolvencyiquidation proceedings or other sim
proceeding under the laws of the United Statesprstate of the United States.

Section 11.10 No Recourse Against Stockholdersc@# or Directors Notwithstanding anything to the contrary contdine this
Agreement, the obligations of each Class Conduiafy related commercial paper issuer that finatlee<lass Conduit) under this Agreen
and all other Transaction Documents are solelyctrporate obligations of such Class Conduit (othsrgdated issuer) and shall be pay
solely to the extent of funds received from thenBfaror in accordance herewith or from any partsirtg Transaction Document in accorde
with the terms thereof in excess of funds necesgangyay matured and maturing Commercial Paper efapplicable Class Conduit (or
related issuer). No recourse under any obligatomgnant or agreement of any Class Conduit (oeltged issuer) contained in this Agreen
shall be had against such Class Conduit’s (or selted issues) Corporate Services Provider (or any Affiliaterdgof), or any stockhold:
employee, officer, director or incorporator of a@kass Conduit (or its related issuer) or benefigiaher of any of them, as such, by the
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enforcement of any assessment or by any legal witadde proceeding, by virtue of any statute oreotlise; it being expressly agreed
understood that this Agreement is solely a corgoddiligation of each Class Conduit (or its relateslier), and that no personal liabi
whatsoever shall attach to or be incurred by thep@ate Services Provider (or any Affiliate thedeafr the stockholder, employee, offic
director or incorporator of any Class Conduit (@rrielated issuer) or beneficial owner of any @nth as such, or any of them, under o
reason of any of the obligations, covenants oreagents of any Class Conduit (or its related issaentained in this Agreement, or impl
therefrom, and that any and all personal liabfittybreaches by any Class Conduit (or its relassdér) of any of such obligations, covenan
agreements, either at common law or at equity,yosthtute or constitution, of the Corporate SewiBeovider (or any Affiliate thereof) a
every such stockholder, employee, officer, direactoincorporator of a Class Conduit (or its relaigslier) or beneficial owner of any of ther
hereby expressly waived as a condition of and demation for the execution of this Agreement; pded, however, that a Class Conduit |
its related issuer) shall be considered to be ditigaé of the Corporate Services Provider; andvided, further, that this Section 11.2 shall |
relieve any such stockholder, employee, officereator or incorporator of any Class Conduit (or@kated issuer) or beneficial owner of an
them of any liability it might otherwise have fas bwn intentional misrepresentation or willful cosduct.

Section 11.11 Characterization of the TransactiGoatemplated by the Agreementt is the intention of the parties that
transactions contemplated hereby constitute the sfithe Transferred Interest, conveying good ftitlereto free and clear of any Adve
Claims to the Administrative Agent, on behalf oé Blass Investors, and that the Transferred Irttemse part of the Transferaréstate in tt
event of an insolvency. If, notwithstanding theefgoing, the transactions contemplated hereby shHmildeemed a financing, the parties in
that the Transferor shall be deemed to have grawotede Administrative Agent, on behalf of the Gldavestors, and the Transferor hei
grants to the Administrative Agent, on behalf of tblass Investors, a first priority perfected siégunterest in all of the Transferaright, title
and interest in, to and under the Receivablesthegevith Related Security and Collections withpet thereto, and that this Agreement ¢
constitute a security agreement under applicale Tde Transferor hereby grants a security intdreahd assigns to the Administrative Ag
on behalf of the Class Investors, all of its rightsl remedies under the Purchase Agreement wipleceto the Receivables and with respe
any obligations thereunder of Tech Data with respethe Receivables.

Section 11.12 Optional Reconveyance of All Recdesmb The Transferor shall have the option at any titmerequire th
Administrative Agent, on behalf of the Class Ineest as applicable, to reconvey all of its inteieghe Receivables to the Transferor subje
the following terms and conditions: (a) the Transfeshall give the Administrative Agent and eachg$3l Agent not less than 10 Business |
notice of the Transferas’exercise of this option and (b) simultaneouslihlie reconveyance by the Administrative Agentio Transferor ¢
the Administrative Agens interest in the Receivables, the Transferor gy}l to the Administrative Agent, for the benefittbe applicabl
Class Investors, an amount equal to the AggregatdriVestment plus all discount accrued and towscon the Class Condust(or, if a relate
commercial paper issuer finances the Class Conth@trelated issues) Related Commercial Paper to maturity, togethiéh any other cos
associated with the receipt by each Class Conduiit§ related issuer) of its Net Investment onag dther than the last day of an applic
Tranche Period along with any other amounts owirgtinder to the Class Investors by the Transferor.
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Section 11.13 Mandatory Reconveyance of CertaireRables. The Administrative Agent, on behalf of the Cldssestors, &
applicable, upon each occasion on which the Tramshall be required to reconvey any Receivaliébech Data pursuant to Section 7.2(:
the Purchase Agreement, shall be considered to temomveyed and does hereby reconvey to the Tramsfach Receivables (including
Transferred Interest therein) and upon such reg@anee, hereby terminates its interest in any suebeRables; provided that no si
reconveyance by the Administrative Agent shall eanbe deemed to have occurred if (a) any Eveiteofination shall have occurred anc
continuing hereunder or (b) Tech Data shall noteheantemporaneously with such reconveyance solldetd ransferor a substitute receivi
as described in Section 7.2(b) of the Purchaseehgeat.
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IN WITNESS WHEREOF, the parties hereto have exetatal delivered this Transfer and Administratiorrggnent as of the d
first written above.

TECH DATA FINANCE SPV, INC.,
as Transfero

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

TECH DATA CORPORATION,
as Collection Agern

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

LIBERTY STREET FUNDING CORF

By: /s/ Jill A. Russc
Name: Jill A. Russ!
Title: VicePresiden
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Commitment
$462:866136,68C,000

Commitment
$462:66€135,660,000

Commitment
$462:866135,66C,000

FALEON-ASSET-SECURHHZATHON
ECORPESRAHONCHARIOT FUNDING LLC

By: /s/ Laura V Chittick

Name: Laura V. Chitticl
Title: Vice Presiden

BANK OF AMERICA, NATIONAL ASSOCIATION, as
Administrative Agent, SUSI Issuer Agent anc
a SUSI Issuer Bank Invest

By: /s/ Robert R. Wood
Name: Robert R Woo
Title: Director

THE BANK OF NOVA SCOTIA, as Libert
Agent and as a Liberty Bank Inves

By: /s/ Diane Emanue
Name: Diane Emanu
Title: Managing Directo

JPMORGAN CHASE BANK, N.A, as Falcon Age
and as a Falcon Bank Inves

By: /s/ Laura V Chittick
Name: Laura V. Chitticl
Title: Vice Presiden
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ANNEX 1
CP Rate Definition for SUSI Issuer

“ CP_Rate” shall mean for any CP Tranche Period, the peuanrate equivalent to the “weighted average cast’defined belov
related to the issuance of Commercial Paper thaltasated, in whole or in part, to fund the SUSUers Net Investment (and which may ¢
be allocated in part to the funding of other aseétbe SUSI Issuer); provided, however, that if aomponent of such rate described abovt
discount rate in calculating the CP Rate for theéSEl$suers Net Investment for such CP Tranche Period, the waed to calculate st
component of such rate shall be a rate resultiogn ftonverting such discount rate to an interestibgaquivalent rate per annum. As use
this definition, the “weighted average costiall consist of (A) the actual interest rate (@cdunt) paid to purchasers of Commercial P
issued by the SUSI Issuer or any related commepeipér issuer that finances the SUSI Issuer (dbfzer the commissions of placement ag
and dealers), (B) certain documentation and trdissacosts associated with the issuance of suchriencial Paper, (c) any incremel
carrying costs incurred with respect to Commere@aber maturing on dates other than those on whinlesponding funds are received by
related Class Agent on behalf of the SUSI Issueiitéorelated commercial paper issuer), and (Dgottorrowing by the SUSI Issuer (or
related commercial paper issuer) (other than uadgrprogram support agreement), including to fumalsor odd dollar amounts that are
easily accommodated in the commercial paper market.
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ANNEX 2

CP Rate Definition for Falcon

“CP _Raté shall mean, for any day, a rate per annum equtiedhirty (30) day Londointerbank Offered Rate appearing on

Bloomberg BBAM (British Bankers Association) Paga ©n any successor or substitute page of suchiceerproviding rate quotatio
comparable to those currently provided on such pafgeuch service, as determined by the Administea\gent from time to time

accordance with its customary practices for purpasfeproviding guotations of interest rates apfliesto U.S. Dollar deposits in the Lonc
interbank market) at approximately 11:00 a.m. (Lmmdime) on such day or, if such day is not a BessnDay in London, the immediat
preceding Business Day in London. In the event $iah rate is not available on any day at such fon@ny reason, then tf€P Raté for
such day shall be the rate at which thirty (30) da$. Dollar deposits of $5,000,000 are offeredthg principal London office of ti
Administrative Agent in immediately available funiisthe London interbank market at approximately00la.m. (London time) on such d
and if the Administrative Agent is for any reasarable to determine the CP Rate in the foregoingmaanr has determined in good faith

the CP Rate determined in such manner does notaebureflect the cost of acquiring, funding orintaining a Purchased Interest, the
Rate for such day shall be the Base Rate.
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ANNEX 3
CP Rate Definition for Liberty

“ CP_Rate” shall mean for any CP Tranche Period, the peuanrate equivalent to the “weighted average cast’defined belov
related to the issuance of Commercial Paper thatlégated, in whole or in part, to fund LibedyNet Investment (and which may alsc
allocated in part to the funding of other assetkibérty); provided, however, that if any componehftsuch rate described above is a disc
rate in calculating the CP Rate for LibegyNet Investment for such CP Tranche Period, tteeused to calculate such component of sucl
shall be a rate resulting from converting such alist rate to an interest bearing equivalent ratego@um. As used in this definition,
“weighted average cosBhall consist of (A) the actual interest rate (@ctdunt) paid to purchasers of Commercial Papereiddy Libert
(other than the commissions of placement agentsdeaters), (B) certain documentation and transaatimsts associated with the issuanc
such Commercial Paper, (C) any incremental carrgiogts incurred with respect to Commercial Papeurimeg on dates other than those
which corresponding funds are received by the edl&lass Agent on behalf of Liberty, and (D) otherrowing by Liberty (other than unc
any program support agreement), including to fumélsor odd dollar amounts that are not easily aooodated in the commercial pa
market.
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TECH DATA CORPORATION
401(K) SAVINGS PLAN

(As Amended and Restated Effective January 1, 2006)
Tech Data Corporation (the “Company”) hereby ameamisrestates the Tech Data Corporation 401(k)n§avwlan (the “Plan’gffective
for all purposes as of January 1. 2006, exceptlerwise set forth herein.

WITNESSETH:

WHEREAS , the Company established the Tech Data Corpor&@imement Savings Plan effective May 1, 1987;
WHEREAS , the Company established the Tech Data Corpor&ioployee Stock Ownership Plan effective FebruadoB4;

WHEREAS , the Company established this Tech Data Corparatiil(k) Savings Plan effective January 1, 2006, rmerged the Tel
Data Corporation Retirement Savings Plan and theh Teata Corporation Employee Stock Ownership Ptda this Plan, effective as
January 1, 2000; and

WHEREAS , the officers of the Company have been authoried directed by the Board of Directors to adops #inendment a
restatement of the Plan.

NOW, THEREFORE , in consideration of the premises, it is agreetbbsws:

ARTICLE |
Definitions

(@) “ Account ” or “ Accounts” shall mean a Participast’Elective Contribution Account, Matching Contrilmut Account, Nonelecti
Contribution Account, Qualified Nonelective Contriton Account, Rollover Contribution Account, ESOW®erger Account, Retireme
Savings Plan Merger Account, Transfer Contribu#@count and/or such other accounts as may be edtablby the Plan Administrator.

(b) “ Actual Contribution Percentage” shall mean, with respect to a group of Participdotdhe Plan Year, the average of the Ac
Contribution Ratios (calculated separately for emember of the group) of each Participant whornseanber of such group.
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(c) “ Actual Contribution Ratio ” shall mean the ratio of the amount of matching Gbations (including elective and qualifi
nonelective contributions, if any, treated as miaighcontributions) made on behalf of a Participéoit a Plan Year to the Participant
compensation for the Plan Year taken into accoontnbndiscrimination testing purposes under Secti@h(m) of the Code. The Acti
Contribution Ratio shall not include matching cdmitions that are forfeited either to correct excaggregate contributions or because
contributions to which they relate are excess daler excess elective contributions, or excesseggge contributions. The Employer r
include qualified nonelective contributions in thetual Contribution Ratio. The Employer also magatlto use elective contributions in
Actual Contribution Ratio so long as the ADP testriet before the elective contributions are usethénACP test and continues to be
following the exclusion of those elective contrilouis that are used to meet the ACP test.

(1) Qualified nonelective contributions, if any, ynlae treated as matching contributions for thigopge only if such contributio
are nonforfeitable when made, subject to the saistghiition restrictions that apply to the Partaip's elective contributions and sati
the requirements of Section 1.401(m)-1(b)(5) of Theasury Regulations.

(2) (A) Compensation taken into account for purgasfethis paragraph must satisfy Section 414(shefCode.

(B) An Employer may limit the period for which coemsation is taken into account to that portionhef Plan Year in whic
the Employee was a Participant so long as thig Israpplied uniformly to all eligible Employeesder the Plan for the Plan Year.

(3) (A) If no matching contributions, qualified nelective contributions or elective contributiong &&ken into account with resp
to an eligible Employee, the Actual ContributiontiBaf the Employee is zero.

(B) For this purpose, ‘eligible Employeshall mean any Employee who is eligible to makeekttive contribution (if th
Employer takes such contributions into accounthe talculation of the Actual Contribution Ratio), to receive a matchi
contribution (including forfeitures).

(C) ‘Matching Contribution’shall mean an employer contribution made to thiaryr other defined contribution plan on be
of a Participant on account of an employee contigbumade by such Participant, or on account ofadgig@pants electivi
contribution, under a plan maintained by the Emetoy
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(4) For Plan Years beginning after December 31,1200Matching Contributions are used to satisfe tminimum contributio
requirements of Section 416(c)(2) of the Code, ascdbed in Section VI(d)(4), they shall nonetheldm® treated as Matchi
Contributions for purposes of determining a Pgrtiat’s Actual Contribution Ratio, and for other requiests of Section 401(m) of t
Code.

(d) “ Actual Deferral Percentage” shall mean, with respect to a group of Participdatsthe Plan Year, the average of the Ac
Deferral Ratios (calculated separately for each brerof the group) of each Participant who is a memu such group

(e) “ Actual Deferral Ratio ” shall mean the ratio of the amount of elective Gbations (including qualified nonelective contrimns, il
any, treated as elective contributions and exce$sriéls of Highly Compensated Employees, but edioly Catchup Contributions, exce
deferrals of Norhighly Compensated Employees that arise solely ftentive contributions made under the Plan orglafithis Employer ar
elective contributions that are taken into accdarthe Actual Contribution Percentage test (prodidee ADP test is satisfied both with
without exclusion of these elective contributions)idde on behalf of a Participant for a Plan Yeah&oParticipans compensation for the P
Year taken into account for nondiscrimination tegtpurposes under Section 401(k) of the Code.

(1) Qualified nonelective contributions, if any, yrlae treated as elective contributions for thisgose only if such contributions i
nonforfeitable when made, subject to the sameibligion restrictions that apply to a Participanélective contributions and satisfy
requirements of Section 1.401(k)-1(b)(5) of theabury Regulations.

(2) (A) Compensation taken into account for purgasfethis paragraph must satisfy Section 414(shefCode.

(B) An Employer may limit the period for which coemsation is taken into account to that portionhef Plan Year in whic
the Employee was a Participant so long as thig Israpplied uniformly to all eligible Employeesder the Plan for the Plan Year.

(3) (A) If an eligible Employee makes no electivantributions, and no qualified nonelective conttibns are treated as eleci
contributions, the Actual Deferral Ratio of the Hoyee is zero.

(B) For this purpose, an “eligible Employeis”any Employee who is directly or indirectly ebg to make a cash or defer
election into the Plan for all or a portion of tAkan Year as described in Section 1.401(k)-1(g{4he Treasury Regulations.
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(H “ Affiliate ” shall mean, with respect to an Employer, any caiiom other than such Employer that is a member @jntrolled grou
of corporations, within the meaning of Section 404{f the Code, of which such Employer is a memb&mther trades or businesses (whe
or not incorporated) under common control, withie meaning of Section 414(c) of the Code, with skotployer; any service organizat
other than such Employer that is a member of aifiaa#fd service group, within the meaning of Sect®d4(m) of the Code, of which st
Employer is a member; and any other organizatiah ifirequired to be aggregated with such Employeler Section 414(o) of the Code.
purposes of determining the limitations on Annudbiions, the special rules of Section 415(h) &f @ode shall apply.

(9) “ Annual Additions ” shall mean, with respect to a Limitation Yeatw gum of:

(1) the amount of Employer contributions (includimdective contributions) allocated to the Participainder any define
contribution plan maintained by an Employer or dfiliate;

(2) the amount of the Employeetontributions (other than rollover contributioifsany) to any contributory defined contribut
plan maintained by an Employer or an Affiliate;

(3) any forfeitures allocated to the Participand@many defined contribution plan maintained byEamployer or an Affiliate; and

(4) amounts allocated to an individual medical acdpas defined in Section 415(1)(2) of the Codat tis part of a pension
annuity plan maintained by an Employer or an Adfii, and amounts derived from contributions thataitributable to posetiremen
medical benefits allocated to the separate accofiat key employee (as defined in Section 419A(dyB}he Code) under a welf:
benefit plan (as defined in Section 419(e) of thel€) maintained by an Employer or an Affiliate; yided, however, the percent:
limitation set forth in paragraph (e)(1) of Articid shall not apply to: (A) any contribution for mlieal benefits (within the meaning
Section 419A(f)(2) of the Code) after separatioonfrservice which is otherwise treated as an “AnrAgdlition,” or (2) any amoul
otherwise treated as an “Annual Addition” undert®ec415(1)(1) of the Code.

(h) “ Board of Directors " and “ Board " shall mean, if applicable, the board of directofgh®e Company or, when required by
context, the board of directors of an Employer othan the Company.

(i) “ Code” shall mean the Internal Revenue Code of 1986, anded, or any successor statute. Reference toc#ispection of th
Code shall include a reference to any successeoigoa.

() “ Company” shall mean Tech Data Corporation and its sucessso
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(k) “ Compensation” shall mean wages within the meaning of Section g0df the Code and all other payments of compéeséb at
Employee by the Employer (in the course of the Exygl's trade or business) for which the Employer is ireguto furnish the Employee
written statement under Sections 6041(d), 6051)@{8 6052 of the Code (wages, tips and other cosgi®n as reported on Form W-2).

(1) (A) Compensation must be determined withoutirddo any rules under Section 3401(a) of the Gbdelimit the remuneratic
included in wages based on the nature or locatidheoemployment of the services performed.

(B) Compensation shall also include elective ctutions made on behalf of a Participant to thismRia salary reductic
contribution made pursuant to a plan describeddnti8n 125 of the Code, and, effective for Plan réeaeginning on or aft
January 1, 2001, elective amounts that are notidadlle in the gross income of the Employee by reas@ection 132(f)(4) of tt
Code.

(C) Compensation shall exclude fringe benefits l{cand noncash), reimbursements or other expenswaaites, movir
expenses, deferred compensation and welfare bgnefit

(2) (A) To the extent required by law, no Compeimsain excess of the $150,000 limit under Sectiot(4)(17) of the Code (
adjusted in accordance with law) shall be takewo mtcount for any Employee. For purposes of thidiee, for Plan Yeal
beginning prior to January 1, 1997, in determinihg Compensation of a Participant for purposeshisf limitation, the rules «
Section 414(qg)(6) of the Code shall apply, excépt tn applying such rules, the terfarhily shall include only the spouse of
Participant and any lineal descendants of the ¢haatit who have not attained age 19 before theoétioe Plan Year. If as a res
of the application of these rules, the adjustedaddimitation under Section 401(a)(17) of the Casl@xceeded the limitation st
be prorated among the affected individuals in prtpio to each individua§ Compensation as determined under this section o
the application of this limitation.

(B) Notwithstanding paragraph (A) above, for Plaga¥s beginning after December 31, 2001, the anBoatpensation 1
each participant taken into account in determirglhgcations for any Plan Year beginning after DelbenB1, 2001, shall not exce
$200,000, as adjusted for costlving increases in accordance with section 401(&)B) of the Code. Annual Compensa
means compensation during the Plan Year or suchr athnsecutive 1#onth period over which compensation is other
determined under the Plan (the
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determination period). The cost-bfing adjustment in effect for a calendar year l@ggp to annual Compensation for
determination period that begins with or within Iswalendar year.

(3) For purposes of crediting contributions pursuantticle VI (other than elective contributions) witespect to any Plan Year,
Compensation paid by an Employer with respect t&mployee prior to the Employesefirst day of participation shall be taken i
account

() “ Effective Date” of this Plan shall mean January 1, 2000, excepitherwise set forth herein.

(m) “ Elective Contribution Account ” shall mean an account established pursuant to gagutagb) of Article VI with respect
contributions made under salary reduction arrangesrgursuant to Article V.

(n) “ Employee” shall mean:
(1) any person employed by an Employer other than:

(A) a member of a collective bargaining unit ifirement benefits were a subject of good faith biaigg between such ui
and an Employer; provided, however, that this stdgraph (A) shall not apply to a member of a ctlecbargaining unit if suc
unit and Employer agree that the member shallgpstie in the Plan;

(B) a non-resident alien who does not receive eameome from sources within the United States;

(C) an individual whose employment status has eentrecognized by completion of Internal Revenugi&e Form W4 anc
who is not initially treated as a common law empleyf an Employer on the payroll records of an Exygl;

(D) leased employees;

(E) individuals who are classified as expatriates &yEmployer and who become subject to the tax ldvesforeign countr
under circumstances where participation in the Rlarot practical, as determined by the Employétsiisole discretion; or

(F) persons employed on a temporary basis, incgubit not limited to seasonal employees, internd, @her persons whc
employment with the Employer is not intended tawba permanent or regular nature.
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(2) For purposes of this paragraph, the term ‘ldaseployee’'means any person (other than an Employee of thddyem) who
pursuant to an agreement between the Employermandtaer person (‘leasing organizatiortips performed services for the Employe
for the Employer and one or more Affiliates) onubstantially full time basis for a period of atd¢ane year and the individuglservice
are performed under the primary direction or cdrafeuch Employer.

(o) “ Employer " shall mean the Company and any Affiliate thattddhis Plan with the consent of the Company.

(p) “ Employer Securities” shall mean common stock, any other type of stockngrmarketable obligation (as defined in Section(é
of ERISA) issued by the Company or any Affiliatetbé Company; provided, however, that if Employec8ities are purchased with borro\
funds, Employer Securities, to the extent requing&ection 4975 of the Code, shall only include:

(1) such securities that are readily tradable oesaablished securities market, or

(2) if none of the stock of an Employer (or any ilidte of such Employer other than a member of fiiiaded service group th
includes such Employer) is readily tradable on staldished securities market, common stock issuedhb Employer having
combination of voting power and dividend rights alqto or in excess of (A) that class of common lstoicthe Employer or any Affilias
having the greatest voting power, and (B) thatsclefscommon stock of the Employer or any Affilidtaving the greatest dividend rigl
or

(3) noncallable preferred stock that is convertible any time into stock meeting the requirementssobparagraph (1)
(2) (whichever is applicable), if such conversierat a reasonable price (determined pursuant @slirg Regulation 854.497BL(d)(5) a
of the date of acquisition by the Trustee).

(a) “ Entry Date " shall mean the first day of each month.

() “ ESOP Merger Account” shall mean an account established pursuant to iagaiagb) of Article VI with respect to each Parian
for whom assets from the Tech Data Corporation Byg@# Stock Ownership Plan have been merged irgdthn.

(s) (1)" Highly Compensated Employe€’ shall mean any Employee:

(A) who was a 5% owner (as defined in Section 4fLéhe Code) of an Employer during the Plan Yeatha immediatel
preceding Plan Year; or
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(B) whose Section 415 Compensation was more th@j088 (adjusted under such regulations as may hedsby th
Secretary of the Treasury) for the preceding PlaarYand, if elected by the Employer, was a membéneo“top paid group’for
such preceding year: provided, that as used heftip, paid group”shall mean all Employees who are in the top 20%he
Employers work force on the basis of Section 415 Compensgbiaid during the year; provided, further, that parposes ¢
determining the number of Employees in the top pgidup. Employees described in Section 414(q)(5thef Code shall |
excluded.

(2) In determining who is a Highly Compensated Eoypk, Employees who are nonresident aliens and ret@ive no earn:
income (within the meaning of Section 911(d)(2)tleé Code) from an Employer constituting United &asource income (within t
meaning of Section 861(a)(3) of the Code) shallbetreated as Employees.

(3) For purposes of determining who is a Highly @emsated Employee, an Employer and any Affiliatdld¥e taken into accot
as a single Employer.

(4) The term “Highly Compensated Employestiall also mean any former Employee who is sepaufaten service (or was deen
to have separated from service) prior to the Plaaryperforms no service for an Employer during Rten Year, and was an activ
employed Highly Compensated Employee in the seipargear or any Plan Year ending on or after thie dae Employee attained ¢
55.
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(t) “ Hour of Service” shall mean:
() (A) an hour for which an Employee is paid, otiged to payment, for the performance of dutiesdn Employer or an Affiliate;

(B) an hour for which an Employee is paid, or éatitto payment, by an Employer or an Affiliate arcaunt of a period
time during which no duties are performed (irrespecof whether the employment relationship hasnteated) due to vacatic
holiday, illness, incapacity (including disabilityay-off, jury duty, military duty, severance or leavieabbsence. Notwithstanding !
preceding,

(i) no more than 501 Hours of Service shall be iteeldunder this subparagraph (i) to an Employeaarount of an
single continuous period during which the Emplopeeforms no duties (whether or not such period ocaua single Ple
Year);

(ii) an hour for which an Employee is directly odirectly paid, or entitled to payment, on accoofhé period durin
which no duties are performed shall not be creditetthe Employee if such payment is made or dueuadglan maintaine
solely for the purpose of complying with applicallerkmens compensation, or unemployment compensation ebilliy
insurance laws; and

(iii) an hour shall not be credited for a paymemiah solely reimburses an Employee for medical editally relate
expenses incurred by the Employee; and

(C) an hour for which back pay, irrespective ofigation of damages, is either awarded or agreduytan Employer or ¢
Affiliate; provided, that the same Hour of Serva®ll not be credited both under subparagraph jlg¢Aubparagraph (1)(B), as
case may be, and under this subparagraph (1)(€}it®rg of an Hour of Service for back pay awarde@dgreed to with respect
periods described in subparagraph (1)(B) shallutiest to the limitations set forth in that section

The definition set forth in this subparagraph €lyubject to the special rules contained in Depamtnof Labor Regulations Sectic
2530.200b2(b) and (c), and any regulations amending or sgoing such sections, which special rules are feretorporated in tt
definition of “Hour of Service” by this reference.

(2) (A) Notwithstanding the other provisions ofgtfHour of Service"definition, in the case of an Employee who is abdem
work for any period by reason of her pregnancyrdgson of the birth of a child of the Employee,regison of the placement ¢
child with the Employee in
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connection with the adoption of such child by thefoyee or for purposes of caring for such child éoreasonable peri
beginning immediately following such birth or placent, the Employee shall be treated as having tHoses of Service describ
in subparagraph (2)(B).

(B) The Hours of Service to be credited to an Emgdounder the provisions of subparagraph (2)(AxlaeeHours of Servic
that otherwise would normally have been crediteguth Employee but for the absence in questiomany case in which the P!
is unable to determine such hours, eight Hourseo¥iSe per day of such absence; provided, howelat the total number of hot
treated as Hours of Service under this subparad@dby reason of any such pregnancy or placenteit sot exceed 501 hours.

(C) The hours treated as Hours of Service under gshbparagraph (2) shall be credited only in tren Plear in which tF
absence from work begins, if the crediting is neaggto prevent a One Year Break in Service in Rlelm Year or, in any ot
case, in the immediately following Plan Year.

(D) Credit shall be given for Hours of Service untiés subparagraph (2) solely for purposes of rdgiténg whether a Or
Year Break of Service has occurred for participatio vesting purposes; credit shall not be giveretneder for any other purpo:
(including, without limitation, benefit accrual).

(E) Notwithstanding any other provision of this pabagraph (2), no credit shall be given under shisparagraph (2) unle
the Employee in question furnishes to the Plan Austriator such timely information as the Plan Adistimtor may reasonat
require to establish that the absence from wofferigeasons referred to in subparagraph (2)(A) taednumber of days for whi
there was such an absence.

(3) For purposes of this section, the term “Emp&yshall include any individual employed by an Emplgyiacluding a lease

employee.

(u) “ Key Employee” shall mean:

(1) For Plan Years beginning prior to January N220Key Employee’shall mean any Employee or former Employee wha &ng

time during the Plan Year (or was at any time dytime four preceding Plan Years) (i) an officelmaf Employer (within the meaning
Section 416(i)(1) of the Code) having an aggregateual compensation from the Employer an its Afféds in excess of 50% of
amount in effect under Section 415(b)(1)(A) of thede for any such Plan Year, (ii) one of the tenpExyyees owning (or considered
owning) the
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largest interests in any Employer, owning more than2 % interest in the Employer, and having an aggregateial compensation frc
the Employer an its Affiliates of more than the ilimion in effect under Section 415(c)(1)(A) of tmde for the calendar year t
includes the last day of the Plan Year (if two Eoyeles have equal interests in an Employer, the &yepl having the greater anr
compensation from the Employer shall be deemedate ta larger interest), (iii) a 5% owner of an Eoyel (within the meaning
Section 416(i)(1)(B) of the Code) or (iv) a 1% owioé an Employer (within the meaning of Section @&)(B) of the Code) having i
aggregate annual compensation from the Employeritandffiliates of more than $150,000. For purposédsthis paragraph the te
“compensation” shall mean an Employee’s Section@aspensation.

(2) For Plan Years beginning after December 31120Rey Employee’means any Employee or former Employee (including
deceased Employee) who at any time during the Par that includes the determination date was é&nevfof the Employer havir
annual compensation greater than $130,000 (astadjusder Section 416(i)(1) of the Code for Plamréebeginning after December
2002), a 5-percent owner of the Employer, or@elcent owner of the Employer having annual comgigors of more than $150,000. |
this purpose, annual compensation means compenseitioin the meaning of Section 415(c)(3) of thed€oThe determination of whc
a Key Employee will be made in accordance with i8act16(i)(1) of the Code and the applicable regoites and other guidance
general applicability issued thereunder.

(v) “ Limitation Year ” shall mean the Plan Year.

(w) “ Matching Contribution Account ” shall mean an account established pursuant to zgriagb) of Article VI with respect
matching contributions to this Plan on behalf éfaaticipant by an Employer pursuant to Article V.

(X) “ Non-Highly Compensated Employe€’ shall mean, with respect to any Plan Year, an Eyg@mr former Employee who is nc
Highly Compensated Employee.

(y) “ Non-Key Employee” shall mean, with respect to any Plan Year, an Eyg@oor former Employee who is not a Key Emplc
(including any such Employee who formerly was a lkegployee).

(z) “ Nonelective Contribution Account” shall mean an account established pursuant to rzgofagb) of Article VI with respect
Employer nonelective contributions made pursuantrticie V.

(aa) “Normal Retirement Date” shall mean the date on which a Participant ast#ie age of 65 years.
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(bb) “ One Year Break in Service” shall mean a Plan Year in which an Employee hasdsf@wer Hours of Service, and it shall
deemed to occur on the last day of any such Plaar.Yfeor eligibility purposes, “One Year Break inr8ee” shall also mean the init
consecutive 12-month period described in the “Yd#a&Bervice"definition in which an Employee has 500 or fewelukoof Service, and it sh
be deemed to occur on the last day of such corigecl®-month period.

(cc) “ Participant ” shall mean any eligible Employee of an Employer Wwhe become a Participant under the Plan andisichibe an
former employee of an Employer who became a Ppatitiunder the Plan and who still has a balane@iAccount under the Plan.

(dd) “ Plan ” shall mean the 401(k) plan as herein set forghit may be amended from time to time.

(ee) “Plan Administrator " shall mean the Company.

(ff) “ Plan Year " shall mean the 12-month period ending on Decertier

(99) “ Qualified Joint and Survivor Annuity " shall mean:

(1) in the case of a Participant who has a sparsé@nmediate annuity for the life of the Participaith a survivor annuity for tf
life of his spouse that is 50% (or, at the electibtthe Participant, 100%) of the amount of theudtynpayable during the joint lives of 1
Participant and his spouse; provided, however, shah annuity shall be the actuarial equivalenthef benefit that would otherwise
paid to the Participant; and

(2) in the case of any other Participant, an immiedannuity for the life of the Participant.

(hh) * Qualified Nonelective Contribution Account” shall mean an account established pursuant to agofadb) of Article VI wit
respect to qualified nonelective contributions magen Employer pursuant to Article V.

(i) “ Qualified Preretirement Survivor Annuity ” shall mean a survivor annuity for the life of thendving spouse of the Participi
equal to the death benefit provided in paragraplofdrticle VIl and that begins within a reasonaltime following the death of the Participz

()  Retirement Savings Plan Merger Account shall mean an account established pursuant to zgofagb) of Article VI with respe
to each participant for whom assets from the Teata[@orporation Retirement Savings Plan have besged into this Plan.
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(kk) “ Rollover Contribution Account ” shall mean an account established pursuant to gzgoiagb) of Article VI with respect to rollov
contributions made pursuant to V.

(I “ Section 415 Compensatiofi shall mean:

(1) Wages, salaries, and fees for professionalicesvand other amounts received (without regardttether or not an amount
paid in cash) for personal services actually readién the course of employment with the Employethi® extent that the amou
are includable in gross income (including, but livatted to, commissions paid salesmen, compensdtingervices on the basis ¢
percentage of profits, commissions on insurancenpnas, tips, bonuses, fringe benefits, and reindgments or other exper
allowances under a nonaccountable plan (as deddrnb®ection 1.62(c) of the Income Tax Regulations), any electieéedal (a
defined in Section 402(g)(3) of the Code), any amowhich is contributed or deferred by the Emplogérthe election of tt
Employee and which is not includable in the grasime of the Employee by reason of Sections 1255@r of the Code, ar
effective January 1, 2001, elective amounts thatnat includible in the gross income of the Empkpy reason of Section 132(f)
(4) of the Code.

(2) Section 415 Compensation shall exclude thefdhg:

(A) Employer contributions (except as set forttsitbparagraph (1) above) to a plan of deferred cosgd®mn which are n
includable in the Employeg’gross income for the taxable year in which cbotgd, or Employer contributions (except as seh
in subparagraph (1) above) under a simplified egg#goension or any distributions from a plan oed&fd compensation; provid:
however, that any amounts received by an Employesuant to an unfounded noualified plan are permitted to be considere
Section 415 Compensation in the year the amouatmaludable in the gross income of the Employee;

(B) Amounts realized from the exercise of a mpralified stock option, or when restricted stock pooperty) held by tf
Employee either becomes freely transferable ooibnger subject to a substantial risk of forfegtuand

(C) Amounts realized from the sale, exchange oerodisposition of stock acquired under a qualiieatk option.

(mm) “ Top Heavy Plan” shall mean:

(1) This Plan if the aggregate account balances ifraduding voluntary rollover contributions madg kany Participant from ¢
unrelated plan) of the Key Employees and their fielagies for such Plan Year exceed 60% of
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the aggregate account balances (not including taturrollover contributions made by any Particip&ioim an unrelated plan) for
Participants and their beneficiaries. Such valiredl §e determined for any Plan Year as of thedagtof the immediately preceding F
Year (or, for the first Plan Year, the last daytloé first Plan Year). The account balances on atgrcthination date shall include
aggregate distributions made with respect to Rpaits during the fivgrear period ending on the determination date. Rempurposes
this definition, the aggregate account balancesffigr Plan Year shall include the account balanodsaacrued benefits of all retirem
plans qualified under Section 401(a) of the Codé wihich this Plan is required to be aggregateah¢et the requirements of Section 401
(a)(4) or 410 of the Code (including terminatedngléhat would have been required to be aggregatidtivs Plan) and all plans of
Employer or an Affiliate in which a Key Employeerfieipates; and such term may include (at the dismn of the Plan Administratc
any other retirement plan qualified under Secti®h(4) of the Code that is maintained by an Emplayean Affiliate, provided tt
resulting aggregation group satisfies the requirdmef Sections 401(a) and 410 of the Code. Altwatkions shall be on the basis
actuarial assumptions that are specified by the Rtiministrator and applied on a uniform basislt@kans in the applicable aggregat
group. The account balance of any Participant stwilbe taken into account if:

(A) he is a Non-Key Employee for any Plan Year, Wwas a Key Employee for any prior Plan Year, or
(B) he has not performed any service for an Empldyeing the five-year period ending on the deteation date.

(2) Notwithstanding paragraph (1) above, for Plaah beginning after December 31, 2001, the detation of a Top Heavy Pl
shall be made in accordance with the following sule

(A) The amounts of account balances of an Emplageef the determination date shall be increasetthdylistributions mac
with respect to the Employee under the Plan andptary aggregated with the Plan under Section 412Ygf the Code during the 1-
year period ending on the determination date. Tkeegquling sentence shall also apply to distributiomder a terminated plan whi
had it not been terminated, would have been agtgdgaith the Plan under Section 416(g)(2)(A)(i)tbé Code. In the case @
distribution made for a reason other than separdtimm service, death, or disability, this provisishall be applied by substitut
“5-year period” for “1-year period.”

(B) The accounts of any individual who has not perfed services for the Employer during thgebr period ending on t
determination date shall not be taken into account.
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(nn) “ Transfer Contribution Account ” shall mean an account established pursuant to ggoiagb) of Article VI with respect to dire
transfers made to this Plan from another qualifiksh pursuant to Article V.

(00) “ Trust " shall mean the trust established by the Trusteggrent.

(pp) “ Trust Agreement” shall mean the agreement providing for the Thuistd, as it may be amended from time to time.

(qq) “ Trust Fund " shall mean the trust fund established under thestTAgreement from which the amounts of supplemg
compensation provided for by the Plan are to bd paare to be funded.

(rr) “ Trustee " shall mean the individual, individuals or corptioa designated as trustee under the Trust Agreemen
(ss) “Valuation Date ” shall mean the last day of each Plan Year anefich day securities are traded on a national sckange.

(tt) “ Year of Service” shall mean
(1) for all purposes of this Plan except for pugsoef Article IV:

(A) For Plan Years beginning on and after Januai30D1, a Plan Year during which an Employee coteplé,000 or mo
Hours of Service.

(B) For the Plan Year beginning on January 1, 2688 Plan Year ending December 31, 2000 only ifettmployee complet
1,000 or more Hours of Service during such PlanrYea

() Notwithstanding any provision of the Plan toetltontrary, for purposes of this subparagraphl1j(}), ar
employee’s Hours of Service shall be equal to thme sf:

a. The employee’s Hours of Service as defined ragraph (t) of Article I, and

b. The number of full months that has elapsed stheemost recent anniversary of the emplogdeire dat
multiplied by 190 hours.

(C) For periods beginning before January 1, 200@, number of years included in an Emploge®eriods of Servii
determined by aggregating all his years and dayseofice and converting days into years based tipprassumption that a y
includes 365 days. Any Period of Service remairafigr the aggregation that totals less than 36% ddall be disregarded
determining an Employee’s number of Years of Sexvic
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(i) For purposes of this paragraph, the followiagris shall have the following meanings:

a. “ Period of Servicé shall mean, with respect to an Employee, the pefgagressed in years and fractic
years) beginning with the date the Employee lastrnenced employment with an Employer or an Affiliated endin
with the date that a Period of Severance begirsiiged, however, that any Period of Severance s than twelv
(12) consecutive months shall be disregarded acld thme shall be included in the Period of Service.

I. For purposes of this section,

1. the date an Employee commenced employment ifirftelay an Employee performs an Hou
Service, and

2. fractional periods of less than a year shakxgressed in terms of days.
Il. For purposes of determining a Participant’stgdgpercentage under the Plan:

1. If an Employee incurs a Break in Service anthéseafter reemployed by an Employer, his Pe
of Service before such date shall be added to &iods of Service after reemployment for purposk
determining his vested percentage in his Accourttsibatable to contributions made after
reemployment.

2. Notwithstanding the foregoing, Periods of Sexvdball not include any Period of Service pric
a Break in Service if the Participant had no vesteerest in the balance of his Accounts attriblgah
Employer contributions at the time of such BrealService and if the number of consecutive Brea
Service equaled or exceeded the greater of fitkeonumber of
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Years of Service completed by the Participant ptimreto (not including any Periods of Service
required to be taken into consideration underghissection as a result of any prior Break in Sejvic

b. “ Period of Severanceshall mean, with respect to an Employee, the peveginning with the earlier of t
date the Employee separates from the service &naployer or an Affiliate by reason of quitting, digrge, death
retirement, or the date twelve (12) months after date the Employee separates from the serviceeoEmployer ¢
Affiliate for any reason other than quitting, retinent, discharge or death (e.g., vacation, holidekness, disabilit
leave of absence or day off), and ending with tite the Employee performs an Hour of Service.

(2) For purposes of Article 1V, the consecutiverhdnth period beginning with the date of the Emp@gdirst Hour of Service f
his Employer or an Affiliate thereof if, during duconsecutive 1Ponth period, the Employee completes 1,000 HourSetice
provided, however, that if, during such consecufiZemonth period, the Employee does not complé€i®QlHours of Service, theryeal
of Service” shall mean any Plan Year beginningrafiee date of the Employeefirst Hour of Service during which the Emplo
completes 1,000 or more Hours of Service. In eidvent, for purposes of Article IV, the Year of @ee is not completed until the enc
the consecutive 1&onth period or the Plan Year, as the case mawibleout regard to when during the period that th@00 Hours ¢
Service are completed.

(3) Effective for Plan Years beginning on and aftanuary 1, 2000, for purposes of Article VII, amftoyee’s “Years of Service”
shall not include the following:

(A) Any Year of Service prior to a One Year BreakService, but only prior to such time as the Bgrdint has completec
Year of Service after such One Year Break in Setvic

(B) (i) In the case of a Participant who has notemsinterest in the balance of his Accounts (otthem the Rollove
Contribution Account), Years of Service before geyiod of consecutive One Year Breaks in Serviadl stot be required
be taken into account if the number of consecu@ive Year Breaks in Service equals or exceeds #agagrof five (5) or tt
aggregate number of Years of Service completechbyParticipant prior to such period of consecutuee Year Breaks
Service.
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(ii) For purposes of this subparagraph (2)(B), &ars of Service not required to be taken into antdy reason of tt
application of this subparagraph shall not be takémaccount in applying this subparagraph (2}B& subsequent period
One Year Breaks in Service.

(4) For purposes of eligibility and vesting, an Hayee shall be credited with service he earned witiredecessor employei
calculating the Employee’s Years of Service. Fappses of this subparagraph, the term “predecesaptoyer’shall mean an entity tt
is acquired by or merged with the Company or otlevibecomes an Affiliated Employer. The term “pbsor employershall als
include GE Capital Information Technology SystentmtN America, Inc. (“GE")with respect to Employees hired by the Employem
GE in the Frederick, Maryland Distribution and Ggnfation facility.

(5) For purposes of this section, the term “Emp&yshall include any individual employed by an Emplgyiacluding a lease
employee.
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ARTICLE Il

Name and Purpose of the Plan and the Trust

(a) Name of Plan. A 401(k) plan is hereby established in accordanmite the terms hereof and shall be known as ti&CH DATA
CORPORATION 401(K) SAVINGS PLAN .”

(b) Exclusive Benefit. This Plan has been established for the sole gerpb providing benefits to the Participants andbding them t
share in the growth of their Employer. Except deotise permitted by law, in no event shall anyt pathe principal or income of the Trust
paid to or reinvested in any Employer or be usedfaliverted to any purpose whatsoever other thathe exclusive benefit of the Participe
and their beneficiaries.

(c) Return of Contribution . Notwithstanding the foregoing provisions of paegh (b), any contribution made by an Employerhig
Plan by a mistake of fact may be returned to thelByer within one year after the payment of thetdbntion; and any contribution made
an Employer that is conditioned upon the dedudtybdf the contribution under Section 404 of thed€édeach contribution shall be presume
be so conditioned unless the Employer specifiesratise) may be returned to the Employer if the d@édn is disallowed and the contribut
is returned (to the extent disallowed) within omawyafter the disallowance of the deduction.

(d) Participants’ Rights . The establishment of this Plan shall not be a®reid as giving any Employee, or any other peraoyJegal @
equitable right against any Employer, any Affiliatiee Plan Administrator, the Trustee or the ppatior the income of the Trust, except to
extent otherwise provided by law. The establishneérthis Plan shall not be considered as giving Bmployee, or any other person, the t
to be retained in the employ of any Employer or Affiliate.

(e) Qualified Plan . This Plan and the Trust are intended to qualifigar the Code as a tax-qualified employgdah and trust ¢
described in Sections 401(a) and 501(a) of the Code
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ARTICLE 1lI

Plan Administrator

(a) Administration of the Plan . The Plan Administrator shall control and manage dperation and administration of the Plan, e
with respect to investments. The Plan Administratoall have no duty with respect to the investmémtbe made of the funds in the Ti
except as may be expressly assigned to it by thestef the Trust Agreement.

(b) Powers and Duties The Plan Administrator shall have complete cdraker the administration of the Plan herein embddivith al
powers necessary to enable it to carry out itseduti that respect. Not in limitation, but in arfipition of the foregoing, the Plan Administre
shall have the power and discretion to interpretarstrue this Plan and to determine all questibasmay arise as to the status and righ
the Participants and others hereunder.

(c) Direction of Trustee . It shall be the duty of the Plan Administrator dwect the Trustee with regard to the allocatior dhe
distribution of the benefits to the Participants athers hereunder.

(d) Summary Plan Description and Reports. The Plan Administrator shall prepare or causket@repared a summary plan descrif
(if required by law) and such periodic and anneglorts as are required by law.

(e) Disclosure. The Plan Administrator shall from time to timerfish to each Participant a statement containiegviiue of his intere
in the Trust Fund and such other information as beyequired by law.

(H Conflict in Terms . The Plan Administrator shall notify each Employeewriting, as to the existence of the Plan amdsT and th
basic provisions thereof. In the event of any dohthetween the terms of this Plan and the TrustAment and any explanatory bookle
other description, this Plan and the Trust Agredrshall control.

(g) Records. The Plan Administrator shall keep a complete me@d all its proceedings as such Plan Administratod all data necess:
for the administration of the Plan. All of the fgaéng records and data shall be located at theipahoffice of the Plan Administrator.

(h) Final Authority . Except to the extent otherwise required by lawe tecision of the Plan Administrator in mattersghim its
jurisdiction shall be final, binding and conclusiypon each Employer and each Employee, member emefibiary and every other interes
or concerned person or party.
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() Claims.

(1) Claims for benefits under the Plan may be madea Participant or a beneficiary of a Participantforms supplied by the PI
Administrator. Written notice of the disposition afclaim shall be furnished to the claimant by Bian Administrator within nine
(90) days after the application is filed with théaf® Administrator, unless special circumstancewireqan extension of time 1
processing, in which event action shall be takescas as possible, but not later than one hundggdye(180) days after the applicat
is filed with the Plan Administrator; and, in theeat that no action has been taken within suchtyif8®) or one hundred eighty (180)
period, the claim shall be deemed to be deniedhf®mpurposes of subparagraph (2). In the eventtlieatlaim is denied, the denial sl
be written in a manner calculated to be understyothe claimant and shall include the specific oeasfor the denial, specific referen
to pertinent Plan provisions on which the denidbased, a description of the material informatibmny, necessary for the claiman
perfect the claim, an explanation of why such makénformation is necessary and an explanatiothefclaim review procedure.

(2) If a claim is denied (either in the form of aitten denial or by the failure of the Plan Adminégor, within the required tin
period, to notify the claimant of the action takea)claimant or his duly authorized representasiall have sixty (60) days after
receipt of such denial to petition the Plan Adntimigor in writing for a full and fair review of thdenial, during which time the claiman:
his duly authorized representative shall have et to review pertinent documents and to subnsiiés and comments in writing. 7
Plan Administrator shall promptly review the claand shall make a decision not later than sixty (B8)s after receipt of the request
review, unless special circumstances require aensiin of time for processing, in which event aislen shall be rendered as sool
possible, but not later than one hundred twenty)Ytays after the receipt of the request for revidfvwsuch an extension is requi
because of special circumstances, written noticthefextension shall be furnished to the claimaidrgo the commencement of -
extension. The decision of the review shall be fitimg and shall include specific reasons for tleeidion, written in a manner calcula
to be understood by the claimant, with specifierefices to the Plan provisions on which the detisibased.

() Appointment of Advisors . The Plan Administrator may appoint such accoustazounsel (who may be counsel for an Emplo
specialists and other persons that it deems negessd desirable to assist in the administratiothesf Plan. The Plan Administrator, by ac
of its Board of Directors, may designate one oremafrits employees to perform the duties requiretthe Plan Administrator hereunder.
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ARTICLE IV

Eligibility and Participation

(a) Eligibility and Participation .

(1) Any Employee of an Employer shall be eligitdeparticipate in the Plan with respect to electieatributions upon completil
30 days of employment with the Employer and attejrii8 years of age.

(2) Any Employee of an Employer shall be eligibteparticipate in the Plan with respect to Emplogenelective contribution
matching contributions and qualified nonelectivatcibutions upon completing one Year of Service atidining 18 years of age.

(3) Upon completion of the eligibility requiremerntsscribed in paragraphs (a)(1) and (a)(2) abav&naployee shall enter the P
as a Participant, if he is still an Employee of Employer, on the first Entry Date concurring theitewor occurring thereafter. /
Employee who has completed the eligibility requieents described in paragraphs (a)(1) and (a)(2)@bpoer to becoming an Employ
shall enter the Plan as a Participant on the dateebomes an Employee of an Employer (or, of latethe first Entry Date following tl
completion of his eligibility requirements).

(b) Former Employees.

(1) An Employee who ceases to be a Participantdml subsequently reenters the employ of an Emplslyell be eligible again
become a Participant on the date of his reemploymen

(2) An Employee who satisfies the eligibility retpments set forth above and who terminates employmigh the Employer pric
to becoming a Participant will become a Participamtthe later of the Entry Date on which he woudtvér entered the Plan had he
terminated employment or the date of his reemplayme

(3) An Employee who incurs a One Year Break in #erprior to satisfying the eligibility requiremenset forth above shall
eligible to become a Participant upon completiosuith requirements.

(c) Change in Employment Classification

(1) A Participant who ceases to be an Employee mdlllonger actively participate in the Plan aftee tate he ceases to be
Employee. If such individual subsequently resunisstatus as an Employee, he shall be eligiblenagabecome an active Participan
the date of his reemployment, regardless of whetheh date is a normal Entry Date. This requirengent

V-1



satisfied if such Employee is permitted to commeaceesume, as the case may be, making electiveilmotions no later than tl
beginning of the first payroll period commencinteathe date he resumes his status as an Employee.

(2) If an individual who is employed by an Employert who is not an Employee becomes an Employed, Employee shall ent
the Plan as an active Participant on the lated pfhe date the individual becomes an Employe@pthe Entry Date on which he wo
have entered the Plan had he been an Employegytisotihis employment with the Employer. If the Eayade must enter the Plan a:
active Participant on the date the he becomes apidye®r, then he must be permitted to commence rgakective contributions no la
than the beginning of the first payroll period coeming after the date he becomes an Employee.
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ARTICLE V

Contributions to the Trust

(a) Participants’ Elective Contributions .

(1) The Employer shall contribute to the Trust,b@half of each Participant, an elective contributis specified in a written sal;
reduction agreement (if any) between the Parti¢cipad such Employer, subject to the following:

(A) Such contribution for a Participant shall nateed the lesser of (i) or (ii):

(i) With respect to elective contributions made enthis Plan, or any other plan, contract or areamgnt maintained |
the Employer, during any calendar year, the ddifaitation contained in Code Section 402(g) in efféor the Participant
taxable year beginning in such calendar year. énctise of a Participant aged 50 or over by theoéride taxable year, t
dollar limitation described in the preceding seonterncludes the amount of elective contributionat tban be Catchg
Contributions. The dollar limitation contained irod® Section 402(g) is $10,500 for taxable yearsnpégg in 2000 an
2001 increasing to $11,000 for taxable years beginim 2002 and increasing by $1,000 for each yteareafter up f
$15,000 for taxable years beginning in 2006 arer katars. After 2006, the $15,000 limit will be agted by the Secretary
the Treasury for cost-of-living increases underti®act02(g)(4). Any such adjustments shall be irtiples of $500.

(i) 90% of the Participant’s Compensation for sitan Year.

(B) Catchup Contributions are elective contributions madéhtoPlan that are in excess of an otherwise agigkcplal
limit and that are made by Participants who areddsf® or over by the end of their taxable years.offmerwise applicab
plan limit is a limit in the Plan that applies tteetive contributions without regard to Catap-Contributions, such as -
limits on annual additions, the dollar limitatiom elective contributions under Code 8402(g) (notintimg Catchdp
Contributions) and the limit imposed by the actdeferral percentage (ADP) test under 8401(k)(3)ciap Contribution
for a Participant for a taxable year may not exadeddollar limit on Catclup Contributions under Code 8414(v)(2)(B)(i)
the taxable year. The dollar limit on
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Catchup Contributions under Code 8414(v)(2)(B)(i) is®IQ for taxable years beginning in 2002, increasing1,000 fc
each year thereafter up to $5,000 for taxable ybaginning in 2006 and later years. After 2006, $66000 limit will be
adjusted by the Secretary of the Treasury for ob4itring increases under Code 8414(v)(2)(C). Any sadfustments will k
in multiples of $500.

Catchup Contributions are not subject to the limits onwal additions, are not counted in the ADP tedtane not counted
determining the minimum allocation under Code §fdift Catchup Contributions made in prior years are countedaterminin
whether the Plan is top-heavy). Provisions in tlenPelating to Catclwp Contributions apply to elective contributionsdeafte
2001.

(2) (A) The minimum deferral percentage made oralfedf a Participant electing to make a contribaotfor any Plan Year shall
1% of his Compensation.

(B) Deferrals made on behalf of a Participant shalln whole percentages.

(3) If the Plan Administrator is notified that arBeipant’s elective contributions, together with any empfloyentributions made «
behalf of such Participant pursuant to an electiodefer under any qualified cash or deferred greament (‘CODA")described in Coc
Section 401(k), any salary reduction simplified éogpe pension described in § 408(k)(6), any SIMRRR plan described in § 408|
and any plan described under § 501(c)(18), andeamgloyer contributions made on behalf of a paréinipfor the purchase of an anni
contract under 8 403(b) pursuant to a salary résluetgreement, exceed the limitation set forthanagraph (a)(1) of this Article V, t
Plan Administrator shall refund to such Participtnt portion of such excess deferrals that aréattible to such elective contribution:
the Plan, plus the earnings thereon. The Partitipay assign to this Plan any excess elective ibutions made during a taxable yea
the Participant. For this purpose, the Plan Adniaisr shall be deemed to have been notified oh xcess if the excess arises s¢
from elective contributions made under the Plaaror other plan, contract or arrangement of the Bygsl The Plan Administrator m
use any reasonable method for computing the incalleeable to such excess deferrals, provided thatmethod does not violi
Section 401(a)(4) of the Code, is used consistdathgll Participants and for all corrective dibtitions under the Plan for the Plan Y
and is used by the Plan for allocating income tdi&pants’ Accounts. Any such refund shall be made on or leefgril 15 of the Pla
Year following the Plan Year in which the exces$edal is made. The amount of excess deferrals et be distributed under t
paragraph (a)(3) with respect to a Participantdioy taxable year shall be reduced by any excessilmations previously distribute
pursuant to paragraph (a)(7) with respect to swtidfpant for the Plan Year ending with or witlsiach taxable year.
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(4) (A) Any Employee who has satisfied the requieats to participate in the Plan with respect tatele contributions may elect
have the Employer contribute amounts to the Plathénform of elective contributions or to receivgls amounts directly in ca:
Any such election shall be made through the exenutif a salary reduction agreement. To be effectikie salary reductic
agreement must be executed and in effect pridngaend of the pay period to which it applies. Anglsagreement may be revi
by the Participant, in accordance with rules andcedures established by the Plan Administratorclviiules must provide
reasonable period at least once each Plan Yeanglwrhich a Participant may elect to modify the antoof his electiv
contributions.

(B) A salary reduction agreement may be executetl vaspect to a bonus provided the amount of amh fwwnus is ni
“currently available”to an Employee on the date such salary reductioeeagent is executed. For this purpose, an amoumb!
currently available to an Employee if there is gn#ficant limitation or restriction on the Employseright to receive the amol
currently or if the Employee may under no circumsts receive the amount before a particular tintherfuture.

(5) A Participant may suspend further elective dbations to the Plan at any time, provided theuesy for such suspensior
received by the Plan Administrator prior to thesffiday of the first pay period to which such susj@mn applies. Any Participant w
suspends further contributions relating to periopixy may resume making elective contributions t® Blan by providing notice
accordance with rules and procedures establishéldeblylan Administrator.

(6) (A) The Plan Administrator may establish sutieo rules and procedures regarding Participaargaéduction agreements
elective contributions as it deems necessary, whilds and procedures shall be applied in a unifmendiscriminatory manner.

(B) The Plan Administrator shall have the rightréguire any Participant to reduce his elective rioations under any su
agreement, or to refuse deferral of all or parthefamount set forth in such agreement, if necgdsazomply with the requiremel
of this Plan and the Code.

(7) (A) In the event that the elective contribugonf Highly Compensated Employees exceed the limita set forth i
paragraph (e), such excess (plus the earningsothergetermined as set forth in subparagraph (Aé&w, may be distributed
the Highly Compensated

V-3



Employees described in subparagraph (7)(C), betowgr before the 15th day of the third month afiter close of the Plan Year
which the excess contributions relate. Notwithstagdhe preceding sentence, the Plan Administrait@il in no event delay t
distribution of any excess elective contributiopki$ the earnings thereon) beyond the date thB2 isionths after the close of
Plan Year to which the excess contributions relditsuch excess amounts (other than Catph=ontributions) are distributed m
than 21 2months after the last day of the Plan Year in wisicbh excess amounts arose, gpé&fzent excise tax will be imposed
the Employer maintaining the Plan with respectuohsamounts. Excess elective contributions shatiréated as annual additic
under the Plan even if distributed.

(B) (i) The amount of such excess for the Plan Y&l be equal to the amount by which the Actuafdbral Ratio of th
Highly Compensated Employee with the highest AcReflerral Ratio for the Plan Year would be redutzethe extent required to

a. enable the arrangement to satisfy the limitatiet forth in paragraph (e), or

b. cause such Highly Compensated Employe&tual Deferral Ratio to equal the Actual DefeRatio of the
Highly Compensated Employee with the next highedtial Deferral Ratio.

This process shall be repeated until the arrangegatisfies the limitations set forth in paragrdeh

(i) For each Highly Compensated Employee descriheslibparagraph (7)(B)(i) above, the amount ohsexcess sh:
be deemed to equal

a. the total elective contributions, plus qualifiednelective contributions, if any, that are trelates electiv
contributions, on behalf of the Participant (detiewed prior to the application of this paragraphi({®) minus

b. the amount determined by multiplying the Paptcit's Actual Deferral Ratio (determined after applicatd!
this paragraph (a)(7)) by his compensation usetkiarmining such ratio.

(C) The elective contributions of the Highly Compated Employee with the highest dollar amount ettéle contributior
for the Plan Year shall be reduced by an amounéleiguthe excess elective contributions determimeder subparagraph (7)(
The reduced
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amount shall be distributed to such Highly Compts&mployee in accordance with subparagraph (7{fvided, further, th,
such Highly Compensated Employe&lective contributions shall be reduced to alléwat is equal to the elective contribution:
the Highly Compensated Employee with the next hsghaéollar amount of elective contributions. Thetegf the electiv
contributions of the Highly Compensated Employedb the same dollar amounts of elective contritngishall be reduced on
equal basis by an amount equal to any additioned¢sxelective contributions determined under sagpaph (7)(B) above, whi
reduced amounts shall be distributed to such Hi@ldynpensated Employees in accordance with subaoladv)(A). For purpos
of this subparagraph, elective contributions shadlude amounts treated as elective contributiohs. the extent a High
Compensated Employee has not reached his or heh-GatContribution limit under the Plan, excess electcontribution
allocated to such Highly Compensated Employee atelzup Contributions and will not be treated asess elective contributions.

(D) The amount of excess elective contributions thay be distributed under this paragraph (a)(Th wéspect to a Particip:
for a Plan Year shall be reduced by any excessraésepreviously distributed to such Participantie@nparagraph (a)(3) for t
Participant’s taxable year ending with or withircBuPlan Year.

(E) The Plan Administrator may use any reasonaldt¢hod for computing the income allocable to excemstributions
provided that the method does not violate Sect(&)(4) of the Code, is used consistently foPaliticipants and for all correcti
distributions under the Plan for the Plan Year, snased by the Plan for allocating income to gréints’ Accounts.

(b) Matching Contributions .
(1) Each Employer may make matching contributianthé Trust in each Plan Year, as follows:
(A) Basic Matching Contributions

Each Employer, in its discretion, may contributkasic matching contribution on behalf of each Bgdint for whor
an elective contribution is made during the Plarary&he amount of such basic matching contributidlh be equal to
discretionary percentage of each Participmatéctive contribution for the Plan Year. No bas&tching contribution shall
made with respect to a Participantlective contribution per payroll period that exds a specified percentage of
Compensation for such payroll period as determimethe Employer.
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(B) Incentive Matching Contributions

Each Employer, in its discretion, may contributeirsgentive matching contribution on behalf of ed&articipant (i) fo
whom an elective contribution is made during thanPY¥ear, and (ii) who is employed on January 3thm Plan Yee
immediately following the Plan Year for which thecentive matching contribution is made. The amafrguch incentiv
matching contribution will be equal to a discretion percentage of each eligible Participarglective contribution for tl
Plan Year. No incentive matching contribution shilmade with respect to a Participarglective contribution for the PI
year that exceeds a specified percentage of higp€ngation for such Plan year as determined by thgldyer.

(C) Basic matching contributions and incentive rhiatg contributions may be made by each Employeepeddent of ar
other Employer, and the matching percentage andp&osation caps applicable to each such type ofhimgtcontributiol
for a Plan Year shall be separately stated by Eagbloyer.

(D) Except where specifically provided otherwiske thasic matching contributions and incentive matgttontribution
under this paragraph (1) shall be aggregated aatketl together as “matching contributions” undesr Bthan.

(2) No matching contribution shall be made for gation of a Participant’ elective contribution (i) that is subject to ttedunc
requirements of paragraphs (a)(3) and (a)(7) pthHat exceeds the limitations of paragraph (e)nitle VI.

(3) Any matching contribution made by an Employer account of an elective contribution that has bedfunded pursuant
paragraph (a)(3) or paragraph (a)(7), above, drilbliged to satisfy the limitations set forth inragraph (e) of Article VI shall be forfeit
and used as an additional matching contributioriiferPlan Year in which the forfeiture occurs.

(4) In the event that the matching contribution$la@fhly Compensated Employees exceed the limitatmfrparagraph (e):

(A) The nonvested portion of such excess (includéagnings thereon), if any, determined as set forteubparagraph (4)
(C) below, shall be forfeited and used as an amftiii matching contribution for the benefit of Nblighly Compensated Employe
for the Plan Year in which the forfeiture occurs.
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(B) The vested portion of such excess (includingniegs thereon), if any, determined as set forthsubbparagraph (4)

(C) below, shall be distributed to the Highly Compated Employees described in subparagraph (4¢(Bvbon or before the 1
day of the third month after the close of the PY@ar to which the matching contributions relate tWthstanding the precedi
sentence, the Plan Administrator shall in no ewdelay the distribution of any excess matching dbations (plus the earnin
thereon) beyond the date that is 12 months afteckhse of the Plan Year to which the excess dmrttdns relate. If such Exce
Aggregate Contributions are distributed more thah/2 months after the last day of the Plan Year in wisobh excess amou
arose, a l@ercent excise tax will be imposed on the emplayaintaining the Plan with respect to those amouBices
Aggregate Contributions shall be treated as anadditions under the Plan even if distributed.

(C) The amount of such excess for the Plan Yealt bbeaequal to the amount determined by the follgyieveling methor
under which the Actual Contribution Ratio of thegHly Compensated Employee with the highest Actuait@ibution Ratio woul
be reduced to the extent required to

(i) enable the Plan to satisfy the limitationsfeeth in paragraph (e), or

(i) cause such Highly Compensated Emplogegttual Contribution Ratio to equal the Actual @dution Ratio o
the Highly Compensated Employee with the next régjidetual Contribution Ratio.

This process shall be repeated until the Planfiatishe limitations set forth in paragraph (e).r Bach Highly Compensat
Employee, the amount of such excess is equal totdate matching contributions, plus elective cdmitions and qualifie
nonelective contributions, if any, treated as miaigttontributions, on behalf of the Employee (detieed prior to the application
this paragraph (b)(4)(C)) minus the amount deteeahiby multiplying the Employes’Actual Contribution Ratio (determined a
application of this paragraph (b)(4)(C)) by his g@mnsation used in determining such ratio.

(D) In determining the amount of such excess, AdBantribution Ratios shall be rounded to the nsomehundredth of or
percent of the Employee’s compensation.
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(E) In no case shall the amount of such excess kespect to any Highly Compensated Employee exteedmount ¢
matching contributions on behalf of such Highly Gensated Employee for such Plan Year.

(F) The matching contributions of the Highly Compated Employee with the highest dollar amount ofchiag contribution
for the Plan Year shall be reduced by an amountletpu the excess matching contributions determimedccordance wi
subparagraph (4)(C) above. The reduced amount kbadither forfeited or distributed to such Higl@pmpensated Employee
accordance with subparagraphs (4)(A) and (B) ab@veyided, further, that such Highly Compensatedplyees matchin
contributions shall be reduced to a level thatqgat to the matching contributions of the Highlyngeensated Employee with -
next highest dollar amount of matching contribusiomhereafter, the matching contributions of thghti Compensated Employe
with the same dollar amounts of matching contritmgi shall be reduced on an equal basis by an aneguat to any addition
excess matching contributions determined in acemelavith subparagraph (4)(C) above, which reducaduamts shall be eith
forfeited or distributed to such Highly Compensateahployees in accordance with subparagraphs (4) (B) above. Fi
purposes of this subparagraph, matching contribatghall include amounts treated as matching durttons.

(G) The Plan Administrator may use any reasonabéthad for computing the income allocable to excsmstributions
provided that the method does not violate Sect(&)(4) of the Code, is used consistently foPaliticipants and for all correcti
distributions under the Plan for the Plan Year, snased by the Plan for allocating income to gréints’ Accounts.

(5) For purposes of paragraph (3) and subparagigh), above, any forfeitures of matching conttibas shall first be made frc
incentive matching contributions (as described ubparagraph (1)(A)), to the extent thereof, andyathlen from basic matchil
contributions (as described in subparagraph (1)(Bdrfeitures of incentive matching contributionsalk be allocated as additiol
incentive matching contributions, and forfeiturek kmsic matching contributions shall be allocated aalditional basic matchi
contributions.

(6) For purposes of subparagraph (4)(B), abovdriloligions of excess matching contributions shaltfbe made from vest
incentive matching contributions (as describedubparagraph (1)(A)), to the extent thereof, and/ ahén from vested basic match
contributions (as described in subparagraph (1)(B))
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(c) Nonelective Contributions . An Employer, in its discretion, may make noneleetnontributions to the Nonelective Contribu
Accounts of Participants.

(d) Qualified Nonelective Contributions. An Employer, in its discretion, may make qualifiednelective contributions to the Qualif
Nonelective Contribution Accounts of Participar

(e) Actual Deferral Percentage and Actual Contribution Percentage Tests The amounts contributed as elective and mat
contributions shall be limited as follows:

(1) The Actual Deferral Percentage for the groupebdible Highly Compensated Employees for the PYaar shall bear
relationship to the Actual Deferral Percentage dbirother eligible Employees for the current Plara¥ which meets either of
following tests:

(A) The Actual Deferral Percentage for the grougelagible Highly Compensated Employees for a Plaaiyshall nc
exceed the Actual Deferral Percentage for the gafugil other eligible Employees multiplied by 1,25

(B) The excess of the Actual Deferral Percentagete group of eligible Highly Compensated Employéar a Pla
Year over the Actual Deferral Percentage for theugrof all other eligible Employees shall not extéso (2) percentag
points (or such lesser amount as may be requirgtidpecretary of the Treasury, through regulatmnstherwise); and tl
Actual Deferral Percentage for the group of eligiblighly Compensated Employees shall not exceedhtteal Deferre
Percentage for the group of all other eligible Eogples, multiplied by 2.0.

(2) (A) The Actual Contribution Percentage for th@up of eligible Highly Compensated Employees doPlan Year shall n
exceed the greater of:

(i) 125% of the Actual Contribution Percentage tloe group of all other eligible Employees for therent Plan Yea
or

(i) The lesser of 200% of the Actual Contributi®ercentage for the group of all other eligible Eoypkes for th
current Plan Year, or the Actual Contribution Ré&tio the group of all other eligible Employees fbe current Plan Ye:
plus two (2) percentage points (or such lesser atr@simay be required by the Secretary of the Trgathrough regulatiot
or otherwise).
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(B) The Actual Contribution Percentage for the grafi eligible Employees who are not Highly Compeaed&Employees shi
be determined on the basis of the current Plan.Year

(3) (A) In the event that this Plan satisfies thguirements of Code 88401(k), 401(m), 401(a)(4¥1d¥(b) only if aggregated w
one or more other plans, or if one or more othangplsatisfy the requirements of such sectionsefibde only if aggregated w
this Plan, then this section shall be applied bemeining the ADP and ACP of employees as if attsplans were a single pli
Plans may be aggregated in order to satisfy Co@4 (&% or Code 8401(m) only if they have the samenPfear and use the sg
ADP and ACP testing methods.

(B) (i) The Actual Deferral Ratio of a Highly ComperesdEmployee who is eligible to participate in mtitan one cash
deferred arrangement maintained by an Employet bhaletermined by treating all such cash or detearrangemer
in which the Employee is eligible to participateh@r than arrangements that may not be permissagdyegated) as
single arrangement. If a Highly Compensated Empgyarticipates in two or more CODAs of the Employet hav
different plan years, all Elective Deferrals madeinly the Plan Year under all such arrangementt lsbaggregate
For plan years beginning before 2006, all such COBAding with or within the same calendar yearld¥eatreated ¢
a single arrangement. Notwithstanding the foregoiogrtain plans shall be treated as separate ifdatarily
disaggregated under regulations under Code 8§4(

(i) The Actual Contribution Ratio of a Highly Corapsated Employee who is eligible to participateniore than or
plan of an Employer to which Employee or matchimgtdbutions are made shall be determined by mgaail such plar
(other than arrangements that may not be permigsaggregated) as a single plan. If a Highly Conga¢ed Employe
participates in two or more such plans or arrangesmthat have different plan years, all Contribnt®ercentage Amout
made during the Plan Year under all such plansaarmhgements shall be aggregated. For plan yegisrieg before 200
all such plans and arrangements ending with orimvithe same calendar year shall be treated agke $ifan or arrangeme
Notwithstanding the foregoing, certain plans shaltreated as separate if mandatorily disaggregatddr regulations unc
Code §401(m).
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(4) (A) An elective contribution will be taken intaccount in determining the Actual Deferral Peragetonly if it relates -
Compensation that either would have been receiyatidd Employee in the Plan Year but for the Empédyelection to defer unc
the cash or deferred arrangement or is attributédleervices performed by the Employee in the Ptaar and, but for tf
Employee’s election to defer, would have been rexkby the Employee within 2 2/months after the close of the Plan Year.

(B) An elective contribution will be taken into aamt in determining the Actual Deferral Percentagé if it is allocated t
the Participant as of a date within that Plan Yaad provided further, that such allocation shatllme contingent on participation
performance of services and that such electiveritonion shall be paid to the Trust no later thaelte (12) months after the P
Year to which the contribution relates.

(5) For any Plan Year, the Employer can elect tdgoen the tests described in (e)(1) and (e)(2) abloy comparing the ADP a
ACP of Highly Compensated Employees for the curRah Year to the ADP and ACP of all other eligiBlemployees for the prior Pl
Year, but only if the Plan has used the method ritest in (e)(1) and (e)(2) above for each of thecpding five Plan Years or if, a
result of a merger or acquisition described in C8d¢10(b)(6)(C)(i), the Employer maintains both lanpusing the prior year testi
method and a plan using the current year testindpadeand the change is made within the transitiemod described in § 410(b)(6)(C)
(ii). If more than 10 percent of the Employer’s Noighly Compensated Employees are involved in a ptarerage change as define
Regulations §1.401(k)-2(c)(4) or 1.401(m)-2(c)(@ken any adjustments to the Nonhighly Compensatagi@ees’ADP for the prio
year will be made in accordance with such Regutatiainless the Employer is using the Current Yesstimg method described in (e
and (e)(2) above.

(6) For any Plan Year, the Employer can elect tiizatthe permissive disaggregation rules containetreasury Regulation §1.401
(k)-1(b)(4)(iv)(A) or 81.401(k)-2(a)(1)(iii)(A) iperforming the ADP or ACP tests described in suagieaphs (1) and (2) above.

(f) Form and Timing of Contributions . Payments on account of the contributions due feanEmployer for any Plan Year shall
made in cash or Employer Stock. Such payments neaynade by a contributing Employer at any time, payment of the Employ
contributions for any Plan Year shall be completedor before the time prescribed by law, includaxgensions thereof, for filing su
Employer’s federal income tax return for its taxable yeahwihich or within which such Plan Year ends. Payt# any elective contributic
must be made as soon as is administratively feafitibwing the date on which the contribution ighkeld from a Participarg’pay, but in ar
case, no later than the fifteenth business dagefrtonth following the month in which the contriloatis withheld from a Participant’s pay.
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(9) Rollover Contributions and Direct Transfers . The Trustee may accept rollover contributions dinelct transfers, as follows:

(1) For Plan Years beginning prior to January 1020and with the consent of the Plan Administratod in such manner
prescribed by the Plan Administrator, the Trustes mccept:

(A) a rollover contribution (as defined in the appble sections of the Code) on behalf of an Emgdowynd
(B) a direct transfer from a trustee of anothedijed plan in which an Employee is or was a papimnt.

(2) For Plan Years beginning after December 31,12@@ Plan will accept Participant rollover coptrions and/or direct rollove
of an eligible rollover distribution from the folldng types of plans described in Section 401(a3@8(a) of the Code, excluding aftiax
Employee contributions:

(A) General. The Plan will accept a direct rollover of an #lg rollover distribution from a qualified plan st&ibed it
Section 401(a) or 403(a) of the Code.

(B) Participant Rollover Contributions from Othdafs. The Plan will accept a Participant contributidrao eligible rollove
distribution from a qualified plan described in S@c 401(a) or 403(a) of the Code.

(C) Participant Rollover Contributions from IRAS he Plan will accept a Participant rollover cdmition of the portion of
distribution from an individual retirement accoumtannuity described in Section 408(a) or 408(kthefCode (including an acco
or annuity described in Section 408(p)) that igible to be rolled over and would otherwise beuddble in gross income.

(3) Any Transfer Contribution Account, ESOP Merdearcount or Retirement Savings Plan Merger Accobat tvould cause tF
Plan to be a transferee plan within the meaningemtion 401(a)(11)(B)(iii)(Ill) of the Code shak laccounted for separately, and sha
subject to the requirements of Sections 401(ajbtl)417 of the Code.

(h) No Duty to Inquire . The Trustee shall have no right or duty to inguitto the amount of any contribution made by arpyer o
any Participant or the method used in determinimg amount of any such contribution, or to colldw same, but the Trustee shal
accountable only for funds actually received by it.
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ARTICLE VI

Participants’ Accounts and Allocation of Contributions

(a) Common Fund. The assets of the Trust shall constitute a comfmmod in which each Participant shall have an uidldig interest.

(b) Establishment of Accounts.

(1) The Plan Administrator shall establish and rsmwith respect to each Participant an accouasjghated as a Nonelect
Contribution Account, Elective Contribution AccouMatching Contribution Account and Qualified Noaetive Contribution Account.

(2) (A) For each Participant who has been creditgtl a rollover contribution or a transfer from a&ner qualified plan pursuant
Article V, the Plan Administrator shall establishdamaintain a Rollover Contribution Account or aisfer Contribution Account.

(B) In the case of a direct transfer of assets fesrother plan, the protected benefits (within theaning of Section 411(d)(
of the Code) attributable to the transferor plaallssipply to the assets in the Participant’s Tran§fontribution Account.

(3) The Plan Administrator shall establish and rr@iman ESOP Merger Account and/or a Retiremeningawlan Merger Accou
for each Participant for whom assets from the Tieata Corporation Employee Stock Ownership Planaritie Tech Data Corporati
Retirement Savings Plan have been merged intd°this

(4) The Plan Administrator may establish such aoigieti Accounts as are necessary to reflect a Raatics interest in the Tru
Fund.

(c) Interests of Participants. The interest of a Participant in the Trust Fuhdlisbe the vested balance remaining from timénte in his

Accounts after making the adjustments requiredairmagraph (d).

(d) Adjustments to Accounts. Subject to the provisions of paragraph (e), theodots of a Participant shall be adjusted from timgme

as follows:

(1) First, the value of a Participant’'s Accounts shall bevewted into units or shares.

(2) Next, contributions made on each Valuation Date shallctedited in accordance with the following andlisha used t
purchase additional units or shares:

(A) The Elective Contribution Account of a Partiaigg shall be credited with any elective contribngiamot previously credite
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(B) The Matching Contribution Account of a Partimig shall be credited with any matching contribogionade by h
Employer not previously credited.

(C) The Nonelective Contribution Account of a Papant shall be credited with his share of the hegtere contribution nc
previously credited, if any, made by his Employéhwespect to the Plan Year to which such contidvurelates. The amount of 1
nonelective contribution credited to a Participahtll be the amount that bears the same ratiodadtal of such nonelecti
contributions as the ParticipastCompensation bears to the total Compensatiol Bfasticipants who are entitled to share in
nonelective contributions for the Plan Year.

(i) A Participant shall not be entitled to sharettie nonelective contribution for a Plan Year uslés) the Plan Ye
constitutes a Year of Service for such Particigamd he is employed by his Employer on the lastafathe Plan Year,
(b) his employment is terminated during the PlaaNas a result of retirement, disability or death.

(i) a. I. In the event that the requirements setif in subparagraph (i) above would cause thia Ridail to satisfy th
coverage requirement described in subparagraphlfiipelow, a Participant shall be entitled to rehn the nonelecti
contribution if he satisfies the requirements diaragraph (ii)b. below.

II. In order to satisfy the coverage requirementho$ subparagraph (ii)a.ll. for the Plan Year, Blan’s
ratio percentage (as described in subparagrahlilii)below) with respect to the Employer conttibn for the
Plan Year shall be at least seventy percent (70%).

lll. For purposes of this subparagraph (ii)a., ibgtercentage’shall mean the percentage (rounded tc
nearest hundredth of a percentage point) deternbiyetividing the percentage of the Nétighly Compensate
Employees (as defined below) who benefit under Rten by the percentage of the Highly Compen:
Employees who benefit under the Plan.
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1. For purposes of determining the ratio percentgg@icable to any contribution made pursual
Article V and allocated pursuant to Article VI, thercentage of the Nardighly Compensated Employe
who benefit under the Plan shall be determined Wjdidg the number of Nomdighly Compensate
Employees who are Participants in the Plan anciatiled to share in the applicable contributiomemthe
Plan by the total number of Nd#ighly Compensated Employees who have met thecereiquirements
paragraph (b) of Article IV. The percentage of tighly Compensated Employees who benefit unde
Plan shall be determined by dividing the numberighly Compensated Employees who are Participa
the Plan and are entitled to share in the appkcabhtribution under the Plan by the total numbdedighly
Compensated Employees who have met the servicaeetpnts of paragraph (b) of Article IV.

2. The Plars ratio percentage shall be determined as of tsteday of the Plan Year, taking i
account all Employees who were Employees on anyddayg the Plan Year.

b. If this Plan would otherwise fail to satisfy tlequirements of subparagraph (ii)a. for the Plaary :
Participant shall be entitled to share in the Erp@tanonelective contribution credited if the follog requirements a
satisfied:

I. he is a Non-Highly Compensated Employee;

Il. he completes more than 500 Hours of Servicendusuch Plan Year, regardless of whether |
employed by his Employer on the last day of theanMear; and

lll. the crediting of a share of the contributiamthe Participant is required by this subparagr@ipi.Il.
The number of Participants
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required to be credited with a contribution by thigoparagraph (ii)b.lll. (the “Required Number @frficipants’),
when added to the Nadighly Compensated Employees who are eligible tochketlited with a contributic
pursuant to the provisions of subparagraph (CXijall be equal to the minimum number of Neighly
Compensated Employees who are required to be ededith an Employer contribution under the Planiryithe
Plan Year in order to satisfy the minimum coveragguirement of subparagraph (ii)a. A Participanti e
credited with a contribution under this subparagréipb.lll. if the Participant is among the Recgdr Number ¢
Participants paid the lowest Compensation by hiplayer for the Plan Year (determined without regardhos:
Participants who are entitled to be credited wittoatribution pursuant to subparagraph (C)(i) above

(D) The Qualified Nonelective Contribution Accouaf a Participant shall be creditegith his share of the qualifis
nonelective contribution made by his Employer nmevipusly credited as follows:

(i) The amount of the qualified nonelective contitibn shall be credited first to the Participantonik a NonHighly
Compensated Employee and whose eligible Compensasialescribed in paragraph (k) of Article | foe tRlan Year is tt
lowest of all Plan Participants in an amount thagsinot exceed the limitations on Annual Additidescribed in paragra
(e) of this Article; provided, however, that sualatified nonelective contribution shall not excabd Compensation of t
Non-Highly Compensated Employee times the gredt®&%e or twice the Plan’s representative contributiate. The Plag’
representative contribution rate is the lowest igpple contribution rate of any eligible Nétighly Compensated Employ
among a group of eligible NoHighly Compensated Employees that consists of dfafll such eligible Employees for 1
Plan Year (or of any eligible Non-Highly Compenshtemployee in the group of all eligible Natighly Compensate
Employees for the Plan Year who are employed byEtmployer on the last day of the Plan Year, if tg8a The applicab
contribution rate is the sum of the qualified na@wélve contributions made for the eligible NbBiighly Compensate
Employee for the Plan Year, divided by the eligiNien-Highly Compensated Employee’s Compensatiorfersame
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period. If any qualified nonelective contributiorgmain to be credited, then such qualified noneleatontributions shall t
credited to the Nomdighly Compensated Employee whose eligible Compé@nsas described in paragraph (k) of Artic
for the Plan Year is the second lowest of all FRamticipants in the same manner as the first le¥arediting and suc
crediting process shall continue until all of theatified nonelective contributions are creditedpyded, however, that
Participant who is a Highly Compensated Employea BlonHighly Compensated Employee who has not met thénmaim
age and service requirements of Section 410(a)(bf(the Code as of the last day of the Plan Yeamfich the qualifie
nonelective contribution is being made shall notlgible to be credited with qualified nonelectimentributions.

(i) Adequate accounting procedures shall be eistadd so that portions credited to the Qualifiedn&lective
Contribution Account and used to determine the Akc@ontribution Percentage and the Actual DefdPaicentage may
separately identified.

(E) The Rollover Contribution Account and Trans@ontribution Account of a Participant shall be dred with any rollove
or transfer contributions not previously credited.

(F) Elective, Employer (matching and nonelectivedl gualified nonelective contributions shall beibtttable to the Plan Ye
with respect to which such contributions relate.

(3) Finally, the amount of distributions, withdrawals or trf@ns between investment funds, or other fees mnatipusly charged -
the Participang Accounts shall be charged to the appropriate Auisoof the Participant and the number of unitstares equal in val
to the amount paid from the Participant’s Accousttall be deducted from the Participant’s outstagdimnits or shares.

(4) For each Plan Year in which this Plan is a Hegavy Plan, a Participant who is employed by an [Bygy on the last day of su
Plan Year and who is a Ndtey Employee for such Plan Year shall be entitledreéceive a combined credit of contributions
forfeitures to his Nonelective Contribution Accowartd his Qualified Nonelective Contribution Accowufual in the aggregate to at l¢
three percent (3%) of his Section 415 Compensdtonif less, the highest percentage of such Se@id Compensation credited t
Key Employees Account hereunder, as well as his employer doution accounts under any other defined contrilougitan maintaine
by such Employer or an Affiliate, including any efge contribution to any plan subject to Secti@1&) of the Code), except to -
extent such a contribution is made by an
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Employer or an Affiliate on behalf of the Employiee the Plan Year to any other defined contribufiden maintained by such Emplo
or Affiliate. For Plan years beginning after DecemnB1, 2001, Employer matching contributions shelltaken into account for purpo
of satisfying the minimum contribution requiremenfsSection 416(c)(2) of the Code and the Plan. plteeeding sentence shall af
with respect to matching contributions under thenRdr, if the Plan provides that the minimum cdnttion requirement shall be me:
another plan, such other plan. Employer matchingrdmtions that are used to satisfy the minimumtgbution requirements shall
treated as matching contributions for purposesefdctual contribution percentage test and ottsprirements of Section 401(m) of
Code.

(5) The Plan Administrator also may adopt such talthl accounting procedures as are necessary doraely reflect eac
Participants interest in the Trust Fund, which proceduresl dfekffective upon approval by the Employer. Alts procedures shall
applied in a consistent and nondiscriminatory manne

(e) Limitation on Allocation of Contributions .

(1) Notwithstanding anything contained in this Plarthe contrary, for Plan Years beginning aftec&aber 31, 2001, and excef
the extent permitted under Section V(a)(1)(B) aedti®n 414(v) of the Code, if applicable, the Anindddition that may be contribut
or allocated to a Participant’s account under tla@ For any limitation year shall not exceed theskr of:

(A) $40,000, as adjusted for increases in the obiting under Section 415(d) of the Code; or
(B) 100 percent of the Participant’s compensatigithin the meaning of Section 415(c)(3) of the Cdide the limitation year.

(2) The compensation limit referred to in subpaaabr(e)(1)(B) above shall not apply to any contitioufor medical benefits aft
separation from service (within the meaning of Bect01(h) or Section 419A(f)(2) of the Code) whishotherwise treated as an ani
addition.

(3) In the event that the Annual Additions, under hormal administration of the Plan, would otheevéxceed the limits set fo
above for any Participant, or in the event that Bayticipant participates in both a defined bengfinh and a defined contribution p
maintained by any Employer or any Affiliate and #ggregate annual additions to and projected kisnefder all of such plans, under
normal administration of such plans, would otheeméxceed the limits provided by law, then the Pdaministrator shall take su
actions, applied in a uniform and nondiscriminatorgnner, as will keep the annual additions andegtefl benefits for such Particip
from exceeding the
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applicable limits provided by law. Excess Annualdiibns shall be disposed of as provided in sulgragh (3). Adjustments shall
made to this Plan, if necessary to comply with dirofts, before any adjustments may be made torqitems.

(4) If as a result of the allocation of forfeitures reasonable error in estimating a Particiga®éction 415 Compensatior
reasonable error in determining the amount of Bleatontributions that may be made with respeartp Participant under the limits
Section 415 of the Code, or other circumstancesiiptierd under Section 415 of the Code, the Annualifhahs attributable to Employ
contributions for a particular Participant wouldusa the limitations set forth in this paragrapht¢ebe exceeded, the excess amount
be deemed first to consist of elective contribugiowhich excess shall be returned to the Partitigamy remaining excess amount s
be used to reduce Employer contributions for thet idban Year (and succeeding Plan Years, as neg¢dsa that Participant if th.
Participant is covered by the Plan as of the enti@Plan Year. If the Participant is not covergdhe Plan as of the end of the Plan Y
such excess amount shall be held unallocated uspesise account for the Plan Year and reallocatexh@ the Participants as of the
of the next Plan Year to all of the Participantshia Plan in the same manner as an Employer catitibunder the terms of paragraph
of this Article VI before any further Employer coibutions are allocated to the Accounts of the iBi@dnts, and such allocations shal
treated as Annual Additions to the Accounts of Riaeticipants. In the event that the limits on Arinddditions for any Participant wou
be exceeded before all of the amounts in the sgspaocount are allocated among the Participargs, shch excess amounts sha
retained in the suspense account to be realloeated the end of the next Plan Year and any sudogdtian Years until all amounts
the suspense account are exhausted.

(f) Exercise of Voting and Other Rights. Any voting and other rights with respect to slsavé Employer Securities held as part of ¢
Participant’s Accounts, or a part of any suspemsewnt within the Trust Fund shall be exercisetbsws:

(1) (A) If any Employer does not have a registnatigpe class of securities, as defined in Sectior(e09f the Code, ea
Participant who is an Employee of such Employeildha entitled to direct the Trustee as to the eiser of any voting right
attributable to shares allocated to his Accountt) vespect to the approval or disapproval of amgporate merger or consolidati
recapitalization, reclassification, liquidationssidlution, or sale of substantially all assets whde or business.

(B) If any Employer has a registratidype security, as defined in Section 409(e) ofCGloele, any voting and other rights v
respect to Employer Securities (including fractiostzares) allocated to any Participanfccounts shall be exercised by the Tr.
in accordance with instructions received from sBalticipant.
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(C) In connection with the exercise of the right$ frth in subparagraphs (A) and (B) above, thastiee shall notify ea
Participant at least thirty (30) days prior to thege upon which such rights are to be exerciseaigeed, however, that the Trus
shall not be under any obligation to notify thetRgrants sooner that it receives such informatisra security holder of record.
the event the notice received by the Trustee mitk@spossible for the Trustee to comply with sudtirty (30) day notic
requirement, the Trustee shall notify the Partintparegarding the exercise of such rights as ssopracticable. The notificati
shall include all information distributed to thecadty holders of record by the Employer regarding exercise of such rights.

(D) Any voting and other rights with respect to Hoyer Securities (including fractional shares) heidthe Trustee that ¢
not allocated to the Participants’ Accounts shalelercised by the Trustee in its discretion.
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ARTICLE VII

Benefits Under the Plan

(a) Retirement Benefit

(1) A Participant shall be entitled to a retirembanefit upon his Normal Retirement Date. UntilatRipant actually retires fro
the employ of his Employer, his retirement bendfiall not be paid and he shall continue to beeckat all respects as a Participant.

(2) Upon the retirement of a Participant as progidesubparagraph (1), such Participant shall tiéleshto a retirement benefit p:
in accordance with Article VIII in an amount eqt@l100% of the balance in his Accounts as of the dédistribution of his benefit.

(b) Disability Benefit

(1) In the event a Participastemployment with his Employer is terminated bysoeaof his total and permanent disability, ¢
Participant shall be entitled to a disability benpéid in accordance with Article VIII in an amduequal to 100% of the balance in
Accounts as of the date of distribution of his H&ne

(2) Total and permanent disability shall mean aioaly determinable physical or mental impairmehadParticipant which can
expected to result in death or which has lastechorbe expected to last for a continuous periododfless than twelve (12) months
which renders him unable to engage in any substiagdinful activity. The disability of a Participwill be deemed to have occurred ¢
when certified by a physician who is acceptabl¢éhto Plan Administrator and only if such proof ise®&ed by the Administrator with
sixty (60) days after the date of the terminatibsuch Participant’s employment.

(c) Termination of Employment Benefit

(1) In the event a Participastemployment with his Employer is terminated faasens other than retirement, total and permi
disability or death, such Participant shall be tidito a termination of employment benefit paidaitcordance with Article VIl in &
amount equal to his vested interest in the balambés Accounts as of the date of distribution & benefit.
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(2) (A) A Participants vested interest in his Matching Contribution Aacband his Nonelective Contribution Account sl ¢
percentage of the balance of such Accounts aseddpiplicable Valuation Date, based upon such Raatits Years of Service as

the date of the termination of his employment,di®fs:

TOTAL NUMBER OF YEARS OF SERVICE

Less than 1 Year of Servi
1 year, but less than 2 yei
2 years, but less than 3 ye
3 years, but less than 4 ye
4 or more year

VESTED INTEREST

0%
25%
50%
75%

10C%

(B) Notwithstanding the foregoing, a Participantalshbe 100% vested in his Matching Contribution @got and hi
Nonelective Contribution Account upon attaining Nermal Retirement Date if he is still an Employée Participants veste
interest in his Elective Contribution Account, Qfiatl Nonelective Contribution Account, Retiremé&udvings Plan Merger Accol
and his Rollover Contribution Account shall be 1088¢ardless of the number of his Years of Service.

(C) A Participants vested interest in his ESOP Merger Account el percentage of the balance of such Accourd$ths
applicable Valuation Date, based upon such Paatitlp Years of Service as of the date of the terminatibhis employment, .

follows:

TOTAL NUMBER OF YEARS OF SERVICE VESTED INTEREST

Less than 3 Years of Servi 0%
3 years, but less than 4 ye 20%
4 years, but less than 5 ye 40%
5 years, but less than 6 ye 60%
6 years, but less than 7 ye 80%

10C%

7 or more year

(D) Notwithstanding the provisions of paragraph(Z¥)C), above, for any Plan Year in which this Pisua Top Heavy Plan
Participants vested interest in his ESOP Merger Account dbealé percentage of the balance of his ESOP Mergeount base
upon such Participant’s Years of Service as ofiéite of the termination of his employment, as folo

TOTAL NUMBER OF YEARS OF SERVICE VESTED INTEREST

Less than 2 Years of Servi 0%
2 years, but less than 3 ye 20%
3 years, but less than 4 ye 40%
4 years, but less than 5 ye 60%
5 years, but less than 6 ye 80%

10C%

6 or more year
VII-2



(E) If at any time this Plan ceases to be a Topvifi¢dan after being a Top Heavy Plan for one oremBlan Years, su
change from being a Top Heavy Plan shall be treated it were an amendment to the Pfaméesting schedule for purpose:
paragraph 1 of Article XII.

(F) Notwithstanding the foregoing, a Participaralsbe 100% vested in his ESOP Merger Account wgtaining his Normi
Retirement Date if he is still an Employee.

(3) If the termination of employment results indiconsecutive One Year Breaks in Service, then tiperoccurrence of such fi

consecutive One Year Breaks in Service, the noadestterest of the Participant in his Matching Citmttion Account, Nonelecti\
Contribution Account and ESOP Merger Account athefValuation Date concurring with the date ofteisnination of employment sh
be deemed to be forfeited. Such forfeited amouall &fe used to reduce his Employecontributions (other than elective contributic
under Article V. If the Participant is later reeropéd by an Employer or an Affiliate, the unforfeitbalance, if any, in his Matchi
Contribution Account, Nonelective Contribution Acca and ESOP Merger Account that has not beernilalistd to such Participant st
be set aside in a separate account, and suchipamtis Years of Service after any five consecutive Opar¥Breaks in Service result
from such termination of employment shall not beetainto account for the purpose of determininguésted interest of such Particig
in the balance of his Matching Contribution Accqulbnelective Contribution Account and ESOP Mer8ecount that accrued befc
such five consecutive One Year Breaks in Service.

(4) (A) Notwithstanding any other provision of thi@ragraph (c), if at any time a Participant isslésan 100% vested in
Accounts and, as a result of his termination of legmpent, he receives his entire vested terminatioemployment benefit pursus
to the provisions of Article VIII, and the distribbon of such benefit is made not later than theelof the fifth Plan Year followir
the Plan Year in which such termination occurssfgh longer period as may be permitted by the &egref the Treasury, throu
regulations or otherwise), then upon the occurresfceuch distribution, the novested interest of the Participant in his Acco
shall be deemed to be forfeited. Such forfeited @wmhall be used to reduce his Emplogesontributions (other than elect
contributions) under Article V.

(B) If a Participant is not vested as to any portf his Accounts, he will be deemed to have remia distributio
immediately following his termination of employmettpon the occurrence of such deemed distributive,nonvested interest
the Participant in his Accounts shall be deemedeécforfeited. Such forfeited amount shall be usedetduce his Employes’
contributions (other than elective contributionsflar Article V.
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(C) If a Participant whose interest is forfeiteddan this subparagraph (4) is reemployed by an Eyeplgrior to th
occurrence of five consecutive One Year BreaksdrviBe commencing after his distribution, then s@&ehticipant shall have t
right to repay to the Trust, before the date thahe earlier of (1) five years after the Partioips resumption of employment,
(2) the close of a period of five consecutive OrealYBreaks in Service, the full amount of the teation of employment bene
previously distributed to him. If the Participafté@s to repay such amount to the Trust withintitme periods prescribed herein
if a nonvested Participant whose interest was forfeitedeurttlis subparagraph (4) is reemployed by an Engplgyior to th
occurrence of five consecutive One Year BreakserviSe, the nornvested interest of the Participant previously fibefé pursuant 1
the provisions of this subparagraph (4) shall bstored to the Accounts of the Participant, suclioration to be made frc
forfeitures of nonwested interests and, if necessary, by contribatadrhis Employer, so that the aggregate of theuarsorepaid kb
the Participant and restored by the Employer siatllbe less than the Account balances of the Raatit at the time of forfeitu
unadjusted by any subsequent gains or losses.

(d) Death Benefit

(1) In the event of the death of a Participant e/aittively employed by the Employer, the Partictimbeneficiary shall be entitl
to a death benefit paid in accordance with Artiglél in an amount equal to 100% of the balance is Accounts as of the date
distribution of his benefit.

(2) Subject to the provisions of Article VIII, ahytime and from time to time, each Participantlishave the unrestricted right
designate a beneficiary to receive his death bearfl to revoke any such designation. Each desagmnat revocation shall be eviden:
by written instrument filed with the Plan Adminiator, signed by the Participant and bearing theadige of a witness to his signature
the event that a Participant has not designate@nefiziary or beneficiaries, or if for any reasarcls designation shall be lege
ineffective, or if such beneficiary or beneficiarishall predecease the Participant, then the parsepresentative of the estate of ¢
Participant shall be deemed to be the beneficiasjgthated to receive such death benefit, or ifersqnal representative is appointec
the estate of such Participant, then his next ofukider the statute of descent and distributiothefstate of such Participasitiomicile ¢
the date of his death shall be deemed to be thefiogry or beneficiaries to receive such deatheffien
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(3) Notwithstanding the foregoing, if the Partiaippds married as of the date of his death, theid¥aint’'s surviving spouse shall
deemed to be his designated beneficiary and sbedlive the full amount of the death benefit attidble to the Participant unless
spouse consents or has consented to the Partigpmegignation of another beneficiary. Any such eahso the designation of anot
beneficiary must acknowledge the effect of the eahsmust be witnessed by a Plan representativ®/ @ notary public and shall
effective only with respect to that spouse. A sgtaisonsent shall be a restricted consent (which meaye changed as to the benefic
unless the spouse consents to such change in th@emdescribed herein). Notwithstanding the preaggrovisions of this subparagri
(3), a Participant shall not be required to obtpousal consent to his designation of another beaef if (A) the Participant is legal
separated or the Participant has been abandonédharParticipant provides the Plan Administratdthva court order to such effect,
(B) the spouse cannot be located.
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ARTICLE VI

Payment of Benefits

(a) Time of Benefit Payment.

(1) (A) The distribution of the retirement, disdtyi] termination of employment or death benefitvthich a Participant is entitl:
under paragraph (a), (b), (c) or (d) of Article \8hall commence as soon as administratively piaatécfollowing the Participarg’
retirement, disability, death or termination of dayment.

(B) For Plan Years beginning after December 31,1208 Participans elective contributions, qualified nonelec
contributions and earnings attributable to thesetrdmutions shall be distributed on account of Participants severance fro
employment. However, such a distribution shall bbject to the other provisions of the Plan regaydifstributions, other th:
provisions that require a separation from servigfete such amounts may be distributed.

(2) Notwithstanding the foregoing, in the case #faaticipants ESOP Merger Account, the distribution of therestient, disability

termination of employment or death benefit to whiclParticipant is entitled under paragraph (a), (@)or (d) of Article VII which i
attributable to his ESOP Merger Account shall comeoeenot later than the date provided for in thigpgwagraph (2).

(A) The distribution of the retirement, disability death benefit to which a Participant is entitiedler paragraph (a), (b)
(d) of Article VIl shall commence within the 12 mtbnperiod following the close of the Plan Year imigh the Participant’
employment with an Employer terminates on or diieNormal Retirement Date, disability or death{rescase may be.

(B) The distribution of the termination of employmdenefit to which a Participant is entitled ungaragraph (c) of Artic
VII shall commence within the 12 month period faliag the close of the Plan Year that is the fiftarPYear following the Plz
Year in which the Participart’termination of employment occurs, except thas thibparagraph (2)(B) shall not apply if
Participant is reemployed by an Employer beforefitlsé day of such fifth Plan Year.

(3) Notwithstanding the foregoing provisions of stiparagraph, no distribution shall be made of #rement, disability ¢

termination of employment benefit to which a Papint is entitled under paragraph (a), (b) or cAdicle VII unless the value of
benefit attributable to Employer contributions amployee contributions, if any, determined at iheetof
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distribution, does not exceed $5,000, or unles$tmticipant consents to the distribution, excepp@vided in subparagraph (4) below
the event of a distribution greater than $1,000 lesd than $5,000, if the Participant does nottétebave such distribution paid direc
to an eligible retirement plan specified by thetiegrant in a direct rollover or to receive the tdisution directly, then the Pl
Administrator will pay the distribution in a direxllover to an individual retirement plan desigrthby the Plan Administrator.

(3) Notwithstanding anything contained herein t® tlontrary, any distribution paid to a Particip@ort in the case of a death ben
to his beneficiary or beneficiaries) pursuant tie fraragraph shall commence not later than théeeait

(A) the 60th day after the last day of the PlanrYieavhich the Participant’ employment is terminated or, if later, in wt
occurs the Participant’s Normal Retirement Dateyjoled the Participant or his beneficiary(ies) @nts to such distribution; or

(B) April 1 of the calendar year immediately follmg
() the calendar year in which the Participant remcage 70t 2, or

(ii) if later, the calendar year in which the Peigant retires; provided, however, that this subgeaph (4)(B)(ii) sha
not apply in the case of a Participant who is adder (as defined in Section 416 of the Code) wetdpect to the Plan Ye
ending in the calendar year in which the Particidtains age 70t 2/.

Any distributions required to be made pursuanthie Section Vlli(a)(4)(B) will be made in accordanwith Treasury Regulatis
881.401(a)(9)-1 through 1.401(a)(9)-9.

(4) If a distribution is one to which Sections 48 1) and 417 of the Code do not apply, suchiligiopn may commence less tt
30 days after the notice required under Sectioh1{a)-11(c) of the Income Tax Regulations is giyaoyided that:

(A) the Plan Administrator clearly informs the Rapant that the Participant has a right to a kb at least 30 days af
receiving the notice to consider the decision okthlkr or not to elect a distribution (and, if apable, a particular distributi
option), and

(B) the Participant, after receiving the noticdirafatively elects a distribution.
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(b) Form of Benefit Payment. The form of benefit payment shall be a single sdistribution in cash; provided, however, thi
Participant (or, in the case of a deceased Paatitjfhis beneficiary(ies)) may elect to have alany portion of his Account that is investel
Employer Securities paid to him in the form of wdhghares of Employer Securities.

(€)
(d)

(1) Notwithstanding anything to the contrary herein

(A) In the case of a retirement, disability or tération of employment benefit, in no event shalympants extend beyond t
life expectancy of the Participant or the joineléxpectancy of the Participant and his desigriag¢eeficiary. If the Participant di
before receiving the entire amount payable to hiva,balance shall be paid to his designated beasfior, if there is none, to t
beneficiary specified in Article VII; in each cafe balance shall be distributed at least as nagislunder the method being u
prior to the Participant’s death.

(B) In the case of a death benefit,

(i) payment to the designated beneficiary shallilegithin one year following the Participastdeath (unless t
designated beneficiary is the Participargurviving spouse, in which case such benefitl flggin no later than the date
Participant would have reached age 702) &nd shall not, in any event, extend beyond tieeclkpectancy of the designa
beneficiary, and

(i) payment to a nomesignated beneficiary shall be totally distributeithin five years from the date of 1
Participant’s death.

(C) (A) Notwithstanding the foregoing, payments enény of the options described in this paragrdpdl satisfy th
incidental death benefit requirements and all otiqgulicable provisions of Section 401(a)(9) of tbede, the regulatio
issued thereunder (including Treasury Reg. Sedtidfl(a)(9)2), and such other rules thereunder as may berjivedd
the Commissioner.

(D)

VIII -3



(1)

(e) Share Legend. Shares of Employer Securities held or distribuigdhe Trustee may include such legend restristimm transferabilit
as the Company may reasonably require in ordessara compliance with applicable federal and staterrities laws.

(fH Distribution for a Minor Beneficiary . In the event a distribution is to be made to aeffieiary who is a minor under the laws of
state in which the beneficiary resides, the Plamikistrator may, in the Plan Administratersole discretion, direct that such distributiol
paid to the legal guardian or custodian of suctebeiary as permitted by the laws of the state hiclk said beneficiary resides. A paymer
the legal guardian or custodian of a minor benaficishall fully discharge the Trustee, EmployegrPAdministrator, and Plan from furtl
liability on account thereof.

(9) Location of Participant or Beneficiary Unknown. In the event that all, or any portion of the distition payable to a Participant
his beneficiary, hereunder shall remain unpaidrdfte Participant has incurred five consecutive @aar Breaks in Service solely by reaso
the inability of the Plan Administrator, after sérgl a registered letter, return receipt requestedhe last known address, and after fui
diligent effort, to ascertain the whereabouts afhs®articipant or his Beneficiary, the amount sstritiutable shall be treated as a forfei
pursuant to the provisions of Article VII. In thgeant a Participant or beneficiary of such Partinipa located subsequent to his benefit b
forfeited, the amount forfeited (unadjusted forrgaand losses) shall be restored to the Particpp@ucounts. Such restoration shall be n
from forfeitures occurring in the Plan Year of tiestoration and, if necessary, by contributionkisfEmployer.

(h) Transfer to Other Qualified Plans. The Trustee, upon written direction by the Plan Amstrator, shall transfer some or all of
assets held under the Trust to another plan ot tneeting the requirements of the Code relatingualified plans and trust, whether s
transfer is made pursuant to a merger or cons@idaf this Plan with such other plan or trust @r &ny other allowable purpose.

(i) Direct Rollovers .

(1) Notwithstanding any provisions of the Planhe tontrary that would otherwise limit a distribeige(as defined below) electi
under this paragraph, a distributee may elechetime and in the manner prescribed by the PlamiAidtrator, to have any portion of
eligible rollover distribution (as defined belovhet is equal to at least $500 paid directly to lgitde retirement plan (as defined belc
specified by the distributee in a direct rollovas @efined below). If an eligible rollover distrimn is less than $500, a distributee may
make the election described in the preceding seatenrollover a portion of the eligible rolloveisttibution.
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(2) For purposes of this paragraph, the followiagrts shall have the following meanings:

(A) An “eligible rollover distribution”is any distribution of all or any portion of thel&ace to the credit of the distribut
except that an eligible rollover distribution daes include: any distribution that is one of a esrof substantially equal perio
payments (not less frequently than annually) madlgtfe life (or life expectancy) of the distributeethe joint lives (or joint lif
expectancies) of the distributee and the distrifgstelesignated beneficiary, or for a specified pewwdden years or more; a
distribution to the extent such distribution is wéqd under Code Section 401(a)(9); the portioray distribution that is n
includible in gross income (determined without melgéo the exclusion for net unrealized appreciatigith respect to employ
securities); any hardship distribution describedSiection 401(k)(2)(B)(i)(IV) of the Code; and anther distribution(s) that
reasonably expected to total less than $200 dariyegar.

(B) An “eligible retirement planfis an individual retirement account described i€&ection 408(a), an individual retirer
annuity described in Code Section 408(b), an apmlédn described in Code Section 403(a), or a fjedlirust described in Co
Section 401(a), that accepts the distribigesigible rollover distribution. However, in thase of an eligible rollover distribution
the surviving spouse, an eligible retirement pkan individual retirement account or individuainement annuity. For distributio
made after December 31, 2001, an eligible retirérpéan shall also mean an annuity contract desdriheSection 403(b) of ti
Code and an eligible plan under Section 457(bhef@ode which is maintained by a state, politicdddévision of a state, or a
agency or instrumentality of a state or politicabgivision of a state and which agrees to separatount for amounts transfer
into such plan from this Plan. For purposes ofptfexeding sentence, the definition of eligiblersstient plan shall also apply in
case of a distribution to a surviving spouse, oa tspouse or former spouse who is the alternateepayder a qualified domes
relation order, as defined in Section 414(p) ofGluele.

(C) A “distributee” includes an Employee or forntemployee. In addition, the Employee’s or former Hogpe's surviving
spouse and the Employee’s or former Employesgouse or former spouse who is the alternateepagder a qualified domes
relations order, as defined in Code Section 414 distributees with regard to the interest efshouse or former spouse.

(D) A “direct rollover” is a payment by the Planttee eligible retirement plan specified by the rilisttee.
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ARTICLE IX

Hardship and Other Distributions

(a) Hardship Distributions . A Participant who is an Employee may request adstap Distribution from the Plan in accordancehvitie
following:

(1) The distribution must be made on account oinamediate and heavy financial need. The distribusball be deemed to be
account of an immediate and heavy financial nedy ibthe distribution is for the purpose of:

(A) expenses incurred for or necessary to obtaidicaécare (as described in Code Section 213(d))hf® Participant, his
her spouse or any of the Participant’'s dependents;

(B) costs directly related to the purchase of agipial residence for the Participant (excluding tgage payments);

(C) payment of tuition, related educational feesd @oom and board expenses for the next twelve fi@ths of post-
secondary education for the Participant, his orspeuse, children, or dependents (as defined ire Gedtion 152);

(D) payments necessary to prevent eviction of theidpant from his or her principal residence oretlosure of tr
mortgage on that residence;

(E) payments for funeral or burial expenses forRheticipant’s deceased parent, spouse, child pertdent; or

(F) expenses to repair damage to the Participgnrthcipal residence that would qualify for a asuloss deduction unc
Code §165 (determined without regard to whethefdbe exceeds 10 percent of adjusted gross income).

(2) The distribution must be necessary to satiséyfinancial need. The distribution shall be deemexkssary to satisfy the finan
need if all of the following requirements are met:

(A) the Participant has obtained all distributidotgher than Hardship Distributions) and all nontalgdoans available unc
all other plans maintained by the Employer;
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(B) the distribution does not exceed the amountieddo satisfy the immediate financial need (inclgdamounts necessi
to pay any federal, state or local income taxgsemialties reasonably anticipated to result fromdikg&ibution); and

(C) the Participant does not make any further gakeduction contributions or employee contributiomshe Plan or any otr
plan maintained by the Employer for at least spmi@nths after receipt of the Hardship Distribution

(3) A Participant shall request a Hardship Disttidu under this Section by written application e tPlan Administrator, and sk
complete such forms and provide such informatiothas?lan Administrator, in its sole discretion,ymaquire to determine whett
or not the distribution should be permitted. Théedmination of whether or not any individual Pagant’'s circumstances permi
distribution hereunder shall be made by the Plamifitrator, in its sole discretion, and in a mantmat does not discriminate
favor of Highly Compensated Employees.

(4) Any Hardship Distribution requested under théextion 1X(a) shall not exceed the sum of the fellgg amounts:

(A) The vested portion of his or her Matching Cdnition Account, Nonelective Contribution Accouahd ESOP Merg
Account;

(B) All or any portion of his or her Rollover Coiflitution Account and Retirement Savings Plan MeAysount;
(C) Such portion of his or her vested Transfer @bation Account that does not consist of electiederrals;

(D) Such portion of his or her Elective Contributid\ccount and his or her Transfer Contribution Aaabconsisting ¢
elective deferrals which, when added to other Hapm®istributions made from the Plan and any trarwsf plan, does n
exceed the Participast'total salary reduction contributions to the P& the transferor plan, increased by any inc
credited to such accounts as of December 31, 1988;
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(E) All or any portion of his or her Qualified Ndeetive Contribution Account, and any income alldeathereto, to tr
extent the contributions or earnings were creditedf December 31, 1988.

(b) Distributions After Age 59 1/ 2. Upon reaching age 59 2/ a Participant may apply to the Plan Administrgtmrt not more the
once during any 12-month period) for a single sustridution of all or any part of the vested pontiof his Accounts.

(c) In-Service Distribution of ESOP Merger Account.

(1) Notwithstanding any other provisions of therPta the Trust, each Qualified Participant in thenPmay elect within 90 da
after the close of each Plan Year in the Qualitiéettion Period (or more frequently, if permittegthe Plan Administrator on a unifor
nondiscriminatory basis) to receive a distributafrthe value (determined as of the preceding Vauabate) of no more than 25%
whole multiples of 1%) of the number of shares offfoyer Securities allocated to his ESOP Mergerodiot.

(2) The amount that may be distributed pursuanthite paragraph shall be determined by multiplyihg humber of shares
Employer Securities credited to the ParticipaiESOP Merger Account (including shares of Empl®&ecurities the value of which t
been previously distributed pursuant to this paph) by 25% or, with respect to a Participarfihal election, 50% reduced by
amount of any prior distributions received by s&ehticipant pursuant to this paragraph.

(3) The Plan Administrator shall direct the Trusteemake distributions under this paragraph to {edlParticipants pursuant
their valid and timely elections within 180 dayteafthe end of the Plan Year to which such elestipply.

(4) Notwithstanding the foregoing, a Qualified Rapant shall not be entitled to make the electieneunder for a Plan Year witl
the Qualified Election Period if the fair marketw@ of his Employer Securities Account as of the Bay of such Plan Year is less t
$500.

(5) For purposes of this paragraph, the followie§jrdtions shall apply:

(A) “ Qualified Election Period " shall mean the six Plan Year period beginning wfté first Plan Year in which tl
Participant first becomes a Qualified Participant.

(B) “ Qualified Participant " shall mean any Participant who, prior to Januar2QQ0, has attained age 55 and has b
Participant in the Tech Data Corporation EmployeisOwnership Plan for at least ten years.
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ARTICLE X

Investment Funds and Loans to Participants

(@) Investment Funds.

(1) Each Participant may direct the Plan Adminisitrdo invest his Accounts, including his ESOP Maréccount, in one or ma
investment funds that may be made available frone tio time and/or in Employer Securities. A Papigit's Accounts shall be divid
into sub-accounts to properly account for the uaimvestment funds in which such Accounts aredtac Each subecount shall k
adjusted as of each Valuation Date in accordandk Aiticle VI to account for distributions, withdsals, loans, contributions a
forfeitures allocated to it and with respect tositgre of the income, loss, appreciation and degrec of such investment fund.

(2) This Plan is intended to satisfy the requiretaef an “ERISA Section 404(c) Plaptoviding Participants (and beneficiari
with the opportunity to exercise control over thedstment of assets held in their Accounts anelecs from a broad range of investn
funds, the manner in which some or all of the a&ssgetheir Accounts are invested. The Trustee utideto select and offer investm
funds in accordance with Section 404(c) of ERISA #re regulations thereunder.

(3) The Plan Administrator shall establish proceduregarding Participant investment direction asracessary, which procedt
shall be communicated to all Participants and aggh a uniform, nondiscriminatory manner.

(4) Each investment fund shall be treated sepgrditel purposes of (A) crediting dividends, intereahd other income on t
investments in a particular investment fund, ahdeallized and unrealized gains shall be credivetthat fund, and (B) charging broker.
commissions, taxes, and other charges and expénsesinection with the investments in a particutarestment fund, and all realiz
and unrealized losses shall be charged to that fOtfier charges or fees separately incurred andharged to an investment fund,
incurred as a result of an election made by a d¢taatit associated with the investment of his Act¢sushall be charged against
Accounts in accordance with Article VI.

(5) Neither the Trustee, the Plan Administrator, sy other person shall be under any duty to dpresiny election by a Particip:
or to make any suggestions to him in connectiorethigh. Any loss occasioned by a Participarglection or failure to change an elec
of an investment fund shall not be the respongjbdf the Trustee, the Plan Administrator, or amlyeo person. Nor shall the Trustes
the Plan Administrator be liable to any
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Participant for failure to make an investment iy amvestment fund elected by him if in the exerai$elue diligence the Trustee has
been able to acquire satisfactory securities oeropioperty for that fund satisfying the specificas and parameters established by
Plan Administrator and reasonable requirements asi¢e, terms, and other conditions, or for in&ptio liquidate an investment in a fu
promptly upon receipt of a new election form frdme Participant.

(b) Loans to Participants. Participant loans shall be available under ttzen it accordance with a written loan policy adogigdhe Pla
Administrator.
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ARTICLE Xl

Trust Fund and Expenses of Administration

(a) Trustee . The Trust Fund shall be held by the Trustee,yoa Isuccessor trustee or trustees, for use in danoe with the Plan unc
the Trust Agreement. The Trust Agreement may frone tto time be amended in the manner therein peaki&imilarly, the Trustee may
changed from time to time in the manner providetheaTrust Agreement.

(b) Expenses of Administration.

(1) (A) Unless otherwise paid or provided by then(pany and the other Employers, the assets of thet Fund shall be used to |
all expenses of the administration of the Plan #edTrust Fund, including the Trustee&gompensation, the compensation of
investment manager, the expense incurred by the Adaninistrator in discharging its duties, all imse or other taxes of any ki
whatsoever that may be levied or assessed undgtingkpr future laws upon or in respect of the Tiasnd, and any interest tl
may be payable on money borrowed by the Trustethéopurpose of the Trust.

(B) (i) The Company and the other Employers may the&yexpenses of the Plan and the Trust Fund. Aol payment t
the Company or another Employer shall not be dear@htribution to this Plan.

(i) To the extent the Company and/or the other EBygrs pay expenses of the Plan and Trust Fund,Pthe
Administrator may direct the Trustee to reimbutse €ompany and/or the other Employers from thetTFuad.

(2) Notwithstanding anything contained herein te tontrary, no excise tax or other liability impdsgon the Trustee, the P
Administrator or any other person for failure tongay with the provisions of any federal law shak Isubject to payment
reimbursement from the assets of the Trust.

(3) For its services, any corporate trustee shakttitled to receive reasonable compensationdordance with its rate schedule
effect from time to time for the handling of a retnent trust. Any individual trustee shall be éaditto such compensation as shal
arranged between the Company and the Trustee lyadepnstrument; provided, however, that no pegba is already receiving full-
time pay from any Employer or any Affiliate shadiceive compensation from the Trust Fund (exceptHerreimbursement of expen
properly and actually incurred).
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ARTICLE XlI

Amendment and Termination

(a) Restrictions on Amendment and Termination of Plan. It is the present intention of the Company to mtain the Plan set for
herein indefinitely. Nevertheless, the Company Bjpadly reserves to itself the right at any tirad from time to time, to amend or termir
this Plan in whole or in part; provided, howevégttno such amendment:

(1) shall have the effect of vesting in any Employkrectly or indirectly, any interest, ownerskipcontrol in any of the present
subsequent funds held subject to the terms of thstT

(2) shall cause or permit any property held sulijgthe terms of the Trust to be divertegptoposes other than the exclusive be
of the Participants and their beneficiaries ortfer administrative expenses of the Plan Adminigtrand the Trust;

(3) shall (A) reduce any vested interest of a Pt on the later of the date the amendmentaptad or the date the amendn
is effective, except as permitted by law, or (Bjuee or restrict either directly or indirectly abgnefit provided any Participant priol
the date an amendment is adopted;

(4) shall reduce the Accounts of any Participant;

(5) shall amend any vesting schedule with resgeanty Participant who has at least three Yearsofi& at the end of the elect
period described below, except as permitted by laMess each such Participant shall have the tigbtect to have the vesting sche:
in effect prior to such amendment apply with respedim, such election, if any, to be made dutimg period beginning not later than
date the amendment is adopted and ending no ed#rher sixty (60) days after the latest of the dhe amendment is adopted,
amendment becomes effective or the Participassiseild written notice of the amendment by his Enggloy the Plan Administrator;

(6) shall increase the duties or liabilities of Theistee without its written consent, or

(7) No amendment to the Plan shall be effectivelitoinate or restrict an optional form of benefihe preceding sentence shall
apply to a Plan amendment that eliminates or ststthe ability of a Participant to receive paymefhis or her account balance und
particular optional form of benefit if the amendmprovides a singlsum distribution form that is otherwise identiaalthe optional forr
of benefit being eliminated or restricted. For thisrpose, a single-sum distribution form is othsevidentical only if the singlsun
distribution form is identical in all respects teeteliminated or restricted
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optional form of benefit (or would be identical expt that it provides greater rights to the Paréioip except with respect to the timing
payments after commencement.

(b) Amendment of Plan. Subject to the limitations stated in paragraphtfee Company shall have the power to amend thais B an
manner that it deems desirable, and, not in lineitelbut in amplification of the foregoing, it shakhve the right to change or modify the me
of allocation of contributions hereunder, to chaagg provision relating to the administration ostRlan and to change any provision rele
to the distribution or payment, or both, of anytleé assets of the Trust.

(c) Discontinuance of Contributions.

(1) (A) Any Employer, in its sole and absolute déton, may permanently discontinue making contiins under this Plan (with resp
to all Employers if it is the Company, or with respto itself alone if it is an Employer other thlwle Company) at any time without ¢
liability whatsoever for such permanent discontimeea

(B) In the event an Employer decides to permanediggontinue making contributions under this Planch decision shall
evidenced by an appropriate resolution (of the Baarthe case of a corporate Employer) and a @ti€opy of such resoluti
shall be delivered to the Plan Administrator arel Thustee.

(2) (A) Upon the occurrence of any of the eventscdbed in subparagraph (1) above, the affecteticRents, notwithstanding any otl
provisions of this Plan, shall have fully vestetenests in the amounts credited to their respe&teunts at the time of such perma
discontinuance of contributions. All such vesteiasts shall be nonforfeitable.

(B) In the event there is a permanent discontineasfccontributions under this Plan without formakcdmentation, full vesting
the interests of the affected Participants in tm@ants credited to their respective Accounts wiltur as of the last day of the F
Year in which a substantial contribution was mawthe Trust.

(d) Termination Procedure .

(1) (A) The Company, in its sole and absolute dison, may terminate this Plan and the Trust, ceteb) or partially, at any tin
without any liability for such complete or parttefrmination.

(B) In the event the Company decides to terminhie Plan and the Trust, such decision shall beesnidd by an approprii
resolution and a certified copy of such resolusball be delivered to the Plan Administrator arel Thustee.
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(2) In the event the Plan is terminated, the afféd®articipants, notwithstanding any other provisiof this Plan, shall have fu
vested interests in the amounts credited to tlesjpective Accounts at the time of such completeaotial termination of this Plan and
Trust. All such vested interests shall be nonftefde.

(3) Following a termination, complete or partiahdaafter payment of all expenses and adjustmenitsddfidual accounts to refle
such expenses and other changes in the value dirtis¢ Fund each affected Participant (or the hiel@ey of any such Participant) sk
be entitled to receive a distribution of the amautiten credited to his Accounts in accordance with provisions of Article VIII
provided, however, that no such distribution shlmade if the Employer maintains another defingatribution plan (other than
employee stock ownership plan as defined in Cod#&%&)(7) or 409(a), a simplified employee pengiam as defined in 8408(k)
SIMPLE IRA plan as defined in 8408(p), a plan onttact described in 8403(b) or a plan describegdin7(b) or (f) ) at any time duri
the period beginning on the date of Plan termimadad ending 12 months after all assets have bisgibdted from the Plan. Sucl
distribution must be made in a lump sum.
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ARTICLE XIII
Miscellaneous

(a) Merger or Consolidation . This Plan and the Trust may not be merged oralimtzed with, and the assets or liabilities oktHilal
and the Trust may not be transferred to, any gpler or trust unless each Participant would recaiveenefit immediately after the mery
consolidation or transfer, if the plan and trusrttierminated, that is equal to or greater thanbtheefit the Participant would have recei
immediately before the merger, consolidation ongfar if this Plan and the Trust had then termihate

(b) Alienation .

(1) Except as provided in subparagraph (2), noidhgant or beneficiary of a Participant shall haey right to assign, transf
appropriate, encumber, commute, anticipate or wfiser alienate his interest in this Plan or the Trusany payments to be m:
thereunder; no benefits, payments, rights or isteref a Participant or beneficiary of a Partictpahany kind or nature shall be in ¢
way subject to legal process to levy upon, garnishttach the same for payment of any claim agairesParticipant or beneficiary o
Participant; and no Participant or beneficiary ¢faticipant shall have any right of any kind whbatger with respect to the Trust, or
estate or interest therein, or with respect to atiner property or right, other than the right toei®e such distributions as are lawfi
made out of the Trust, as and when the same résglgcire due and payable under the terms of tlais Bnd the Trust.

(2) (A) Notwithstanding the provisions of subpamggr (b)(1), the Plan Administrator shall direct fheistee to make payme
pursuant to a Qualified Domestic Relations Ordedefined in Section 414(p) of the Code. This Plhallspermit distribution
pursuant to a Qualified Domestic Relations Ordearsttime.

(B) The Plan Administrator shall establish proceduconsistent with Section 414(p) of the Code terdg@ne if any orde
received by the Plan Administrator, or any othdufiary of the Plan, is a Qualified Domestic Reliasi Order.

(3) Notwithstanding any provision of the Plan te tontrary, an offset to a Participan#ficcounts for an amount that the Partici
is ordered or required to pay the Plan with respeet judgment, order or decree issued, or a s&tthe entered into, on or after Augus
1997, shall be permitted in accordance with Sestébil(a)(13)(C) and (D) of the Code.

(c) Electronic Media and Other Technology. Notwithstanding any provision of the Plan to tmatrary, the Plan Administrator may
telephonic media, electronic media or other teobgplin administering the Plan to the extent nothilsited by applicable law, regulation
other pronouncement.
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(d) Waiver of Notice . Any Participant, beneficiary or other person tedi to notice under the Plan may waive the righsuch notice 1
the extent that such waiver is not inconsistenih&jiplicable law, regulation or other pronouncement

(e) USERRA Requirements.This Plan shall comply with the requirements of theformed Services Employment and Reemploy
Rights Act (USERRA) and Section 414(u) of the Cadeluding the following:

(1) An individual reemployed under USERRA shalltbeated as not having incurred a break in serviitle Bmployer by reason
such individual’s qualified military service (asfued in Section 414(u) of the Code).

(2) Each period of qualified military service sesvgy an individual is, upon reemployment, deemeddostitute service with tl
Employer for purposes of vesting and the accrudlenfefits under the Plan.

(3) An individual reemployed under USERRA is emtitlto accrued benefits that are contingent on thkimg of, or derived fror
Employee contributions or elective deferrals omlyhe extent the individual makes payment to tles mNith respect to such contributi
or deferrals; provided, however, that no such paymeay exceed the amount the individual would hlbeen permitted or required
contribute had the individual remained continuowestyployed by the Employer throughout the periodjwdilified military service. An
payment to the Plan under this subparagraph (3)) Beanade during the period beginning with theedat reemployment and whc
duration is 3 times the period of the qualifieditaily service (but not greater than 5 years).

(f) Governing Law . This Plan shall be administered, construed arfdread according to the laws of the State of Flriexcept to tt
extent such laws have been expressly preempteeldaydl law.

(g) Action by Employer . Whenever an Employer under the terms of this Rlgrermitted or required to do or perform any #@cthall be
done and performed, in the case of a corporate &rapl by the Board of Directors of such Employed ahall be evidenced by pro
resolution of such Board of Directors of such Emyplo

(h) Alternative Actions . In the event it becomes impossible for the Companother Employer, the Plan Administrator or Tmastee t
perform any act required by this Plan, then the gamy, such other Employer, the Plan Administratothe Trustee, as the case may be,
perform such alternative act that most nearly earout the intent and purpose of this Plan.
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(i) Severability of Provisions. In the event that any provision of the Plan shalldetermined to be illegal, invalid or unenfofaeathe
remaining provisions of the Plan shall be constragthough the illegal, invalid or unenforceablevision is not part of the Plan.

(i) Gender . Throughout this Plan, and whenever appropriéige,mhasculine gender shall be deemed to includéethaine and neute
the singular, the plural; and vice versa.

IN WITNESS WHEREOF |, this Plan has been executed on the 20th day of 2007 and is effective as of the date firstfeeth above

TECH DATA CORPORATION

By: /sl Charles V. Dannewitz
By: Tech Data Corporatio
“COMPANY”
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FIRST AMENDMENT
TO THE
TECH DATA CORPORATION 401(K) SAVINGS PLAN
(as amended and restated effective January 1, 2006)

WHEREAS , Tech Data Corporation, by written agreement,listaed a certain qualified retirement plan namgel Tech Dal
Corporation 401(k) Savings Plan (the “Plan”) faréligible employees effective January 1, 2000, and

WHEREAS , the Tech Data Corporation Retirement Savings Btahthe Tech Data Corporation Employee Stock OstigrPlal
were merged into the Plan as of January 1, 20aD; an

WHEREAS , the Plan has thereafter been amended from tirtiség and was last restated effective Januar®62and

WHEREAS, it is now deemed desirable to amend said Plandoeadautomatic enrollment program, permit the Pldministrato
to limit the percentage of salary that can be dbuted to the Plan by highly compensated employesgjire that matching contributions
made solely in cash, and permit the Plan Admirtistrio delegate some of it responsibilities undéiés Plan to one or more committees.

NOW, THEREFORE , it is agreed by the undersigned that the said Blaereby amended in the following manner:

1. Paragraph (a) (“Participants’ Elective Contribns”) of Article V (“Contributions to the Trust"yhall be amended, effective as
August 1, 2007, by adding a new subparagraph (&)2p read as follows:

“(C) Automatic Enrollment The Plan Administrator shall implement an autamahrollment program with respect to each Empl:
who is hired by the
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Employer on or after August 1, 2007. Such Employedmn they meet the eligibility requirements sett in paragraph (a) of Article I
shall be deemed to make a salary reduction elettiarontribute to the ParticipastElective Contribution Account, and the Emplc
shall so contribute, an elective contribution inaanount equal to two percent (2%) of the Partidiim@ompensation for the Plan Y¢
unless the Participant elects a greater or lessareptage (including zero) in a salary reductioreagent entered into between
Participant and the Employer with respect to sueim Fear. Each such Participant shall have an éffeopportunity to receive notice
availability of such election, as well as a salegluction agreement, and the Participant shall lmakeasonable period to make a s
reduction election change before the date on wthiehdeemed election shall take place. The terntseohutomatic enrollment progre
including, but not limited to, changes in the spldeferral percentage, automatic increases topiaentage, if any, and the Particip.
to whom the program applies, may be as set forthles and procedures established by the Plan Adtrator.”

2. Subparagraph 6(B) of paragraph (a) (“Form amdifig of Contributions”) of Article V (“Contributiomto the Trust”shall be amende
effective as of August 1, 2007, by replacing therersubparagraph with the following:

“(B) The Plan Administrator (or its delegate) shall/é the right to set a maximum salary deferral gatage for Highly Compensa
Employees, require any Participant to reduce hiseorelective contributions under any such sal&femal agreement, or refuse defe
of all or part of the amount set forth in such agnent, if necessary to comply with the requirementsis Plan and the Code.”

3. Paragraph (f) (“Form and Timing of Contributitnef Article V (“Contributions to the Trust”shall be amended, effective Janual
2008, by replacing the entire paragraph with thiefdng:

“(f) Form and Timing of ContributionsPayments on account of the contributions due faonEmployer for any Plan Year shall be ir
in cash or Employer Stock; however, effective Janda 2008, Matching Contributions shall be madielgan cash. Such payments n
be made by a contributing Employer at any time, gaytment of the Employer contributions for any P¥aar shall be completed on
before the time prescribed by law, including extens thereof, for filing such Employerfederal income tax return for its taxable
with which or within which such Plan Year ends. Rayt of any elective contribution must be madeocas ss is administratively feasi
following the date on which the contribution is ield from a Participarg’pay, but, in any case, no later than the fiftednitsiness d:
of the month following the month in which the cabtition is withheld from a Participant’s pay.”
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4. Article 1l (“Administration”) shall be amendedffective January 1, 2008, by adding a new Papdgfl) to read as follows:

“(k) Appointment of Committees The Company may elect to delegate certain ofeigponsibilities as Plan Administrator or as |
sponsor to one or more committee(s). Any actiom lspmmittee shall be by majority vote. Officers airgctors of the Company will r
be precluded from serving as members. A memberseilfe until his or her resignation, death, orlilgg, or until removed. In the eve
of a vacancy arising by reason of the death, disgbiemoval, or resignation of a member, the Camp may, but is not required
appoint a successor to serve in his or her pldoe.pfoper expenses of any such committee will Ik gigectly by the Company.”

5. Paragraph (b) (“Amendment of Plan”) of Articlél X’Amendment and Termination"3hall be amended, effective January 1, 200
adding a new sentence to the end of the parageagad as follows:

“The Company may delegate its power to amend tlais ® a committee pursuant to paragraph (k) oicketl!l.”
6. In all other respects, the said Plan is heralified and confirmed.

IN WITNESS WHEREOF, TECH DATA CORPORATION has cadghis instrument to be duly executed as of the day ¢
November, 2007

TECH DATA CORPORATION

By:
Name:
Title:
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SECOND AMENDMENT
TO THE
TECH DATA CORPORATION 401(K) SAVINGS PLAN
(as amended and restated effective January 1, 2006)

WHEREAS , Tech Data Corporation, by written agreement,tistaed a certain qualified retirement plan nameel Tech Dal
Corporation 401(k) Savings Plan (the “Plan”) faréligible employees effective January 1, 2000, and

WHEREAS , the Tech Data Corporation Retirement Savings Btahthe Tech Data Corporation Employee Stock OstigrPlal
were merged into the Plan as of January 1, 20aD; an

WHEREAS , the Plan has thereafter been amended from tirtimén was last restated effective January 1, 20@bwas thereaft
amended; and

WHEREAS, it is now deemed desirable to further amend sadch Rd change the timing requirements for partidiparho have
change in classification or are rehired to makargatieferrals and clarify the exclusion of tempgramployees to comply with the minim
participation standards of Section 410(a) of therimal Revenue Code.

NOW, THEREFORE , it is agreed by the undersigned that the said Blaereby amended in the following manner:

1. Paragraph (c) (“Change in Employment Classificg) of Article IV (“Eligibility and Participatiori) shall be amended, in its entire
to read as follows:

“(c) Change in Employment Classification.

(1) A Participant who ceases to be an Employee ndlllonger actively participate in the Plan aftee tlate he ceases to be
Employee. If such individual subsequently resunisstatus as an Employee, he shall be eligiblenagabecome an active Participan
the date of his reemployment,
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regardless of whether such date is a normal Entife DThis requirement is satisfied if such Emploje@ermitted to commence
resume, as the case may be, making elective catitnis as soon as is administratively feasibleofeihg the date he resumes his statt
an Employee.

(2) If an individual who is employed by an Employert who is not an Employee becomes an Employes, Employee shall ent
the Plan as an active Participant on the latedpfhe date the individual becomes an Employe@pthe Entry Date on which he wo
have entered the Plan had he been an Employegtisotihis employment with the Employer. If the Eayade must enter the Plan a:
active Participant on the date the he becomes apldyee, then he is permitted to commence or resasehe case may be, mak
elective contributions as soon as is administratifeasible following the date he resumes his statsian Employee.”

2. Subparagraph 1(F) of definition (r“Employee”) of Article | (“Definitions”) shall be amended by replacing the entire subpagwh
with the following:

“(F) persons employed on a temporary basis, inclubimgnot limited to seasonal employees, interng, atiher persons whc
employment with the Employer is not intended toobe, Permanent or regular nature; however, anggmeemployed on a tempor
basis who completes one Year of Service shall imiately become an Employee.”

3. In all other respects, except as hereinbefore reatjithe said Plan is hereby ratified and confirntbé within amendment to
immediately effective

IN WITNESS WHEREOF, TECH DATA CORPORATION has cadghbis instrument to be duly executed as of the
day of March, 2008.

TECH DATA CORPORATION

/c/ Caryl N. Lucarelli

By:
Name: Caryl N. Lucarelli
Title: V.P. Human Resourct
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THIRD AMENDMENT
TO THE
TECH DATA CORPORATION 401(K) SAVINGS PLAN
(as amended and restated effective January 1, 2006)

WHEREAS , Tech Data Corporation, by written agreement,listaed a certain qualified retirement plan nameel Tech Dal
Corporation 401(k) Savings Plan (the “Plan”) faréligible employees effective January 1, 2000, and

WHEREAS , the Tech Data Corporation Retirement Savings Btahthe Tech Data Corporation Employee Stock OstigrPlal
were merged into the Plan as of January 1, 20aD; an

WHEREAS , the Plan has thereafter been amended from tirtimén was last restated effective January 1, 20@bwas thereaft
amended; and

WHEREAS, it is now deemed desirable to further amend sagoh Bb clarify the definition of Employee and thegedure for
change in employment classification.
NOW, THEREFORE , it is agreed by the undersigned that the said Blaereby amended in the following manner:

1. Paragraph (1) of definition (n"“Employee”) of Article | (“Definitions”) shall be amended by replacing the entire paragnajbhthe
following:

“(1) any person employed by and on the payroll recofdan Employer as an employee and who is deem#uebEmployer t
be a common law employee other than:

(A) a member of a collective bargaining unit ifiretnent benefits were a subject of good faith bawgg between suc
unit and an Employer; provided, however, that thibparagraph (A) shall not apply to a member ofleective bargainin
unit if such unit and Employer agree that the mensbell participate in the Plan;
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2.

(B) a non-resident alien who does not receive ehim@me from sources within the United States;

(C) an individual whose employment status has meenbrecognized by completion of Internal Revenu®iS&e Forn
W-4 and who is not initially treated as a commom &mployee of an Employer on the payroll recordaroEmployer;

(D) leased employees, including any individual sifisd by an Employer as a leased employee, evtmaifindividua
is later determined to be an Employee;

(E) individuals who are classified as expatriatgste Employer and who become subject to the tas laf a foreig
country under circumstances where participatiorthe Plan is not practical, as determined by the IByap in its sol
discretion; or

(F) persons employed on a temporary basis, inciubirt not limited to seasonal employees, internd, @her persol
whose employment with the Employer is not intenttetde of a, Permanent or regular nature; howeverparson employs
on a temporary basis who completes one Year ofi@eshall immediately become an Employee.”

Paragraph (c) (“Change in Employment Classificd)iarf Article IV (“Eligibility and Participation”) shall be amended, in
entirety, to read as follow

“(c) Change in Employment Classification.

(1) A Participant who ceases to be an Employeemillonger actively participate in the Plan aftex tlate he ceases to bt
Employee. If such individual subsequently resumissstatus as an Employee, he shall be eligiblenagaibecome an acti
Participant on the date of his reemployment, rdgasdof whether such date is a normal Entry Daltés fequirement is satisfiec
such Employee is permitted to commence or resumtiyeacase may be, making elective contributiorsoas as is administrative
feasible following the date he resumes his stasuEneEmployee.

(2) If an individual who is employed by an Employeit who is not an Employee becomes an Employexd, Employee she
enter the Plan as an active Participant on the ¢dtél) the date the individual becomes an Emptoge(2) the Entry Date on whi
he would have entered the Plan had he been an gegpthroughout his employment with the Employeth&é Employee must
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enter the Plan as an active Participant on the ttiatdie becomes an Employee, then he is permitedrhimence making elect
contributions as soon as is administratively fdadibllowing the date he resumes his status asmapld@yee.

(3) If an individual who provides services for am@oyer but is not reported on the payroll recooflan Employer as
common law employee is later determined by an Eygslca court, or governmental agency to be an Eyeglor to have been
Employee of an Employer, and so long as such iddadiis an eligible Employee, then such individwdl only be eligible for Pla
participation prospectively and will participate time Plan as of the later of (1) the date that sietermination is made, or (2)
Entry Date that coincides with or next follows sudbtermination and after such individual has satisfall other eligibility
requirements. If the individual enters the Plammasctive Participant as of the date it is deteeahitihat he is an Employee, then t

permitted to commence or resume, as the case magadiéng elective contributions as soon as is adinatively feasible followin
the determination date.”

3. In all other respects, except as hereinbefore reatjithe said Plan is hereby ratified and confirpteé within amendment to
immediately effective

IN WITNESS WHEREOF, TECH DATA CORPORATION has cadghis instrument to be duly executed as of theda? o
September, 2009.

TECH DATA CORPORATION

/c/ Caryl N. Lucarelli

By:
Name: Caryl N. Lucarelli
Title: V.P. Human Resourct
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P osT-EGTRRA "G oobp F AITH" A MENDMENT
F or D EFINED C ONTRIBUTION P LANS

E LECTION F ORM

Plan Name _ Tech Data Corporation 401(k) Savings Pla

All references to the "Amendment" are to the PA&STERA "Good Faith" Amendment for Defined Contrilmsi Plan attached to this
Election Form. The Amendment is comprised of 3@gdgot including the cover page and the tableooitents page). The Amendment is

a "good faith" amendment, is not part of the prepayed EGTRRA document, and has not been reviewdtedRS for compliance with

post-EGTRRA statutory and Regulatory changes. Hemyg@ursuant to the provisions of Revenue Proce@®d@7-44, this Amendment
does not affect the status of reliance upon then Plxecution of the Amendment by the Sponsoringldyepis accomplished by the

execution of this Election Form.

Section 1. Post-EGTRRA Provisions Effective 2006 A nd Earlier
1.1 © Revised Definition of Financial Hardship. ~ Section 1.5 of the Amendment regarding hardshipibigions to a Participan
Primary Beneficiary is adopted effecti
1.2~ Distributions to a Qualified Reservist. Section 1.6 of the Amendment regarding distribigion a Qualified Reservist
adopted effectiv:
1.3~ Hurricane Provisions. Section 1.7 of the Amendment regarding distributionade from the Plan on account of Hurric
Katrina, Rita, or Wilma is adopted, subject to tbikowing elections (check any that applh
The special financial hardship distribution proeisin Section 1.7(c) of the Amendment app
The Participant loan provision in Section 1.7(d}tef Amendment applies
The re-contribution of Qualified Hurricane Distributionsgvision in Section 1.7(e) of the Amendment apg
The re-contribution of Qualified Distributions pision in Section 1.7(f) of the Amendment applies
1.4~ Revocation of Prior Amendment On Account Of Heinz. Section 1.8 of the Amendment regarding the revooatif ai
Original Amendment on account of the Heinz decisgoadopted effective . The Original Amendment
hereby revoked retroactively with respect(check one
All accrued benefits, which are allocations thatevaccrued as of the Applicable Amendment Dateadlodations that we
accrued after the Applicable Amendment Di
Only accrued benefits as of the Applicable Amendnigate, which are allocations that were accruedfate Applicabl
Amendment Date. Allocations accrued after the Aqgille Amendment Date will continue to be subjedh®restrictions ¢
the form or timing of distributions as set forthtire Original Amendmen
1.5 Exclusion of 403(b) Participants. ~ Section 1.9 of the Amendment regarding the exctufiom the Plan of certain Employx
who participate in a 403(b) plan sponsored by #ix-exempt Employer is adopte
Section 2. Post-EGTRRA Provisions Effective 2007
2.1 X Direct Rollovers and the $500 Threshold.  Pursuant to Section 2.2 of the Amendment, if aribistee elects to have onl

portion of an Eligible Rollover Distribution paid an Eligible Retirement Plan in a Direct Rollovéiren that portion must eq!
or exceed $50(

2.2 Code 8415 Limitations under the Final 8415 Regulati  ons.

@)

Code 8415(c)(3) Compensation for Top Heavy Allocati  on Purposes and Key Employee Determinations. Pursuar
to Section 2.5(c)(2) of the Amendment, an Employé&sde 8415(c)(3) Compensation which is used terdene any Top Hea
Minimum Allocations and whether an Employee is ad¢ey Employee is(check one
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X FormW-2 Compensation
Code 83401 Compensation
Safe Harbor Code §415 Compensa
Statutory Code 8415 Compensation

(b) Code 8§415(c)(3) Compensation for Code 8415 Limitati on Determinations. Pursuant to Section 2.5(c)(2) of
Amendment, an Employee's Code 8415(c)(3) Compamsased to determine the Employee's Annual Addiiimitation unde
Article 6 of the Basic Plan is based on the sededtielow.

X FormW-2 Compensation
Code §3401 Compensati
Safe Harbor Code §415 Compensation
Statutory Code §415 Compensation

(c) Code 8415(c)(3) Compensation for Highly Compensated Employee Determinations and Other Statutory
Purposes. Pursuant to Section 2.5(c)(2) of the AmendmentEaployee's Code 8415(c)(3) Compensation used &rrdete
whether the Employee is also a Highly Compensategl&yee, and for other statutory purposes thatatappear elsewhere
this Adoption Agreement, is based on the seledt&low.

X FormW-2 Compensation

" Code §3401 Compensati
Safe Harbor Code §415 Compensation
Statutory Code §415 Compensat

(d) x Compensation Earned in Limitation Year but Paid in Next Limitation Year. Section 2.5(c)(2)(E) of tt
Amendment defines Code 8415(c)(3) Compensationafdtimitation Year to include any amounts earnedirduitha
Limitation Year but not paid until the next Limitah Year.

(e) Post-Severance Compensation. For all Plan purposes, Section 2.5(c)(6) of the Adment defines PoSeveranc
Compensation as including regular pay after Tertionaof Employment during the timeframe permittgdtbe Regulations, pli
any/all of the items selected bela(check all that apply

Leave cas-outs and deferred compensation under Section 263(B) of the Amendmer
Imputed compensation when the Participant beconsabléd under Section 2.5(c)(6)(C) of the Amendn
Continuation of compensation while in qualified itaity service under Section 2.5(c)(6)(D) of the Ardment

2.3 X Vesting of Non-Safe Harbor Non-Elective Contributio  ns. Pursuant to Section 2.6 of the Amendment and PR Sthe¢
Vesting Schedule that applies to Non-Safe Harban-BHiective Contribution Accounts is effective as loé ffirst day of the fir:
Plan Year beginning after December 31, 2006, stibjethe following elections

(a) Participants to Whom the Post -2006 Vesting Schedule Relates. Under Section 2.6(a) of the Amendment, the Post-
2006 Vesting Schedule applies to the -Safe Harbor Nc-Elective Contribution Account o

X Any Participant who completes an Hour of Servicariy Plan Year beginning after December 31, 2
" Any Participant (regardless of whether he or steTerminated Employment) who has a I-Safe Harbor No-Elective
Contribution Account balance in any Plan Year beijig after December 31, 2006 and whose Non-Saf®diddon-
Elective Contribution Account has not become suhjethe Forfeiture provisions of the Plan priotthe first day of th
first Plan Year beginning after December 31, 2(

(b) Account Balances to Which the Post -2006 Vesting Schedule Relates. Under Section 2.6(b) of the Amendm:
the Pos-2006 Vesting Schedule applies

X The entire No-Safe Harbor No-Elective Contribution Accoun
" The portion of the Nc-Safe Harbor Nc-Elective Contribution Account to which is allocatdlbr-Safe Harbor Nc-
Elective Contributions, Forfeitures, and earnings Plan Years beginning after December 31, 2006l @mseque
earnings attributable to such allocations). Theiporof the Noi-Safe Harbor Nc-
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24 X

25

2.6 X

2.7

Elective Contribution Account to which was allochton-Safe Harbor No&lective Contributions, Forfeitures, &
earnings for Plan Years beginning prior to Jandarg007 (and subsequent earnings attributabledbo sllocations) wi
remain subject to the P2807 Vesting Schedule, without regard to this ®ectr the Vesting schedule enumerate
the current Plan document that applies to -Safe Harbor No-Elective Contribution Account:

(c) Pre-2007 Vesting Schedule. Under Section 2.6(f)(3) of the Amendment, the-2007 Vesting Schedule we

X 7 Year Graded
5 Year ClIiff
The schedule set forth belc

1 Year / Period of Service %

2 Years / Periods of Service %

3 Years / Periods of Service % (must be at least 20% unless 100% Vesting occussyatrs)
4 Years / Periods of Service % (must be at least 40% unless 100% Vesting occussyatrs)
5 Years / Periods of Service % (must be at least 60%)

6 Years / Periods of Service % (must be at least 80%)

7 Years / Periods of Servici % (must be 100%

Rollovers by a Non-Spouse Beneficiary.  Section 2.9 of the Amendment regarding rolloveraiiyon-Spouse Designhated
Beneficiary is adopted effectiv Jan 1, 2010

Money Purchase or Target Benefit Plan In-Service Di  stributions. Section 2.10 of the Amendment regardings@rvice
distributions from a money purchase or target bepéin is adopted effective . A Participant who h;
reached Age (cannot be earlier than Age 62nd who has not yet Terminated Employment may dtececeive
distribution of his or her Vested Account Balar

QDIA. If the Plan has an Eligible Automatic Contributidrrangement as described in Code 8414 (w)(3), themti& 2.11 of th
Amendment regarding QDIAs is adopted effective fathe effective date of the Eligible Automatic Cobution Arrangemel
(unless an earlier effective date is indicatechanniext sentence). Otherwise, Section 2.11 of tmemdment regarding QDIAS
adopted effectivi Dec 24, 2007

Modification of Normal Retirement Age.  Section 2.12 of the Amendment regarding the dédimibf Normal Retireme|
Age is adopted effectiv , Subject to the following provision

(&) Normal Retirement Age Amended in Plan or this Amend ment. Under Section 2.12(a) of the Amendment,
definition of Normal Retirement Age is amended fthe effective date above to &

The definition selected in the Adoption Agreem:
Age (max. 65)

Orthe_ (maximum. 5thanniversary of becoming a Participant in the Pifdater.

Or the date the Participant is credited with astea Years of Service/Periods of Service, if later, uhc
event later than the later of Age 65 or the 5thiarsary of becoming a Participa

Or , but in no event later than the later of Age 6%har 5tt
anniversary of becoming a Participant in the F

(b) * Plan Provisions for Code 8411(a)(10) and/or Code 84 11(d)(6) Compliance. Under Section 2.12(c) of t
Amendment, the Plan is amended by the followingtadhl provisions;
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Section 3. Post-EGTRRA Provisions Effective 2008

31X

3.2 X

33 °

Elimination of Gap Period Income for Excess Contrib utions. Section 3.1 of the Amendment regarding the elinidm
of gap period income for Excess Contributions ispedd effective Jan 1, 2008

Elimination of Gap Period Income for Excess Aggrega  te Contributions. Section 3.2 of the Amendment regarding
elimination of gap period income for Excess Aggteg@ontributions is adopted by the Plan effective Jan 1, 2008

Qualified Automatic Contribution Arrangement. Section 3.3 of the Amendment regarding a Qualifiedtomatic
Contribution Arrangement is adopted effect , Subject to the followinc

(a) QACA Contribution Requirement.  Pursuant to Section 3.3(a) of the Amendment, thel&yer will make the followin
QACA Contribution to the following Participani(check one

QACA Non -Elective Contribution. The Employer will make a QACA Noglective Contribution equal to 3%
such higher percentage as may be elected by thdokenpby resolution) of Compensation for the PlaeaX. Suc
QACA Nor-Elective Contribution will be made on behalf (check one

Any Participant in the Elective Deferral componeitthe Plan who is a NHCE, regardless of whetheohsht
makes Elective Deferrals or Voluntary Employee @buations.

Any Participant in the Elective Deferral componerftthe Plan, regardless of whether such Participaake:
Elective Deferrals or Voluntary Employee Contrilouts.

The following Participants (Any
Participant in the Elective Deferral component bétPlan who is a NHCE must be included regardldsshzthet
he or she makes Elective Deferrals or Voluntary Byge Contributions

QACA "Basic" Matching Contributions. The Employer will make a QACA Matching Contributi@gual to th
sum of (1) 100% of the Participant's Elective Defkxrthat do not exceed 1% of Compensation foAllecation Perioc
plus (2) 50% of the Participant's Elective Defegrlat exceed 1% of Compensation for the AllocaReniod but do ni
exceed 6% percent of Compensation for the Allocaferiod. Such QACA Matching Contribution will beade ol
behalf of:(check one

Any Participant in the Elective Deferral componehthe Plan who is a NHCE and on whose behalf Ele:
Deferrals are made to the Pl

Any Participant in the Elective Deferral componehthe Plan and on whose behalf Elective Defermadsmade to
the Plan

The following Participants (Any
Participant in the Elective Deferral component bétPlan who is a NHCE must be included regardldsshzthet
he or she makes Elective Deferrals or Voluntary Byge Contributions

QACA "Enhanced" Matching Contributions . The Employer will make a QACA Matching Contrikari equal tc
(1) 100% of the Participant's Elective Deferralatttio not exceed % (must be at least 1% but not greater tt
6%) of Compensation for the Allocation Period; plusagplicable, (2) % of Elective Deferrals that exce

% (must be at least 1% but not greater than @#Compensation but do not exceed % (must be greate
than 1% but not greater than 6%f Compensation for the Allocation Period; plusapplicable, (3) % of
Elective Deferrals that exceed % (must be greater than 1% but not greater than @4fompensation but do n
exceec % (must be greater than 1% but not greater than of Compensation for the Allocation Peric

Note: If applicable, the first blank in (2) and tfiest blank in (3) must be completed so that, ay aate of electiv:
deferrals, the QACA "Enhanced" Matching Contribatis at least equal to the Matching Contributiorce#able if the
Employer was making the QACA "Basic" Matching Cibntions, but the rate of Matching Contributionsnoat
increase as Elective Deferrals increa
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Such QACA Matching Contribution will be made on bHlof:

Any Participant in the Elective Deferral componehthe Plan who is a NHCE and on whose behalf iie:
Deferrals are made to the Pl

Any Participant in the Elective Deferral componehthe Plan and on whose behalf Elective Defeigedsmade ti
the Plan

The following Participants
(Any Participant in the Elective Deferral componearftthe Plan who is a NHCE must be included regzsslo
whether he or she makes Elective Deferrals or alynEmployee Contribution:

(b) Plan to Which QACA Contribution Will Be Made. Pursuant to Section 3.3(a)(2) of the Amendment, @#CA
Contribution will be made t¢(check one

This Plan

The following plan, so long as that other plan ragké requirements of Code 8401(k)(12)(F) and thguRations
thereunde .

(c) Compensation for QACA Contribution Purposes. Pursuant to Section 3.3(a)(5) of the Amendmentadidipant"
Compensation for QACA Contribution purposes is dateed by the provisions selected belc

(1) Compensation is defined as:  (check one

FormW-2 Compensatio
Code §3401 Compensati
Safe Harbor Code §415 Compensa

(2) Elective contributions under Code §125, §132(f)(4),  8401(k), §402(h), §403(b), §457(b) and §414(h)(2)
will: (check one

Be included as Compensati
Not be included as Compensati

(3) The Compensation measuring period is the: (check one

Plan Yeal
Fiscal Year ending on or within the Plan Y
Calendar year ending on or within the Plan Y

(4) © The following categories will not be counted as Com pensation: (check all that apply

A) Compensation received prior to becoming a Partitti

B) Compensation received while an ineligible Emplo

C) All items in Regulation §1.414(-1(c)(3)(i.e., expense allowances, fringe benefit, ¢
D) Pos-Severance Compensatit

E) Deemed 125 Compensatit

F) Bonuse<

G) Overtimel

H) Commissiong

[) Other(describe)1.

1]f checked, the Plan's definition of compensatiay rfail to satisfy the safe harbor requirementsegslsucl
compensation is excluded only with respect to H@ttker paragraph (5) belov
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(5) © The amounts excluded under (4)(D) - (l) are only excluded with respect to:  (check all that apply)

Highly Compensated Employees
Other(cannot be a class that only includes NHC

(d) Vesting of QACA Contribution Account. Pursuant to Section 3.3(b) of the Amendment, aidaant's Vested Intere
in his or her QACA Contribution Account will be @eiined by the provisions selected beli

(1) The Vesting schedule for the QACA Contribution Acco untis: (check one

100% full and immediate
2-year cliff Vesting (1 year/0%; 2 years/100
The Vesting schedule set forth below:

1 Year/Period of Servic %
2 Years/Periods of Service 100
(2) = Service Excluded for Vesting. All Service with the Employer is counted in deteming a Participant's Vest

Interest in the QACA Contribution Account excepg following: (check all that apply

Service before age !
Service before the Employer maintained this Plaa predecessor plan

(e) Usage of Forfeitures of QACA Contribution Account. If the Vesting schedule selected in Section 3.3(@)ve i
other than 100% full and immediate, then pursuargection 3.3(c) of the Amendment, Forfeitures Hratnot used for tl
purposes described in Section 3.3(c) of the Amemdnvél be: (check one

Used to reduce any, or any combination of, Empl@patributions, as determined by the Administrator
Added to any, or any combination of, Employer citmttions, as determined by the Administre

3.4 X Eligible Automatic Contribution Arrangement. Section 3.4 of the Amendment regarding an Eligilatomatic
Contribution Arrangement is adopted effect Jan 1, 2008

3.5 * Eligible Participant's Election for Permissible Wit hdrawal. Section 3.5 of the Amendment regarding a Partidlp
election for a Permissible Withdrawal is adoptefeatfve . (the date cannot be earlier than the effec

date of either Section 3.3 or Section 3.4 ab

S IGNATURE OF THE S PONSORING E MPLOYER

By /s/ Caryl N. Lucanelli Title Vice President /Human Resources Americas

Print Name¢ Caryl Lucanelli Date 12/15/09
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Supplemental Amendment #1 to the
Post-EGTRRA "Good Faith" Amendment for Defined Cont ribution Plans

Covering Applicable Provisions of the HEART Act of 2008 and WRERA 2008

Plan Name _ Tech Data Corporation 401(k) Savings Pla

This Supplemental Amendment #1 (the "SupplementaéAdment”) to the Post-EGTRRA "Good Faith" Amendn{dre "Amendment")
is intended as good faith compliance with certamvisions of the Heroes Earnings Assistance andRealief Act of 2008 (HEART) and
the Worker, Retiree and Employer Recovery Act ddQWRERA), including Technical Corrections to tRension Protection Act of
2006. This Amendment supersedes any conflictingipians of the Plan, any administrative policy, #lan's funding policy, and/or any
previously-adopted "good faith" amendment of theesaubject matter, as applicable. This Amendmeat'igood faith" amendment, is
not part of the pre-approved EGTRRA document, el riot been reviewed by the Internal Revenue Sefeiccompliance with post-
EGTRRA statutory and Regulatory changes. Furtheempursuant to Revenue Procedure 2007-44, this Ament does not affect the
status of reliance upon the Plan.

Section 1. WRERA Technical Corrections to the Pensi  on Protection Act of 2006

1.1  Elimination of Gap Period Income Upon Distribution of Excess Elective Deferrals. This Section supersec
Section 2.8 of the Amendment. If the Plan is a C8d@l1(k) Plan, then Excess Elective Deferrals &fgdd in Code 8402(g)(2)
(A)) which are distributed with respect to the 20@&n Year, or with respect to any later Plan Ye&al, be adjusted for ar
income or loss up to the last day of the Plan Meawhich the distribution relates, without regacdthe gap period (the peri
between the end of the Plan Year and the datestiliition) or any adjustment for income or lossimiy the gap perioc

1.2 Rollover by a Non -Spouse Designated Beneficiary. This Section supersedes Section 2.9 of the Amentinubriess a
earlier date is selected by the Sponsoring Emplayethe Election Form to the Amendment, then effectfor Plan Year
beginning on or after January 1, 2009, a Benefici@no (a) is other than the Participant's Spougk (@his considered to be
Designated Beneficiary under Code 8401(a)(9)(Epykmas a "NorSpouse Designated Beneficiary") may establish divitiual
retirement account under Code 8408(a) or an indalidetirement annuity under Code 8408(b) (knowarasinherited IRA") inti
which all or a portion of a death benefit (to whistich NonSpouse Designated Beneficiary is entitled) canraesterred in
direct trustee-to trustee transfer (a direct ral)v Notwithstanding the above, any amount pay&bla NonSpouse Designat
Beneficiary that is deemed to be a required minimdistribution pursuant to Code 8§401(a)(9) may mettiansferred into su
Inherited IRA. The NorBpouse Designhated Beneficiary may deposit into $nic@rited IRA all or any portion of the death bt
that is deemed to be an eligible rollover distritit(but for the fact that the distribution is rext eligible rollover distributic
because the distribution is being paid to a Mpouse Designated Beneficiary). In determininggbgion of such death bene
that is considered to be a required minimum distidn that must be made from the Inherited IRA, N@n-Spouse Designat
Beneficiary may elect to use either the 5-year nrl¢he life expectancy rule, pursuant to Regutad.401(a)(9)-3, Q&A4(c).
Any distribution made pursuant to this Section @& subject to the direct rollover requirements @fd€ §401(a)(31), the noti
requirements of Code 8402(f), or the mandatory hatling requirements of Code 83405(c). If a Ngpouse Designat
Beneficiary receives a distribution from the Pléimen the distribution is not eligible for the "@@y" rollover rule, which |
available to a Beneficiary who is a Spouse. If Bagticipant's NorSpouse Designated Beneficiary is a trust, thenPhea ma
make a direct rollover to an IRA on behalf of thast, provided the trust satisfies the requiremémtse a Designated Beneficii
within the meaning of Code 8401(a)(9)(E). In orttebe able to roll over the distribution, the disiition otherwise must satis
the definition of an eligible rollover distributiodny distribution made prior to January 1, 201@@ subject to the direct rollo
requirements of Code 8401(a)(31) (including Cod81§4)(31)(B), the notice requirements of Code 890&( the mandatol
withholding requirements of Code §3405(c)). If anrspouse Beneficiary receives a distribution from fen, the distribution
not eligible for a "60-day" rollover. If the Paiipp@nt’s named Beneficiary is a trust, the Plan may maki@ext rollover to a
individual retirement account on behalf of the trysovided the trust satisfies the requirementbdoa Designated Beneficii
within the meaning of Code 8401(a)(9)(
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Qualified Default Investment Alternative.  This Section supersedes Section 2.6 of the Ament&lection Form. If electe
hereX by the Sponsoring Employer, then, effective  Dec 24, 2007 , if the Plan gives Participants or Beneficia
the opportunity to direct the investment of anyetssn the Participant's Account (or any sdzount) and if any Participant
Beneficiary does not direct the investment of sasbets, then such assets in the Participant's Atéousuch sutaccount(s)) wil
be invested in a Qualified Default Investment Altgiive ("QDIA"), subject to the provisions of Sexti2.11 of the Amendmer

Section 2. HEART Act of 2008

2.1

2.2

2.3

2.4

Contributions and Allocations. If elected here’ by the Sponsoring Employer, then the following psmns apply to
Qualified Reservis rights to contributions and allocations underRlamn:

(@) Determination of Amount. If a Qualified Reservist dies or incurs a Disapilin or after January 1, 2007 wt
performing Qualified Military Service, then in det@ning any contribution or allocation such Pagamt is otherwis
entitled to under the terms of the Plan, such Eipant will be deemed to have resumed employmettt the Employer i
accordance with the individual'reemployment rights under USERRA on the day pliegesuch death or Disability, a
will be deemed to have Terminated Employment oratttaal date of death or Disabilit

(b) Amount of Elective Deferrals and/or Voluntary Emplo yee Contributions. The amount of a Qualifie
Reservists Elective Deferrals and/or Voluntary Employee Cibotions which are considered for purposes of
Section 2.1 will be determined on the basis of Qhealified Reservisg average Elective Deferrals and/or Volun
Employee Contributions which are actually madetfierlesser of the following two computation periodg the 12montt
period of service with the Employer immediatelyoprio Qualified Military Service; or (2) the actuahgth of continuot
service with the Employe

Differential Wage Payment. For computation periods beginning after Decembe2808, the following applie!

€)) Employee Status . An individual receiving a differential wage paymheas defined by Code §3401(h)(2), will be tre
as an Employee of the Employer making such paynidotivithstanding the foregoing, for purposes of €&01(k)(2)
(B)(1)(1), a Participant is treated as having Terated Employment during any period he or she ifopming service i
the uniformed services described in Code 83401 {A)2

(b) Treatment as Compensation. Any amounts received by a Qualified Reservist demdintial wage payments will
treated as Compensation (to the extent those pagrdemot exceed the amounts the individual woalklreceived if t
individual had continued to perform services fa Bmployer rather than entering Qualified Milit&grvice).

(c) Coordination With USERRA. The Plan will not be treated as failing to meet thgquirements of any provisi
described in Code 8414(u)(1)(C) by reason of angtrdmution or benefit which is based on the Diffeial Wage
Payments. However, this paragraph only appliedl iEmployees of the Employer performing servicetlie uniforme
services described in Code 83401(h)(2)(A) are ledtiio receive differential wage payments (as defiim Code §3401(h)
(2)) on reasonably equivalent terms and, if elgitd participate in a retirement plan maintainedh®yemployer, to ma
contributions based on the payments on reasonaliyalent terms (taking into account Code §8841@})@4), and (5))

Suspension of Elective Deferrals.  If a Qualified Reservist elects to receive a disttion of all or a portion of his or
Participants Account under the provisions of Sections 5.1,an@or 5.3 of the Plan by reason of death, Diggitl Terminatior
of Employment, such Participant will not be pereritto contribute Elective Deferrals and/or Employeduntary Contributions 1
the Plan for a period of 6 months. Such 6 montlogewrill commence on the date of the distributi

Death Benefits. If a Participant dies on or after January 1, 200ilevperforming Qualified Military Service, such fdeipant
will be deemed to have resumed employment withBimployer in accordance with the individumafeemployment rights unc
USERRA on the day preceding death, and will be @ggkta have Terminated Employment on the actual afadeath.
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2.6

Definition of Qualified Reservist. The term "Qualified Reservist" means an individwaio is a member of a rese
component, as defined in 8101 of title 37, Unit¢alt&s Code, and who is ordered or called to achitg after September 11, 2(
either for a period in excess of 179 days or fomalefinite period

Definition of Qualified Military Service. The term "Qualified Military Service” means miliyaservice as that term is usec
Code 8§414(u)(1)

Section 3. 2009 Required Minimum Distributions (RMD  s)

3.1

3.2

3.3

2009 RMDs Will Be Made Unless the Participant or Be neficiary Elect Not to Receive Them. If this Section 3.1 |

checked here , then notwithstanding Section 5.9 of the Planhi® ¢ontrary, a Participant or Beneficiary who wohlle bee
required to receive required minimum distributiéas2009 but for the enactment of Code 8401 (a)(PY(R009 RMDs"), and wh
would have satisfied that requirement by receidiggributions that are (1) equal to the 2009 RMDb$2) one or more payments
a series of substantially equal distributions (ihatude the 2009 RMDs) made at least annuallyemécted to last for the life |
life expectancy) of the Participant, the joint kvéor joint life expectancy) of the Participant atte Participans Designate
Beneficiary, or for a period of at least 10 yediEx(ended 2009 RMDs"), will receive those distribas for 2009 unless t
Participant or Beneficiary chooses not to receivehdistributions

2009 RMDs Will Not Be Made Unless the Participant o r Beneficiary Elect to Receive Them. If this Section 3.2 |

checked her& , then notwithstanding Section 5.9 of the Planagdi€ipant or Beneficiary who would have been reggito receiv
required minimum distributions for 2009 but for tkeactment of Code §401(a)(9)(H) ("2009 RMDs"), amtb would hav
satisfied that requirement by receiving distribntidhat are (1) equal to the 2009 RMDs or (2) an@are payments in a series
substantially equal distributions (that include @@09 RMDs) made at least annually and expecteldsiofor the life (or lifi
expectancy) of the Participant, the joint lives {oint life expectancy) of the Participant and tRarticipants Designate
Beneficiary, or for a period of at least 10 yedEx{ended 2009 RMDs"), will not receive those diattions for 2009 unless t
Participant or Beneficiary chooses to receive distributions.

Direct Rollovers. Notwithstanding Section 5.14 of the Plan to thetam, and solely for purposes of applying the cir@llovel
provisions of the Plan, the additional distribugdn 2009 checked below (if any) will be treatedeéigible rollover distribution:
However, if no election is made below, a directawr will be offered only for distributions thatowld be eligible rollove
distributions without regard to Code §401(a)(9)(

2009 RMDs and Extended 2009 RMDs (both as defineékictions 3.1 and 3.2 abov

2009 RMDs (as defined in Sections 3.1 and 3.2 gbbwueonly if paid with an additional amount thatén eligible rollove
distribution without regard to Code 8401(a)(9)(

S IGNATURE OF THE S PONSORING E MPLOYER

By /s/ Caryl N. Lucanelli Title Vice President /Human Resources Americas

Print Name¢ Caryl Lucanelli Date 12/15/0¢
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Introduction

This Post-EGTRRA "Good Faith" Amendment (the "Ameeant") is intended as good faith compliance withiougs poste GTRRA provisions
including the Pension Protection Act of 2006 andows changes to the Regulations. This Amendmegmersedes any conflicting provisions
the Plan, any administrative policy, the Plan'alfag policy, and/or any previoushdopted "good faith" amendment of the same subjetter
as applicable. If this Amendment establishes/meatines an Automatic Contribution Arrangement, tites Amendment supersedes any ¢
(or Commonwealth) law that would directly or inditly prohibit or restrict the inclusion of an Autatic Contribution Arrangement in the Pl
pursuant to ERISA 514(e)(1) and Department of Labor Regulation §2&30c—5(f).

This Amendment is a "good faith" amendment, ispant of the preapproved EGTRRA document, and has not been revidydte IRS fo
compliance with post-EGTRRA statutory and Regulatdranges. Furthermore, pursuant to Revenue Proe@®d0744, this Amendment do
not affect the status of reliance upon the Plan.

The Amendment consists of this document (the PGIRRA "Good Faith" Amendment) and the PE&TRRA "Good Faith" Amendme
Election Form (the "Election Form™). Each Articletbe Amendment is based upon the earliest effegtaar that a specific Section (or spe:
paragraph of a Section) can apply to the PlantHrueffective year of an Article is used for refeze purposes only. The actual effective da
(a) a specific Section of this Amendment, (b) acfffieparagraph in a Section of this Amendment{@ra specific Section of the Election Fo
applies to the Plan and overrides any conflict viltb effective year of an Article. Furthermore, thides of the Plan's Section enti
"Interpretation of the Plan and Trust" apply tsstAimendment.

Article 1
Post-EGTRRA Provisions Effective 2006 And Earlier

1.1 Bonding Requirements. Paragraph (a) below is effective as of the firgt dathe first Plan Year beginning after August 2006
Furthermore, paragraph (b) below is effective atheffirst day of the first Plan Year beginningeafbecember 31, 200

(a) Determination of Amount. Every Plan fiduciary other than a bank, an insueacoempany, a brokeatealer who is register
under the Securities Exchange Act of 1934 §15(hj aho is subject to the fidelity bond requiremenfsa selfregulaton
organization as defined in ERISA 8412(a) as amenmeBPA, or a fiduciary of a Sponsoring Employeatthas no commolaw
employees, will be bonded in an amount that idess than 10% of the amount of funds under such ®laciary's direct or indire
control; however, such bond will not be less thard80 nor more than $500,000 (or such other amasimay be required by la\
The bond will provide protection to the Plan agaiasy loss for acts of fraud or dishonesty by anRiduciary acting alone or
concert with others. The cost of such bond willdmeexpense of either the Sponsoring Employer oPtha, at the election of t
Sponsoring Employe

(b) Investment in Employer Securities.  If the Plan holds employer securities as defineBRISA §407(d)(1), the maximum bc
described in paragraph (a) is increased to $1,000@less the Department of Labor prescribes a&taamount after notice and
opportunity for interested parties to be hei

1.2  Service for Vesting Purposes When Previously Frozen Plan Resumes Allocations. If (a) the Plan becomes frozen; (b)
freezing of allocations under the Plan causes #apdermination of the Plan to occur; and (c) editons later resume under
previously-frozen Plan, then all Years of Servicelerear Periods of Service, as applicable, after tla Rvas established must
recognized for Vesting purposes. In addition, ibeations are made under a new plan maintainedhdwgame Employer and if the r
plan is merged with the frozen Plan, then all YeafrService or 1¥ear Periods of Service, as applicable, after theen Plan we
established must be recognized for Vesting purpfseany allocations under the new plan after thergar. The provisions of tt
Section comply with Revenue Ruling 2(-65.
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Eliminating Forms of Distribution. In addition to rules that are enumerated by Regulatand other guidance concerning
modification of the Plan's Normal Form of Distritart and the modification and/or the eliminationtbé Plan's Optional Forms
Distribution, for any applicable Plan amendment thadopted on or after August 12, 2005 (excepthsrwise provided), the Plan n
be amended to eliminate a form of distribution,jsabto the following rules

(&) General Rule for Eliminating a Form of Distribution . The Plan may eliminate a form of distribution paasly available t

(b)

(€)

Participants, so long a

(1) Single Sum Available. A single sum payment is available to Participamtfi@a same time or times as the form of distriln
being eliminated

(2) Same or Greater Portion of Participant's Account. Such single sum payment is based upon the sameateg portio
of the Participant's Account as the form of disttibn being eliminated; ar

(3) Single Sum Otherwise Identical.  Such singlesum distribution form is otherwise identical to tfeem of benefit bein
eliminated or restricted. For purposes of this smagraph, a singlsum distribution form is otherwise identical to thoem of
benefit that is eliminated or restricted only ietBinglesum distribution form is identical in all respettsthe eliminated «
restricted form of distribution (or would be iderg@l except that it provides greater rights to thetiBipant) except with respe
to the timing of payments after commencement. Harean otherwise identical distribution form neeat retain rights ¢
features of the form of benefit that is eliminatadrestricted to the extent that those rights atuees would not be protec
from elimination or restriction under Code 84116J)

Eliminating Optional Forms of Distribution Through Utilization Test. If the Plan is a money purchase plan or a ti
benefit plan, then in addition to the provisions mdragraph (a) above, for any applicable Plan amentl adopted aft
December 31, 2006, the Plan may eliminate any/ptidDbal Forms of Distribution that comprise a Getieed Optional Form for
Participant with respect to allocations that ocedrbefore the Applicable Amendment Date under tbélization Test" o
Regulation §1.411(-3(f). The elimination of Optional Forms of Distritian of this paragraph (b) is subject to the foliog:

(1) Not a Core Benefit. The Optional Forms of Distribution being eliminateghnot be a Core Optio

(2) Timeframe for Amendment. The Plan amendment is not applicable with respeantOptional Form of Distribution with
Annuity Starting Date that is earlier than the nembf days in the maximum Applicable Election Pdradter the date that t
amendment is adopte

(3) Requirements. During the LookBack Period, (1) the Generalized Optional Form lieen available to at least the Applic:
Number of Participants; and (2) no Participant Bkested any Optional Form of Distribution that isrtpof the Generalizt
Optional Form with an Annuity Starting Date thatwighin the Lool-Back Period

Definitions. As used in this Section, the following words andgsles have the following meanin

(1) Applicable Amendment Date. The term "Applicable Amendment Date" means therlate the effective date of tl
amendment or the date that the amendment is adc

(2) Applicable Election Period. The term "Applicable Election Period" means theigibdescribed in Code §417(a)(6), to "
with respect to an election to waive the Qualifieiht and Survivor Annuity, the period that begis later than 180 days pr
to the Annuity Starting Date (unless future guidanequires/permits otherwist

(3) Applicable Number of Participants.  The term "Applicable Number of Participants" me&@sParticipants. However, t
Applicable Number of Participants may include Réptnts Taken Into Account who elected an Optidrain of Distributiol
that included a singleum distribution that applied with respect to aste25% of the Participant's Account, but onlyhi
Applicable Number of Participants is increased,@00 Participants
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(4) Core Option. The term "Core Option" means (A) a straight lifeaity Generalized Optional Form under which thetiigan:
is entitled to a level life annuity with no benegbayable after the Participant's death; (B) a 76t jand contingent annu
Generalized Optional Form under which the Partitiga entitled to a life annuity with a survivorrauity for any individue
designated by the Participant (including a r8pousal contingent annuitant) that is 75% of thewwh payable during tl
Participant's life; (C) a 1§ear term certain and life annuity Generalized @ml Form under which the Participant is entitle
a life annuity with a guarantee that payments wadlhtinue to any person designated by the Partitifarthe remainder of
fixed period of 10 years if the Participant dieddoe the end of the 19ear period; and (D) the most valuable option f
Participant with a short life expectancy, as defiire Regulation §1.411(d)-3(g)(5)(iii). The ruleERegulation §1.411(d)-3(g)
(5) apply to the determination of Core Optio

(5) Generalized Optional Form. The term "Generalized Optional Form" means a grafuPptional Forms of Distribution tF
are identical except for differences due to actldaictors used to determine the amount of theildigions under those Optiol
Forms of Distribution and the Annuity Starting D

(6) Look -Back Period. The term "LookBack Period" means the period that includes: (&)pbrtion of the Plan Year in whi
such Plan amendment is adopted that precedes taeofladoption (known as the "PAeloption Period"); and (B) the 2 P!
Years immediately preceding the Pre-Adoption Periith regard to the LooBack Period, the following rules apply: (A)
the Look-Back Period, at least 1 of the Plan Yeaust be a 12nonth Plan Year; (B) the Plan may exclude, purstarar
administrative policy that is promulgated by therdidistrator, the calendar month in which the ameeinis adopted from tl
Look-Back Period and the preceding 1 or 2 calemganths to the extent those preceding months armicea within the Pre-
Adoption Period; and (C) in order to have a Ld®kek Period that satisfies the requirement of tidmum Applicable Numbe
of Participants, the LooBack Period may be expanded pursuant to an admativg policy that is promulgated by
Administrator, to include the 3, 4, or 5 Plan Yeamsnediately preceding the Plan Year in which theeadment is adopte
However, if the Plan does not satisfy the requingtmaf the minimum Applicable Number of Participantsing the Pre-
Adoption Period and the immediately preceding SPfears, then the Plan is not permitted to be ameid accordance wi
the Utilization Test of this Sectio

(7) Participant Taken Into Account.  The term "Participant Taken Into Account” meansadiBipant who was eligible to el
to commence payment of an Optional Form of Distidruthat is part of the Generalized Optional Fdraeing eliminated wit
an Annuity Starting Date that is within the LoBlack Period. A Participant is not a Participant daknto Account if th
Participant (A) did not elect any Optional Formiktribution with an Annuity Starting Date that wasthin the LookBack
Period; (B) elected an Optional Form of Distribuatithat included a singlsum distribution that applied with respect to ats|
25% of the Participant's Account; (C) elected ai@al Form of Distribution that was only availallaring a limited period «
time and that contained a retireméype subsidy where the subsidy that is part of Generalized Optional Form be
eliminated was not extended to any Optional FornDisftribution with the same Annuity Starting Datar; (D) elected &
Optional Form of Distribution with an Annuity Starg Date that was more than 10 years before NoReéifement Age

Application of Code 8411(a) With Respect to Protect ed Benefits. Any applicable Plan amendment adopted after Aug;
2006 which decreases a Participant's Account bajasrcotherwise places greater restrictions or itiomd on a Participant's rights
Code 8411(d)(6) protected benefits is not permiteaen if the Plan amendment merely adds a rdetricr condition that is permitt
under the Vesting rules in Code 8411(a)(3) throfidl). However, a Plan amendment does not violatkeG211(d)(6) to the extent t
the amendment applies to allocations after the idpple Amendment Date. Notwithstanding the firgiteace of this Section, a P
amendment that satisfies the requirements of Deyaautt of Labor Regulation 2530.208€) (relating to Vesting Computation Peric
does not violate the requirements of Code 8411)dy&n though the Plan amendment changes the Rlasting Computation Periot
For purposes of this Section, the term "Applicableendment Date" means the later of the effective d&the amendment or the ¢
the amendment is adopte

Financial Hardship Distributions. If the Plan is either a profit sharing plan or al@) Plan and if elected by the Sponso
Employer in the Election Form, then this Sectioreffective as of the effective date elected in Bbection Form, and the followit
provisions apply to the Pla
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(a) Revised Definition of Financial Hardship.  With respect to financial hardship distributionsdeaan or after the effective d
of this Section, the determination of any deemenhédiate and heavy financial need described in Reigal 81.401(K)-1(d)(3)(iii)
(B) will be expanded to include any immediate apd\y financial need (expenses described in Regul&tl.401(k)-1(d)(3)(iii))(B)
(1), (3), or (5), which relate to medical, tuitioand funeral expenses, respectively) of a PartitipePrimary Beneficiary. F
purposes of this Section, the term "Primary Benm@fi¢ means the individual(s) who is named andglesied as a Beneficiary un
the terms of the Plan and who has an unconditioglai to all or a portion of the Participant's Acc balance upon the Participa
death.

(b) Amounts to Which the Revised Definition of Financia | Hardship Applies. The provisions of this Section apply
financial hardship distributions under the prouwnsicof an administrative policy regarding finandmrdship distributions that
promulgated by the Administratc

Distribution to a Qualified Reservist.  If the Plan is a 401(k) Plan and if elected by $p@nsoring Employer in the Election Fo
then this Section is effective with respect to &walified Reservist Distribution that is taken affseptember 11, 2001 but bef
December 31, 2007 (but the December 31, 2007 cetdéen eliminated by the Heroes Earnings Assistand Relief Tax Act of 20(
(HEART)), as follows:

(&) Qualified Reservist Distribution Permitted for Any Reason. A Qualified Reservist Distribution may be made tQuaalifiec
Reservist under any circumstance and/or for angoreavithout violating the distribution restrictioaBCode 8401(k)(2)(B)(i)

(b) Qualified Reservist Distribution Not Subject To Exc ise Tax and May Be Repaid To an IRA. Notwithstanding anythir
in the Plan to the contrary, to the extent that diggribution is a Qualified Reservist Distributiotie otherwise applicable 1(
excise tax of Code 872(t)(1) on early distributiavii not apply. In addition, at any time duringetitiwoyear period beginning
the day after the last day of the Qualified Rests/iactive duty (but the twyear period will end no earlier than August 17, 20@
Qualified Reservist who has received one or moralifed Reservist Distributions may make one or enm@payment contributio
to an IRA in an aggregate amount not to exceedtdte amount of such Qualified Reservists Distiibng. The dollar ¢
compensation limitations otherwise applicable tatdbutions to an IRA will not apply to a repaymestntribution of Qualifie
Reservist Distributions. No deduction is allowed daepayment contribution of Qualified ReservigtBoutions.

(c) Definitions. As used in this Section, the following words andasies have the following meanin

(1) Qualified Reservist. The term "Qualified Reservist" means an individwhb is a member of a reserve component, as d¢
in 8101 of title 37, United States Code, and whmtidered or called to active duty after Septemlder2001 and befo
December 31, 2007 (but the December 31, 2007 detdden eliminated by the Heroes Earnings Assistand Relief Tax A
of 2008 (HEART)) either for a period in excess @9Mdays or for an indefinite peric

(2) Qualified Reservist Distribution.  The term "Qualified Reservist Distribution" meandistribution of Elective Deferrals tc
Qualified Reservist that is made during the petiedinning on the date that the Qualified Reseisistrdered or called to dt
and ending on the last day of active di

Hurricane Provisions. If elected by the Sponsoring Employer in the RFEGIFRRA "Good Faith" Amendment Election Form, t
except as otherwise provided in paragraphs (cutirdf) below, this Section applies to any Partcipin the Plan that was affectec
Hurricanes Katrina, Rita, or Wilm.

(a) Qualified Hurricane Distributions.  The following provisions apply to Qualified Hurriva Distributions

(1) Qualified Hurricane Distribution Not Subject to Cod e 872(t). Any Qualified Hurricane Distribution will not be Bject
to Code §72(t). The aggregate amount of distrilmsticeceived by an individual which may be treatedQaalified Hurrican
Distributions for any taxable year shall not excéesl excess (if any) of (A) $100,000, minus (B) #uygregate amounts treg
as Qualified Hurricane Distributions received bglsindividual for all prior taxable year
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(2) Clarification of Qualified Hurricane Distribution. If a distribution to an individual would (withouégard to subparagra
(c)(1)) be a Qualified Hurricane Distribution, théiris Plan shall not be treated as violating amyirement of subparagraph (c)
(1) merely because the Plan treats such distribw®a Qualified Hurricane Distribution, unless #fygregate amount of st
distributions from all plans (including this Plamjaintained by the Sponsor Employer (and any AfgliaEmployer of th
Sponsoring Employer) to such individual exceeds0$1@0.

(3) Exemption of Qualified Hurricane Distributions from Trustee to Trustee Transfer and Withholding Rules. For
purposes of Code 8401(a)(31), 8402(f), and §340Q&lifeed Hurricane Distributions shall not be treditas eligible rollove
distributions.

(4) Qualified Hurricane Distributions Treated as Meetin g Plan Distribution Requirements. A Qualified Hurrican
Distribution will be treated as meeting the reqoients of Code 8401(k)(2)(B)(i), 8403(b)(7)(A)(i8403(b)(11), and 8457(d)
DA).

(b) Procedural Requirements. Any otherwise applicable procedural requirement gre imposed by the Plan, any administr:
policy, or any procedure may be disregarded wipeet to any provision of this Section, so longraes Administrator makes
goodfaith effort under the circumstances to comply wstich requirements of the Plan, administrativecgolor procedure ai
makes a reasonable attempt to assemble any re@idcetinentation as soon as practical includingpjifiiaable, Spousal conse

(c) Special Financial Hardship Distributions on Account of Hurricane Disasters . If elected by the Sponsoring Employe
the Election Form, then regardless of any othdrilligion provisions in the Plan to the contraryRaticipant or former Participe
(1) whose Principal Place of Abode is/was locatedthe Hurricane Katrina Disaster Area, HurricanéaRDisaster Area,
Hurricane Wilma Disaster Area; (2) whose place mpbyment is/was located in the Hurricane Katrinaa3ter Area, Hurrical
Rita Disaster Area, or Hurricane Wilma Disaster &rer (3) whose lineal ascendant or descendanerdigmt or Spouse has/he
Principal Place of Abode or place of employmenthia Hurricane Katrina Disaster Area, Hurricane Ritsaster Area, or Hurrica
Wilma Disaster Area; and the Participant or forrRarticipant, or the Participant's (or former P@tat's) linealascendant ¢
descendant, dependent, or Spouse faces an immaditecavy financial need, may receive a speciahfiial hardship distributic
on or after August 29, 2005 and not later than M&t, 2006 of the Participant's Elective Deferi@s well as the Participar
Vested Interest in the Participant's Account or ampaccount of the Participant's Account that is nathisited by law c
Regulation from being distributed as a hardshigritistion). The determination of whether a Partipor former Participant, or t
Participant's (or former Participant's) lineal astant or descendant, dependent, or Spouse hasraediate and heavy financ
need will be made by the Administrator, subjedht following provisions

(1) Immediate and Heavy Financial Need. The determination by the Administrator of an imnagédiand heavy financial ne
will be based upon such severity that a Particigantformer Participant, or the Participant's (ornfier Participant's) line
ascendant or descendant, dependent, or Spousefisrted or endangered by present or impendinghéiaa ruin, present «
impending want, or privation. The Administrator Mdetermine whether an immediate and heavy findmaad exists based
all relevant facts and circumstances in a nondisoatory manner, and will not be limited to thecaimstances enumeratet
subparagraph (2) below. The Participant or formemti€ipant must demonstrate the immediate and h&aeycial need wit
positive evidence submitted to the Administratbpdsitive evidence is readily available. Howewbe Administrator may re
upon representations from the Participant or forReaticipant as to the need for and amount of anfiral hardship distributio
unless the Administrator has actual knowledge ¢octimtrary

(2) Deemed Immediate and Heavy Financial Need. A distribution is deemed to be on account of an ediate and hea
financial need of a Participant or former Participar the Participant's (or former Participaniiis¢al ascendant or descend
dependent, or Spouse if the distribution is for éXjpenses for (or necessary to obtain) medical tteewould be deductit
under Code 8213(d) (determined without regard tethr the expenses exceed 7.5% of adjusted groemé); (B) cos!
directly related to the purchase of a principalidesce (excluding mortgage payments); (C) paymdntuition, relate
educational fees, and room and board expensesjpfdio the next 12 months of pasteondary education; (D) payme
necessary to prevent the eviction from the priddipsidence or foreclosure
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®3)

the mortgage on that residence; (E) payments foialbar funeral expenses; or (F) expenses for #pmair of damage to t
principal residence that would qualify for the caltys deduction under Code 8165 (determined withregard to whether tl
loss exceeds 10% of adjusted gross inco

Certain Restrictions Do Not Apply to Special Financ  ial Hardship Distributions.  If this Plan (or any other plan of 1
Sponsoring Employer) is a 401(k) Plan or permitsuditary Employee Contributions, then a Participahb receives a spec
financial hardship distribution of Elective Defdsgoursuant to this paragraph (c)is not prohibifemm making Electiv
Deferrals or Voluntary Employee Contributions te tRlan (or any other plan of the Sponsoring Emplogie any time afte
receipt of the special financial hardship distribnt

(d) Participant Loans . If elected by the Sponsoring Employer in the Etec Form, then the following provisions apply t
Qualified Individual with respect to loans madeidgrthe Applicable Perioc

(1)

(2)

3)

(4)

Increase in Limit on Loans Not Treated as Distribut  ions. In the case of any Participant loan to a Qualifiedividual
made during the Applicable Period, the followingtRegant loan limits that are contained in the aepe written loan progre
are increased as follows: (A) the $50,000 aggretjaig on a Participant's loans of Code 872(p)(9f{Ais increased 1
$100,000; and (B) the aggregate amount of a Paatitis loans which is limited to 50% of the Papigit's Vested Accou
balance of Code 872(p)(2)(A)(ii) is increased t@%0of the Participant's Vested Account balal

Adequate Security. The requirements of ERISA with respect to adeql@da security are not enforced with respect to
Participant loan to a Qualified Individual durirtgetApplicable Perioc

Delay of Repayment. In the case of a Qualified Individual with an oataling Participant loan from this Plan on or afte
Qualified Beginning Date, the following will applyA) (A) if the due date for any repayment with pest to such Participe
loan pursuant to Code §72(p)(2)(B) and (C) occumsnd the period beginning on the Qualified BegihtnDate and ending
December 31, 2006, then such due date for any nepatywill be delayed for one (1) year. Suclgelbr delay period will ni
trigger a deemed distribution of the Participargriaunder the Plan or the Regulations; (B) in deit@ng the Syear perio
(assuming that the Participant loan is not a ppialciesidence loan) and the term of a Participaam lunder Code §72(p)(2)(
and (C), the Iyear delay period described in subparagraph (A} Sleadisregarded; and (C) any subsequent repaymeitit
respect to any such Participant loan will be appabely adjusted to reflect the delay in the dugedar any repayment unc
subparagraph (A) and any interest accruing durimgh sdelay. After the Year period described in subparagraph (A).
Participant loan shall be repaid by amortizing thestanding balance (including accrued interest)sustantially leve
installments over the remaining period of the Rgrtint loan (i.e., five (5) years from the datetbé& origination of th
Participant loan (assuming that the Participant isanot a principal residence loan) plus t-year delay period,

Applicable Period and Qualified Beginning Date. In applying this paragraph (d), the following walbply: (A) in the cas
of any Qualified Hurricane Katrina Individual, tég@plicable Period is the period beginning on Seften?4, 2005 and endi
on December 31, 2006 and the Qualified Beginninge Ds August 25, 2005; (B) in the case of any QigaliHurricane Rit
Individual, the Applicable Period is the period megng on December 21, 2005 and ending on Dece®beR006 and tf
Qualified Beginning Date is September 23, 2005; é8ilin the case of any Qualified Hurricane Wilmadividual, the
Applicable Period is the period beginning on Decenttil, 2005 and ending on December 31, 2006 anQtilaéified Beginnin
Date is October 23, 200

(e) Re-Contribution of Prior Qualified Hurricane Distribut ions to the Plan. If elected by the Sponsoring Employer in
Election Form, then the following provisions appythe ri-contribution of Qualified Hurricane Distributions the Plan

)

Re-Contribution of Qualified Hurricane Distribution. Any individual who receives a Qualified Hurricanéstibutior
may make, at any time during they8ar period beginning on the day after the date/loich such distribution was received,
or more reeontributions in an aggregate amount not to exdeecamount of such Qualified Hurricane Distributiorthis Pla
(which is an eligible
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(f)

(9)

retirement plan as defined in Code 8402(c)(8)(BY),long as such individual is a beneficiary of Blan and such Qualifir
Hurricane Distribution is (or is deemed to be, par# to subparagraph (2)) an eligible rolloverrdistion as described in Ca
8402(c)(4) from the Plai

(2) Treatment of Repayments of Distributions from Eligi ble Retirement Plan. If a re-contribution is made pursuant
subparagraph (1) with respect to a Qualified Harr Distribution from an eligible retirement plénmen the individual will, t
the extent of the amount of the centribution, be treated as having received theli@eh Hurricane Distribution in an eligib
rollover distribution (as defined in Code 8402(¢)(dnd as having transferred the amount to thebddigetirement plan in
direct trustee to trustee transfer within 60 dafydistribution. The following rules apply to anycture€ontribution of a pric
Qualified Hurricane Distribution: (A) required mmum distributions of Code §401(a)(9) are not perdito be rezontributes
to this Plan or any eligible retirement plan; (ByaQualified Hurricane Distribution paid to an imitiual as a Beneficiary ol
Participant (other than the surviving Spouse ofaati€ipant) cannot be reentributed to the Plan. However, any Quali
Hurricane Distribution paid to the surviving Spowuge Participant can be mentributed to the Plan (unless prohibited by a
(A) above); and (C) any financial hardship disttibn that is a Qualified Hurricane Distribution Wilot be treated as bei
made on account of hardship for purposes of tha Blal the Code; any portion of such financial haiplglistribution i:
permitted to be I-contributed to this Plai

Re-Contribution of Prior Qualified Distributions for H ome Purchases to the Plan. If elected by the Sponsori
Employer in the Election Form, then this paragréptapply to the resontribution of prior Qualified Distributions. Anpdividual
who received a Qualified Distribution may, duritng tApplicable Period, make one or morecogdributions to this Plan (which is
eligible retirement plan as defined in Code 8408)PB)) in an aggregate amount not to exceed theusnof such Qualifie
Distribution, so long as such individual is a béciafy in the Plan and such Qualified Distributignor is deemed to be, pursuar
subparagraph (e)(2)) an eligible rollover distribntas described in Code 8402(c)(4). Rules sintilase in subparagraph (e)(2) »
apply to such reontributions. For purposes of this paragraph téhm "Applicable Period" means (1) with respecaity Qualifie(
Katrina Distribution, the period beginning on Aug@s, 2005 and ending on February 28, 2006; () waspect to any Qualifi
Rita Distribution, the period beginning on Septeni® 2005 and ending on February 28, 2006; andvifB) respect to ar
Qualified Wilma Distribution, the period beginning October 23, 2005 and ending on February 28, .2

Definitions. As used in this Section, the following words andgsies have the following meanin

(1) Hurricane Katrina Disaster Area. The term "Hurricane Katrina Disaster Area" meansi@a with respect to which a me
disaster has been declared by the President b8&wember 14, 2005 by reason of Hurricane Katiim@dyding the states
Louisiana, Mississippi, Alabama, and Flori

(2) Hurricane Rita Disaster Area. The term "Hurricane Rita Disaster Area" means &a a&rith respect to which a major disa
has been declared by the President before Octol2806 by reason of Hurricane Ri

(3) Hurricane Wilma Disaster Area. The term "Hurricane Wilma Disaster Area" means @aavith respect to which a me
disaster has been declared by the President bidtorember 14, 2005 by reason of Hurricane Wil

(4) Principal Place of Abode. The term "Principal Place of Abode" means the hbakewhere a Qualified Individual lives.
temporary absence by a Qualified Individual frora ®rincipal Place of Abode due to special circuntsta, such as illne:
education, business, vacation, or military serviedl not change a Qualified Individual's PrincipBlace of Abode. Tt
following provisions apply to a Qualified IndividtePrincipal Place of Abod:

(A) Hurricane Katrina. If a Qualified Individual's Principal Place of Abedvas in the Hurricane Katrina Disaster /
immediately before August 28, 2005, and the Quadifindividual evacuated because of Hurricane Kafrihen th
Qualified Individual's Principal Place of Abode Wwhe considered to be in the Hurricane Katrina Bisa Area o
August 28, 200t
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(5)

(6)

(7)

(B) Hurricane Rita. If a Qualified Individual's Principal Place of Ab@dvas in the Hurricane Rita Disaster Area immedi
before September 23, 2005, and the Qualified ldd&i evacuated because of Hurricane Rita, then Qhbalifiec
Individual's Principal Place of Abode will be cotsied to be in the Hurricane Rita Disaster Are&eptember 23, 200

(C) Hurricane Wilma. If a Qualified Individual's Principal Place of Abedvas in the Hurricane Wilma Disaster A
immediately before October 23, 2005, and the Qiedlifindividual evacuated because of Hurricane Wilrieen th
Qualified Individual's Principal Place of Abode Wwhe considered to be in the Hurricane Wilma Disasirea ol
October 23, 200t

Qualified Distribution.  The term "Qualified Distribution” means any Qualfi Katrina Distribution, Qualified Ri
Distribution, and Qualified Wilma Distribution. Fpurposes of this definitior

(A) Qualified Katrina Distribution.  The term "Qualified Katrina Distribution" means adigtribution (i) described in Co
8401(k)(2)(B)(i)(1V), 8403(b)(7)(A)(ii) (but onlyd the extent it relates to financial hardship), 3#®)(11)(B), or 872(t)(2)
(F); (i) received after February 28, 2005 and befaugust 29, 2005; and (iii) which was to be usegurchase or constr
a principal residence in the Hurricane Katrina Bisa Area, but which was not so purchased or cocistd on account
Hurricane Katrina

(B) Qualified Rita Distribution.  The term "Qualified Rita Distribution" means anystdbution (other than a Qualifi
Katrina Distribution) (i) described in Code 840X @&)B)(i)(IV), 8403(b)(7)(A)(ii) (but only to the xent it relates 1
financial hardship), 8403(b)(11)(B), or 872(t)(2)(Kii)received after February 28, 2005 and befSeptember 24, 20(
and (iii) which was to be used to purchase or canst principal residence in the Hurricane Ritad3ter Area, but whi
was not so purchased or constructed on accountofddne Rita

(C) Qualified Wilma Distribution.  The term "Qualified Wilma Distribution" means anigtdbution (other than a Qualifi
Katrina Distribution or a Qualified Rita Distriboti) (i) described in Code 8401(k)(2)(B)(i)(1V), &I®)(7)(A)(ii) (but only
to the extent it relates to financial hardship)03d)(11)(B), or 872(t)(2)(F); (ii) received aft€rebruary 28, 2005 a
before October 24, 2005; and (iii) which was toused to purchase or construct a principal residémage Hurrican
Wilma Disaster Area, but which was not so purchaserbnstructed on account of Hurricane Wili

Qualified Hurricane Distribution.  The term "Qualified Hurricane Distribution" mears) @ny distribution from an eligib
retirement plan made on or after August 25, 2005 lzafore January 1, 2007, to an individual whosediral Place of Aboc
on August 28, 2005 is located in the Hurricane KatiDisaster Area and who has sustained an econlasscby reason
Hurricane Katrina; (B) any distribution which istraescribed in subparagraph (A) from an eligiblereenent plan made on
after September 23, 2005 and before January 1, 20@h individual whose Principal Place of AbodeSeptember 23, 200=
located in the Hurricane Rita Disaster Area and Wwhse sustained an economic loss by reason of Huoei®ita; and (C) a
distribution which is not described in subparageph) or (B) from an eligible retirement plan maadle or after October 2
2005 and before January 1, 2007, to an individuabse Principal Place of Abode on October 23, 2@0%o¢ated in th
Hurricane Wilma Disaster Area and who has sustamedeconomic loss by reason of Hurricane Wilma. iAdividual is
permitted to designate any distribution as a QeaiHurricane Distribution. Qualified Hurricane Bibutions are permitted
be periodic payments and required minimum distiidmg. A Qualified Hurricane Distribution is perneitt to be a distributic
received by an individual as a Beneficie

Qualified Individual. The term "Qualified Individual® means any Qualifieétlurricane Katrina Individual, any Qualifi
Hurricane Rita Individual, and any Qualified Huaie Wilma Individual. For purposes of this defioriti

(A) Qualified Hurricane Katrina Individual. A "Qualified Hurricane Katrina Individual® means andividual whos
Principal Place of Abode on August 28, 2005, wasded in the Hurricane Katrina Disaster Area and Wwas sustained
economic loss by reason of Hurricane Katr
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1.8

(B) Qualified Hurricane Rita Individual. A "Qualified Hurricane Rita Individual" means andinidual (other than
Qualified Hurricane Katrina Individual) whose Pripal Place of Abode on September 23, 2005, wastddcin the
Hurricane Rita Disaster Area and who has sustaamegtconomic loss by reason of Hurricane F

(C) Qualified Hurricane Wilma Individual. A "Qualified Hurricane Wilma Individual® means amdividual (other than
Qualified Hurricane Katrina Individual or a Quadifl Hurricane Rita Individual) whose Principal Plaafe Abode ol
October 23, 2005, was located in the Hurricane Wibisaster Area and who has sustained an econossdly reason
Hurricane Wilma

Retroactive Revocation of Prior Amendment on accoun t of the Heinz Decision. If elected by the Sponsoring Employe
the Election Form, then this Section is effectigecd the effective date elected in the ElectionnkoThis Section is based upon
Supreme Court decision of Central Laborers' Pensiord v. Heinz, et al. that was decided on Jurg®@4 and Regulation 81.411(d)-3
(b)(4) that became effective June 7, 2004. The Rlanbject to the following rules and provisio

(a) Retroactive Revocation. As elected by the Sponsoring Employer in the Ebectrorm, the Original Amendment is her
revoked retroactively with respect to either (1)atcrued benefits, which are allocations that hadrued as the Applical
Amendment Date and allocations that have accruest #tie Applicable Amendment Date; or (2) only aect benefits as t
Applicable Amendment Date, which are allocationatthad accrued as the Applicable Amendment Datcaétions that hay
accrued after the Applicable Amendment Date wilhtoaue to be subject to the restrictions with resge the form or timing «
distributions from the Plan as enumerated in thigi@al Amendment

(b) Effect of Revocation on Benefits to Affected Partic ipants. Benefit payments (including any appropriate intecgsactuarie
increase) will resume to Affected Participants loé éxecution date of this Section in the applicalpigonal form of benefit

(c) Opportunity for Eligible Participants. An Eligible Participant must be given an opportyntb elect retroactively tt
commencement of payment of benefits as of thedis® on which (1) this Section is effective angt(@ Participant was eligible
commence receipt of benefits. The following promis apply to Eligible Participant

(1) Election Period. The election period begins within a reasonable tipeeiod after Eligible Participants have rece
notification of the option in accordance with paeggh (2) below and ends no sooner than six monttes aotification
Reasonable efforts must be taken to notify all iBleg Participants, including the use of the IntérRavenue Service Lett
Forwarding Progran

(2) Notification Requirement. The Plan must provide notice of the option sethfamtthis paragraph to each Eligible Particip
In addition to satisfying generally applicable getrequirements, the notice of the option to conoaqrayment of benefits mi
be designed to be readily understood by the avePagtcipant, and it must explain the period forking the election ¢
described in subparagraph (

(d) Definitions. As used in this Section, the following words andagsies have the following meanin

(1) Affected Participant. The term "Affected Participant” means either (Ajaticipant who commenced receipt of benefits
whose benefit payments had ceased as a resuleddtiginal Amendment, or (B) a Participant who tegublied for benefii
(including election of the optional form of bengfiind whose application for benefits (including them of payment) either w
approved but benefits were suspended before pagneenimenced as a result of the Original Amendn@nivas denied as
result of the Original Amendmer

(2) Applicable Amendment Date. The term "Applicable Amendment Date" means ther latehe effective date of the Origil
Amendment or the date that the Original Amendmeas adoptec
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1.9

(3) Eligible Participant. The term "Eligible Participant” is a Participant avfA) at any time after the Applicable Amendmr
Date, was eligible to commence the receipt of benehder the Plan, determined without regard & gtispension of bene
provisions of the Original Amendment; (B) at thengatime, engaged in service for which benefits weoe permitted t
commence, as determined taking into account thgif@dli Amendment; and (C) is not an Affected Pegptait (e.g., is ¢
Participant who did not apply for benefit

(4) Original Amendment. The term "Original Amendment" means a previouwstgecuted amendment that impermiss
restricted the form or timing of distributions fraime Plan

Certain Employees of Tax Exempt Entity Excluded Fro  m 401(k) Plan or 401(m) Plan. If (a) the Plan is a Code 8401(k) F
and/or a Code 8401(m) Plan; (b) the Sponsoring Byspland/or an Adopting Employer is a tax-exempityescribed in Code §403
(b)(1)(A)(i); (c) the Plan excludes Employees wlastizipate in a Code §403(b) plan; and (d) if eddcby the Sponsoring Employel
the Election Form, then this Section is effectiog Plan Years beginning after December 31, 1996pl&yees of the taexemp
Employer who are eligible to make Elective Defesril a Code 8403(b) plan are treated as excludetierespect to the Code §401
Plan and/or the Code 8401(m) Plan that is provideder the same general arrangement as the Cod€k$4@an, pursuant
Regulation 81.410(b)-6(g)(3) that was modified Jdy 2006, provided (a) Employees of the éxempt Employer are not Eligit
Employees in the Code 8401(k) Plan and/or the Gd@4.(m) Plan; and (b) at least 95% of the Employess are not Employees of 1
tax-exempt Employer are Eligible Employees in the C84@1(k) Plan and/or the Code 8401(m) P
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Article 2
Post-EGTRRA Provisions Effective 2007

Notice and Consent Requirements.  This Section applies to any Notices/Forms and Elpant Elections under the Plan an
effective as of January 1, 20(

(a) Right to Defer Distribution.  Notices/Forms that relate to distributions will line a description of a Participant's right (if aig
defer receipt of a distribution and will describiee tconsequences of failing to defer receipt of distribution, pursuant to tl
Regulations and other guidance provided by the sStngaand/or Labor. Notices/Forms that are delivace®articipants before t
90th day after the issuance of Regulations (urfigsse guidance requires otherwise) will includeaaninimum: (1) a descriptis
indicating the investment options available undker Plan (including fees) that will be available¢hié Participant defers distributic
and (2) the portion of the summary plan descripti@t contains any special rules that might matgrédfect a Participant's decisi
to defer.

(b) Electronic Notice and Consent. The use of an electronic medium to provide Noti€eshs and to make Participant Electi
with respect to the Plan is permitted pursuanhéortiles of this Sectiol

(1) Requirements of Electronic System.  The following rules relate to the design of an #latic system used to deli
Forms/Notices and to make Participant Electit

(A) Understandable as Paper Document. The electronic system must be reasonably design@dotvide the informatic
in the Form/Notice to a Recipient in a manner thao less understandable to the Recipient thariteew paper documer

(B) Significance of Form/Notice.  The electronic system must be designed to alertRheipient, at the time that
Form/Notice is provided, to the significance of théormation in the Form/Notice (including identéition of the subje
matter of the Form/Notice), and provide any indinrs needed to access the Form/Notice, in a mathagris readil
understandable

(2) Consumer Consent Requirements.  With respect to a Notice/Form, the following consrnsonsent requirements mus
satisfied and, in accordance with5 &N §101(c)(6), the Notice/Form is not providedbtigh the use of oral communicatior
a recording of an oral communicatic

(A) Consent to Electronic Delivery.  The Recipient must affirmatively consent to the\daly of the Notice/Form using
electronic medium. This consent must be eitheméyle electronically in a manner that reasonablyahestnates that tl
Recipient can access the Notice/Form in the eleirmmedium in the form that will be used to provitte notice; ¢
(i) made using a written paper document (or aryeptpermitted form under the Regulations), but dhlthe Recipier
confirms the consent electronically in a mannet thasonably demonstrates that the Recipient ceesadhe Notice/For
in the electronic medium in the form that will bged to provide the notic

(B) Withdrawal of Consumer Consent . The consent under paragraph (A) to receive eleictrdelivery of Notices/Forn
may be withdrawn by the Recipient at any time, sudsequent Notices/Forms cannot be delivered etactlly.

(C) Required Disclosure Statement . The Recipient, prior to consenting under paragrégfh must be provided with
clear and conspicuous statement containing theviirlig disclosures

() Right to Receive Paper Document. The statement informs the Recipient [a] of any frighhave the Notice/For
provided using a written paper document or othar-glectronic form; and [b] how, after having provideghsent t
receive the Notice/Form electronically, the Reaipimay, upon request, obtain a paper copy of théchliéorm an
whether any fee will be charged for such cc
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(i) Right to Withdraw Consumer Consent . The statement informs the Recipient of the rightvithdraw consent
receive electronic delivery of a Notice/Form on mgpective basis at any time and explains the piwes fo
withdrawing that consent and any conditions, consages, or fees in the event of the withdra

(iii) Scope of Consumer Consent . The statement informs the Recipient whether theseonto receive electroi
delivery of a Notice/Form applies only to the peautar transaction that gave rise to the Notice/Famto othe
identified transactions that may be provided or enadailable during the course of the parties' i@tahip. Thi
statement may provide that a Recipient's consergdeive electronic delivery will apply to all fuiForms/Notices 1
the Recipient relating to the Plan until the Remipiis no longer a Participant in the Plan (or di#tws the consent

(iv) Description of the Contact Procedures . The statement describes the procedures to updateniation needed
contact the Recipient electronical

(v) Hardware or Software Requirements . The statement describes the hardware and soft@guérements needed
access and retain the Notice/Fo

(D) Post-Consent Change in Hardware or Software Requirements . If there is a change in the hardware or soft
requirements needed to access or retain the Nbetioe/ after a Recipient provides consent to recelgetronic delivery ar
such change creates a material risk that the Retipiill not be able to access or retain the Nd&fioem in electroni
format, then (i) the Recipient must receive a statet of [a] the revised hardware or software rezagnts for access to ¢
retention of the Notice/Form; and [b] the rightw@thdraw consent to receive electronic deliveryhwiit the imposition «
any fees for the withdrawal and without the impiositof any condition or consequence that was netipusly disclosed
paragraph (C); and (ii) The Recipient must reaffeamsent to receive electronic delivery in accoogawith subparagra,
(A).

(E) Exemption from Consumer Consent Requirements. If the requirements of this paragraph (E) are Satisthen th
other requirements of paragraph (2) do not appiys paragraph (E) constitutes an exemption fromQbesumer Conse
Requirements of -SIGN §101(c)

(i) Effective Ability to Access . The electronic medium used to provide a Notice/Fonost be a medium that 1
Recipient has the effective ability to access;

(i) Free Paper Copy of Notice/Form. At the time that the Notice/Form is provided, thecipient must be advised t
he or she may request and receive the Notice/Formwriting on paper at no charge, and, upon requbst
Notice/Form must be provided to the Recipient atinarge

(3) Participant Elections via Electronic Delivery. Participant Elections may be made electronicallyjexct to the followin
rules:

(A) Effective Ability to Access. The electronic medium used to make a Participaattiéin must be a medium that
person eligible to make the election is effectivatye to access. If the appropriate individualds effectively able to acce
the electronic medium for making the Participargdiibn, then the Participant Election will not bestted as made availa
to that individual,

(B) Authentication. The electronic system used in making Participagtfidns must be reasonably designed to preclud
person other than the appropriate individual fromkimg the election, based upon the facts and cistamees, includin
but not limited to, whether the Participant Eleotibas the potential for a conflict of interest beéw the individua
involved in the electior

(C) Opportunity to Review. The electronic system used in making Participaatdns must provide the person making
Participant Election with a reasonable opportutdtyeview, confirm, modify, or rescind the termstioé¢ election before tl
election becomes effectiv
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(D) Confirmation of Action. The person making the Participant Election muskike; within a reasonable time
confirmation of the effect of the election throughwritten paper document or an electronic mediumieura system th
satisfies the requirements of subparagraph (2)al

(E) Witnessing by a Plan Representative or Notary Publi  c. If a Participant Election is required to be witresdy
Plan representative or a notary public (such apaasal consent under Code 8417), then the signafutiee individus
making the Participant Election must be witnessethe physical presence of a Plan representatizermtary public. A
electronic notarization acknowledging a signatuneagccordance with EIGN 8§101(g) and state law applicable to nc
publics) will be given legal effect if the signaguof the individual is witnessed in the physicaigence of a notary pub
Future guidance by the Treasury will apply to gasagraph, without the necessity of amending thisgraph

(4) Non-applicability of Rules. The rules of this Section do not apply to any retielection, consent, disclosure, or oblige
required under the provisions of Title | or IV oRESA, over which the Department of Labor or the $ten Benefit Guaran
Corporation has interpretative and enforcementaiith The rules in this Section also do not apfyCode 8411(a)(3)(t
(relating to suspension of benefits) or any othede€ provision over which Department of Labor or #ension Bene:
Guaranty Corporation has similar interpretativehatity.

(5) Retention of Electronic Records. If an electronic record of a Notice/Form or a Raptnt Election is not maintained il
form that is capable of being retained and acclyrateproduced for later reference, then the ledgétcg validity, ol
enforceability of such electronic record may beidenpursuant to -SIGN §101(e)

(c) Notification Period. With respect to any Notice/Form that describesNbemal Form of Distribution and/or the Optional Fa
of Distribution, and any Participant Election witlsspect to any distribution delivered to a Partioip the window for giving sur
Notice/Forms and Participant Elections will begt tater than 180 days and not earlier than 30 gaigs to the Annuity Startir
Date (unless future guidance requires/permits atise). Notwithstanding anything in this Sectiontlhe contrary, distribution of
benefit may begin less than 30 days after suchcRitorm and/or Participant Election is given if {i¢ Administrator clear
informs the Participant that he or she has a tighat period of at least 30 days after receivinghsNotice/Form and/or Participe
Election to consider the decision of whether ortoatlect a distribution; (2) the Participant, afteceiving such Notice/Form and
Participant Election, affirmatively elects a dibtrtion (or a particular distribution option); arng) {f the Plan is a money purch
plan or the Normal Form of Distribution is a Quigif Joint and Survivor Annuity, the Participant so®t revoke the election at ¢
time prior to the expiration of the-day period that begins on the date such Notice/Fordior Participant Election is give

(d) Definitions. As used in this Section, the following words andasies have the following meanin

(1) Notice/Form. The term "Notice/Form" means any notice, repodteshent, or other document required to be providee
Recipient under this Pla

(2) Participant Election. The term "Participant Election" includes any conseglection, request, agreement, or sin
communication made by or from a Participant, Bemiafy, alternate payee, or an individual entitledbénefits under the Pla

(3) Recipient. The term "Recipient" means a Plan Participant, Beiaey, Employee, alternate payee, or any othasqe tc
whom a Notice/Form is to be provide

Direct Rollovers. Notwithstanding any provision of the Plan to thenttary that would otherwise limit a Distributeelgation, thit
Section is effective for tax years beginning afbecember 31, 2006 (except as otherwise providédhel $500 threshold is elected
the Sponsoring Employer in the Election Form, tfena Distributee may elect, at the time and inrttaaner prescribed by the Plar
have any portion of an Eligible Rollover Distribwrti that is equal to at least $500 paid directlgoEligible Retirement Plan specif
by the Distributee in a Direct Rollover; and (baif Eligible Rollover Distribution is less than $6®@hen a Distribute
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may not make the election described in clauseo(altover a portion of the Eligible Rollover Digiution. If the $500 threshold is r
elected by the Sponsoring Employer in the Eleckomm, then a Distributee may elect, at the time ianithe manner prescribed by
Plan, to have any portion of an Eligible Rollovastibution paid directly to an Eligible Retiremelian specified by the Distributee i
Direct Rollover.

(@) Voluntary and Mandatory Employee Contributions as E ligible Rollover Distributions. An Eligible Rollove
Distribution may include Voluntary Employee Contritons, Mandatory Employee Contributions, or othentaxable amour
which are not includible in gross income; howewie portion of an Eligible Rollover Distributiontdbutable to Voluntar
Employee Contributions, Mandatory Employee Contidns, or other nontaxable amounts can be paid ionéy direct Trustee-to-
trustee transfer to (1) an individual retirementamt or annuity described in Code §408(a) or CG&t#8(b); (2) a qualified defin
contribution plan described in Code 8401(a) or C8d@3(a); (3) effective for tax years beginningeafDecember 31, 2006
qualified defined benefit plan described in Cod®®4) or Code §403(a); or (4) effective for taxngeldeginning after December
2006, to an annuity contract described in Code @)03uch transferee plan, trust, IRA or contraoshprovide separate accoun
for amounts so transferred (and earnings therdonoliding separately accounting for the portionsoth distribution which
includible in gross income and the portion of sditribution which is not so includible. Furtherrepin accordance with the .
Creation and Worker Assistance Act of 2002, whelis&ibution includes Voluntary Employee Contrilmuts, Mandatory Employ
Contributions, or other nontaxable amounts whiah ot includible in gross income, the amount tisatolled over will first b
attributed to amounts includible in gross incoi

(b) Direct Rollover Rules for Roth Elective Deferral Ac  count. If the Plan permits Roth Elective Deferrals to bada on behe
of Participants, then the provisions of this paaagr apply to the Plan. The Plan will not provide # Direct Rollover fc
distributions from a Participant's Roth Electivef@&eal Account if the amount of the distributionisat are Eligible Rollove
Distributions are reasonably expected to total thes1 $200 during a year. In addition, any distiitiu from a Participant's Rc
Elective Deferral Account is not taken into accoimtietermining whether distributions from the atRarticipant's Account(s) ¢
reasonably expected to total less than $200 dwuripgar. Furthermore, if the $500 threshold is elddty the Sponsoring Emplo
in the Election Form, then the provision of thisctan that allows a Participant to elect a Directl®er of only a portion of ¢
Eligible Rollover Distribution (but only if the arat rolled over is at least $500) is applied bytirgg any amount distributed fr
the Participant's Roth Elective Deferral Accountaaseparate distribution from any amount distridutem the other Participar
Account(s), even if the amounts are distributethatsame time

(c) Definitions. As used in this Section, the following words andagsies have the following meanin

(1) Direct Rollover. The term "Direct Rollover" means a payment by tlenRo the Eligible Retirement Plan that is specifby
the Distributee

(2) Distributee. The term "Distributee" means an Employee or forEmployee. In addition, an Employee's or former Eoypk"
surviving Spouse and an Employee's or former EngasySpouse or former Spouse who is the alteragtepunder a qualifis
domestic relations order as defined in Code §414fe) Distributees with regard to the intereshef $pouse or former Spou

(3) Eligible Retirement Plan. The term "Eligible Retirement Plan" means, withpext to any portion of an Eligible Rollo
Distribution that is paid in a Direct Rollover: (&n individual retirement account described in C8d@8(a); (B) an individu
retirement annuity described in Code 8408(b); (Cranuity plan described in Code 8403(a); (D) amuéiy contract describt
in Code 8403(b); (E) a qualified trust describe€de 8401(a); (F) an eligible deferred compenegtian under Code 8457
which is maintained by a State (or Commonwealthpoktical subdivision of a State (or Commonwealtb) any agency
instrumentality of a State (or Commonwealth) orit@l subdivision of a State (or Commonwealth)danhich agrees
separately account for amounts transferred intd glan from this Plan; or (G) effective Januan2008, a Roth individu
retirement account as described in Code §408A(l)jest to the restrictions of Code §408A(c)(3)(By fax years beginnii
prior to January 1, 2010. This definition of EliglRetirement Plan will also apply in the case afigtribution to a survivin
Spouse, or to a Spouse or former Spouse who altdrmate payee under a qualified domestic relaiioler, as defined in Co
8414(p); such distribution will be made in the sam@&nner as if the Spouse was the Employee. If amjop of an Eligibl
Rollover Distribution
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2.4

is attributable to payments or distributions fromiadividual's Roth Elective Deferral Account (tietsegregated portion of
individual's Rollover Contribution Account thatastributable to Roth Elective Deferrals), then digiBle Retirement Plan wi
respect to such portion will only be either anothm's designated Roth account of the individuaimf whose account t
payments or distributions were made, or such indiai's Roth individual retirement account as désttin Code 8408A(b

(4) Eligible Rollover Distribution.  The term "Eligible Rollover Distribution" means adistribution of all or any portion of tl
balance to the credit of the Distributee, except #n Eligible Rollover Distribution does not indki (A) any distribution that
one of a series of substantially equal periodicnpants (not less frequently than annually) maddHerlife (or life expectanc
of the Distributee or the joint lives (or jointdifexpectancies) of the Distributee and the Disteis designated beneficiary
for a specified period of ten years or more; (By alistribution to the extent that such distributisna required minimu
distribution under Code 8§401(a)(9); (C) if applitako the Plan, the portion of any distributionttignot includible in gros
income (determined without regard to the exclugmmnet unrealized appreciation with respect to Exygr securities); (D)
applicable to the Plan, corrective distributions @f Excess Deferrals as described in Regulatib@®@(g)-1(e)(3) includini
any income allocable to such corrective distritngio(ii) Excess Contributions under a 401(k) Plasalibed in Regulatic
§1.401(k)4(f)(4) including any income allocable to such eative distributions; and (iii) Excess Aggregaten@ibutions
described in Regulation §1.401(r2fb)(2) including any income allocable to such rilisitions; (E) if applicable to the Pl
loans that are treated as deemed distributionsipntdo Code 872(p) (F) if applicable to the PRinidends paid on Employ
securities as described in Code 8404(k); (G) ifliapple to the Plan, the costs of life insuranceetage (P.S. 58 costs); (H
applicable to the Plan, prohibited allocations ta&t treated as deemed distributions pursuant tie @d09(p); (1) if applicab
to the Plan, the portion of any distribution whishattributable to a financial hardship distributi@J) if applicable to the Ple
effective for Plan Years beginning on or after Jagul, 2008, a distribution that is a permissibi¢hdrawal from an eligibl
automatic contribution arrangement within the megnof Code 8414(w); and (K) any other distributitvat is reasonah
expected to total less than $200 during a 'y

Qualified Domestic Relations Orders . This Section is effective as of April 6, 2007.eTkerm "Qualified Domestic Relatic
Order” or "QRDOQ" is amended to include (a) an otttiat is issued with respect to another domesltatioms order or QDRO, includi
an order that revises or amends a prior orderaiftgrder issued after the Participant's AnnuitytBig Date or death; or (c) an order
names as the alternate payee a person deemedidilhagependent upon the Participant, provided that other requirements fo
QDRO as set forth in the Plan's QDRO procedurecarad defined in Code 8414(p) are satisf

Determination Whether Partial Termination of the Pl an Has Occurred. The determination of whether a partial terminatid
the Plan has occurred under Code 8411(d)(3) dependthe facts and circumstances, pursuant to Rev&uling 200743. Thi¢
determination is based upon the following provisic

(a) Extent to which Participants have a Termination of Employment. If the Turnover Rate is at least 20 percent, there
presumption that a partial termination of the Rias occurrec

(b) Transfer to Affiliated Employer. Employees who have a Termination of Employment withEmployer on account of a tran
to an Affiliated Employer are not considered asihgwa Termination of Employment for purposes oftaldting the Turnover Ra
if those Employees continue to be covered by tla@ BF a plan that is a continuation of the Planeurvahich they were previous
covered,

(c) Facts and Circumstances. Whether a partial termination of the Plan occursaooount of Participant turnover (and the tim
such event) depends on all the facts and circurossaim a particular case. Facts and circumstandésating that the Turnover R
for an Applicable Period is routine for the Emplojevor a finding that there is no partial terminatfor that Applicable Period. F
this purpose, information as to the Turnover Ratether Applicable Periods and the extent to wikchployees who Terminat
Employment were actually replaced, whether the Eeuployees performed the same functions, had thes gainclassification ¢
title, and received comparable Compensation aevaek to determining whether the turnover is raufor the Employet
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(d) Effect of Partial Termination. If a partial termination occurs on account of tweo during an Applicable Period, then
Participants who had a Termination of Employmenirduthe Applicable Period must be fully Vestedtli®e amounts credited
their Participant's Account

(e) Other Circumstances that May Trigger Partial Termin  ation. A partial termination of the Plan can also occur fieason
other than turnover. A partial termination can aodue to Plan amendments that adversely affectigies of Employees to Vest
benefits under the Plan, or Plan amendments tlthtédx a group of Employees who have previously lmesered by the Plal

() Definitions. As used in this Section, the following words andasies have the following meanir

1)

(2)

3)

Applicable Period. The term "Applicable Period" means a period thapethels upon the facts and circumstances
Applicable Period is a Plan Year (or, if a Plan Ydaat is less than 12 consecutive months, thenPlhe Year plus tf
immediately preceding Plan Year) or a longer pefifitkdere are a series of related Terminationsrmapyment.

Employer -Initiated Termination of Employment. The term "Employetnitiated Termination of Employment” me:
generally any Termination of Employment other tharnTermination of Employment on account of deathsability, ol
retirement on or after Normal Retirement Age. An fogyee's Termination of Employment is an Emploletiatec
Termination of Employment even if it is caused by event outside of the Employer's control, suchTasmination o
Employment due to depressed economic conditionsefitain situations, the Employer may be able wifywéhat a Terminatio
of Employment is not an Employémitiated Termination of Employment; a claim thaT ermination of Employment is purt
voluntary can be supported through items such fasnration from personnel files, Employee statemeatsl other corpore
records.

Turnover Rate. The term "Turnover Rate" means the percentage gquhle number of Participants who had an Employer
Initiated Termination of Employment during the Aigpble Period, divided by the sum of (A) all Papants at the start of t
Applicable Period, plus (B) the Employees who bee#&marticipants during the Applicable Period. AlttiRdgpants are taken in
account in calculating the Turnover Rate, includifested Participants and non Vested Participi

Code 8415 Limitations Under the Final Code 8415 Reg ulations. This Section is effective as of the first day oé ffirst
Limitation Year beginning on or after July 1, 208Xcept as may otherwise be provided herein, aredSbkrction applies for all Pl
purposes

(&) Maximum Annual Addition. The maximum Annual Addition made to a ParticipaAtsount maintained under the Plan for

Limitation Year will not exceed the lesser of thellar Limitation set forth in paragraph (a)(1) teetCompensation Limitation
forth in paragraph (a)(2), as adjusted in the rehei of this Section (a), as follow

(1)
(@)

3)

Dollar Limitation. The Dollar Limitation is $40,000, as adjusted by Treasury in accordance with Code 841&

Compensation Limitation. The Compensation Limitation is an amount equal0% of the Participant's Code §415(c
Compensation for the Limitation Year. However, thisitation will not apply to any contribution mader medical benefi
within the meaning of Code 8401(h) or Code 8419R{fpfter separation from service which is otheenti®ated as an Anni
Addition under Code 8§415(l)(1) or Code 8419A(d)

Adjustments to Maximum Annual Addition. In applying the limitation on Annual Additions detth herein, the followin
adjustments must be mac

(A) Short Limitation Year. In a Limitation Year of less than 12 months, thefibad Contribution Dollar Limitation i
paragraph (a)(1) will be adjusted by multiplyindit the ratio that the number of months in the shaomitation Year beai
to 12.
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(B) Plans with Different Limitation Years. If a Participant participates in multiple Define@r@ribution Plans sponsor
by the Employer with different Limitation Yearsgtimaximum Annual Addition in this Plan for the Liation Year will b
reduced by the Annual Additions credited to thetiBi@ant's accounts in the other plans for suchitation Year.

(C) Plans with the Same Limitation Year. If a Participant participates in multiple Definedr@ribution Plans sponsored
the Employer which have the same Limitation Yehgent (i) if only one of the plans is subject to C&#L2, Annue
Additions will first be credited to the Participanticcounts in the plan so subject; and (i) ifenofthe plans are subjec
Code 8412, the maximum Annual Addition in this Pfana given Limitation Year will either [a] equ#ie product of th
maximum Annual Addition for such Limitation Year mois any other Annual Additions previously creditied the
Participant's account, multiplied by the ratio tiie Annual Additions which would be credited t®articipant's accour
hereunder without regard to the limitations regagdihe Aggregation of Plans in paragraph (b) bearshe Annue
Additions for all plans described in this paragraph[b] be reduced by the Annual Additions credite the Participan
accounts in the other plans for such Limitation tY

(D) Adjustment for Excessive Annual Additions. If for any Limitation Year the Annual Additions altated to
Participant's Account exceeds the maximum Annuaitheh permitted under this Section, then the Spang Employe
will follow the rules of any Employee Plans Compli@ Resolution System (EPCRS) that is issued bintieenal Revent
Service.

(b) Aggregation of Plans. This Section (b) aggregates plans for purposepplyang the provisions of this Section and the suid
Regulation §1.415(-1.

(1)

(2)

3)

General Rule. Except as provided in this Section and Regulatibd B5(f)-1, for purposes of applying the limitations of
Section and Code 8415(c) applicable to a Partitiftara particular Limitation Year (A) all Define@ontribution Plans (witho
regard to whether a plan has been terminated) reeé@rtained by the Employer (or a predecessor Engpjaynder which tt
Participant receives Annual Additions are treatsdoae Defined Contribution Plan; and (B) all 403&mnuity contrac
purchased by an Employer (including plans purchaksesligh salary reduction contributions) for thetiegpant are treated
one 403(b) annuity contrac

Affiliated Employers and Leased Employees. All Employees of all Affiliated Employers are tredt as employed by
single Employer for Code 8415 purposes. Any Defi@mhtribution Plan maintained by any Affiliated Eloyer is deeme
maintained by all Affiliated Employers. Furthermprender Code 8414(n), with respect to any recipfentwhom a Lease
Employee performs services, the Leased Employdeeded as an Employee of the recipient, but doutions or benefi
provided by the leasing organization that arelaiteble to services performed for the recipienttegated as provided under
plan maintained by the recipient. However, undede€c8414(n)(5), the rule of the previous senteness dwt apply to a Leas
Employee with respect to services performed fogapient if (A) the Leased Employee is covered Iplam that is maintaint
by the leasing organization and that meets theirements of Code §414(n)(5)(B); and (B) Leased Eiyeés do not constitt
more than 20% of the recipient's I-highly compensated workforc

Formerly Affiliated Plan of an Employer. A Formerly Affiliated Plan of an Employer is takarto account for purposes
applying the aggregation rules of this Sectiorh® Employer, but the Formerly Affiliated Plan of Bmployer is treated as if
had terminated immediately prior to the cessatibaffiliation, and had purchased annuities to pdevbenefits. For purposes
this paragraph, the term "Formerly Affiliated Plahan Employer" means a plan that, immediately rpriothe Cessation
Affiliation, was actually maintained by one or mooé the entities that constitute the Employer (&bedmined under tl
employer affiliation rules described in Regulat@h415(a)1(f)(1) and (2)), and immediately after the Cessabtf Affiliation,
is not actually maintained by any of the entitieattconstitute the Employer (as determined undeethployer affiliation rule
described in Regulation 81.415(&))(1) and (2)). For purposes of this paragrapk,term "Cessation of Affiliation" means
event that causes an entity to no longer be agtg@geith one or more other entities as a single [Bygy under the employ
affiliation rules described in Regulation §1.41-1(f)(1) and (2) (such €
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the sale of a subsidiary outside a controlled groopthat causes a plan to not actually be maiethby any of the entities tl
constitute the Employer under the employer affiiatrules of Regulation §1.415(&)f)(1) and (2) (such as a transfer of |
sponsorship outside of a controlled grot

(4) Predecessor Employer. For purposes of Code 8415 and Regulations pronedg#tereunder, a former employer
predecessor employer with respect to a Participatite Plan maintained by the Employer if the Engplomaintains the Pl
under which the Participant had accrued a bendifitevperforming services for the former employer @xample, the Employ
assumed sponsorship of the former employer's plathe Plan received a transfer of benefits fromfdrmer employer's plai
but only if that benefit is provided under the Plaaintained by the Employer. In applying the liidgas of Code 8415 to
Participant in the Plan maintained by the Employtes, Plan must take into account benefits provigethe Participant und
plans that are maintained by the predecessor emplagd that are not maintained by the Employer; Engployer an
predecessor employer constituted a single Emplayeder the rules described in Regulation 8§1.415(Bf1) anc
(2) immediately prior to the cessation of affilati (as if they constituted two, unrelated employerder the rules describec
Regulation §1.415(a){f)(1) and (2) immediately after the cessatioraffiliation) and cessation of affiliation was theeat tha
gives rise to the predecessor employer relationshiph as a transfer of benefits or plan spongorstowever, with respect
the Employer of the Participant, a former entitattantedates the Employer is a predecessor emploiyferrespect to tr
Participant if, under the facts and circumstantes, Employer constitutes a continuation of all opation of the trade
business of the former entity. This occurs wherenfition of the Employer constitutes a mere formraleghnical change in t
employment relationship and continuity otherwisésexin the substance and administration of thenless operations of t
former entity and the Employe

(5) Nonduplication. In applying the limitations of Code 8415 to therPlaaintained by an Employer, if the Plan is aggtet
with another plan pursuant to the aggregation rafehis Section, then a Participant's benefitsrartecounted more than once
determining the Participant's aggregate Annual Aaldls, pursuant to the rules of Regulation 81.4-1(d)(1).

(6) Previously Unaggregated Plans. The following rule applies to situations in whicla or more existing plans, whi
previously were not required to be aggregated unisto Code 8415(f), are aggregated during a paatidimitation Year an
as a result, the limitations of Code §415(b) orafe) exceeded for that Limitation Year. Two or mbDedined Contribution Pla
that are not required to be aggregated pursua@otie §415(f) as of the first day of a Limitationaresatisfy the requirements
Code 8415 with respect to a Participant for theitdtion Year if they are aggregated later in thatitation Year, provided th
no Annual Additions are credited to the ParticifmAtcount after the date on which the plans ageired to be aggregate

(7) Multiple Plan Fraction. The provisions of Code 8415(e) shall not applyhis Plan for Limitation Years beginning on or a
January 1, 2000 (or, if later, the first day of thmitation Year in which Code 8§415(e) is not applble to the Plan in whole
in part, pursuant to the provisions of the pricarPlocument or separate Plan amendm

(c) Definitions. As used in this Section and for all Plan purposiesfollowing words and phrases have the followimganings

(1) Annual Additions. The term "Annual Additions" means the sum of thiofeing amounts credited to a Participant's Acci
for the Limitation Year

(A) Amounts That Are Included. The following amounts are included as Annual Adxfis: (i) Employer contributior
even if such contributions are Excess Contributi@ssdescribed in Code 8401(k)(8)(B)) or Excessraggte Contributior
(as described in Code 8401(m)(6)(B)), or such Exd@sntributions or Excess Aggregate Contributiors eorrecte
through distribution; (ii) Employee Contributioriacluding Mandatory Employee Contributions (as defi in Code 8411
(€)(2)(C) and the Regulations thereunder) and Malyn Employee Contributions; (iii) Forfeitures; Yigontribution:
allocated to any individual medical account, asirgef in Code 8415(1)(2), which is part of a pensmnannuity pla
established pursuant to Code 8401(h) and maintdigetie Employer; (v) amounts attributable to pesirement medic
benefits allocate
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to a separate account for a Key Employee (any Eyeplovho, at any time during the plan year or amc@ding plan yee
is or was a Key Employee pursuant to Code §419A(dgintained by the Employer; and (vi) effectivecshe first day ¢
the first Limitation Year beginning on or afteryudl, 2007, the difference between the value of assets transferred to
Plan and the consideration, where an EmployeeeEthployer transfers assets to the Plan in exchforgeonsideratio
that is less than the fair market value of the tassansferred to the Pla

(B) Amounts That Are Not Included. Notwithstanding subparagraph (A), a Participantsdal Additions do not inclut
the following: (i) the restoration of an Employeatsrued benefit by the Employer under Code 8413)@) or Code §411
(@)(7)(C) or resulting from the repayment of cadkofas described in Code 8415(k)(3)) under a gowemal plan (e
defined in Code 8414(d)) for the Limitation Yeamnitich the restoration occurs, regardless of whethe Plan restricts tl
timing of repayments to the maximum extent allovegdCode §411(a); (ii) Catch-Up Contributions madeer Code 8414
(v) and Regulation §1.414(\)- (iii) effective as of the first day of the firkimitation Year beginning on or after July
2007, a Restorative Payment that is allocated Rargicipant's Account. For purposes of this clatise,term "Restorati
Payment" means a payment made to restore someddrthé Plan's losses resulting from an actiona(@ailure to act) by
fiduciary for which there is reasonable risk obiity for breach of a fiduciary duty (other tharbeeach of fiduciary du
arising from failure to remit contributions to tRan) under ERISA or under other applicable federadtate law, whe
Participants who are similarly situated are treatedlarly with respect to the payments. This intgda payments to the P
made pursuant to a Department of Labor order, tapafiment of Labor's Voluntary Fiduciary Correcti®rogram, or
court-approved settlement, to restore losses to a geglidiefined Contribution Plan. Payments made tdPthe to make
for losses due merely to market fluctuations amiopayments that are not made on account of amabke risk of liabilit
for breach of a fiduciary duty under Title | of EFA are not Restorative Payments and generally itotestontribution
that give rise to Annual Additions; (iv) Excess &lee Deferrals that are distributed in accordawitt Regulation §1.402
(9)-1(e)(2) or (3); (v) Rollover Contributions (described in Code §401(a)(31), 8402(c)(1), 8408fag403(b)(8), 8408(d)
(3), and 8457(e)(16)); (vi) repayments of loans enad a Participant from the Plan; (vii) repaymenfsprior Plat
distributions described in Code 8411(a)(7)(B) (iccadance with Code 8411(a)(7)(C)) and Code 8413)&) ol
repayment of contributions to a governmental plas defined in Code 8414(d)) as described in Coddb@&H(3); (viii)
Transfer Contributions from a qualified plan to afided Contribution Plan; (ix) the reinvestmentafidends on Employ:
securities under an employee stock ownership plasuant to Code 8404(k)(2)(A)(iii)(Il); and (x) Ehagee contributior
to a qualified cost of living arrangement withiretmeaning of Code 8415(k)(2)(E

(2) Code 8§415(c)(3) Compensation. The term "Code 8415(c)(3) Compensation" meansth®ispecific purposes and as ele

by the Sponsoring Employer in the Election Fornthexi Form W2 Compensation, Code 83401 Compensation, Safe F
Code 8415 Compensation, or Statutory Code 8415 @aosgtion during the entire Compensation Deternonaieriod ths
statutorily applies, subject to the following rul

(A) Exclusions to Compensation Do Not Apply. Code 8415(c)(3) Compensation includes any amourds rhay b
excluded from Compensation for purposes of allocatiurposes

(B) Inclusion of Certain Amounts.  Code 8415(c)(3) Compensation includes any Eledigterral as defined in Code §402
(9)(3) and any amount which is contributed or deférby the Employer at the election of the Employdéch are nc
includible in gross income by reason of Code §1&%d(Deemed Code 8125 Compensation), Code 8132(5(4¢od
8457.

(C) Treatment of Post -Severance Compensation. Effective January 1, 2005, Code §415(c)(3) Compémsanclude:
Pos-Severance Compensatic
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3)

(4)

(D) Code 8401(a)(17) Annual Compensation Limit.  Effective as of the first day of the first Limitati Year beginning ¢
or after July 1, 2007, Code 8415(c)(3) Compensafamany Limitation Year shall not exceed the Cd&#01(a)(17

Compensation Limit that applies to that Limitatigear. If the Limitation Year is not the calendaayehen the Code §401

(2)(17) Compensation Limit that applies to such itation Year is the Code 8401(a)(17) CompensationitLin effect fol
the respective calendar year in which such LinmotatYear begins

(E) Compensation Earned in Limitation Year but Paid in Next Limitation Year. If elected by the Sponsori
Employer in the Election Form, then effective aghd first day of the first Limitation Year begimgi on or after July
2007, Code 8415(c)(3) Compensation for any LinotatY ear will include any amounts earned during thatitation Yea
but not paid during that Limitation Year solely bese of the timing of pay periods and pay date§)ithese amounts ¢
paid during the first few weeks of the next Limidat Year; (ii) the amounts are included on a umifand consistent ba
with respect to all similarly situated Employeesddiii) no Code 8415(c)(3) Compensation is incldde more than or
Limitation Year.

(F) Self-Employed Individuals. Code 8§415(c)(3) Compensation of a Seffiployed Individual will be equal to his or |
Earned Income, plus amounts deferred at the efecidhe SelfEmployed Individual that would be includible in gt
income but for the rules of Code §402(e)(3), §4DAB), §402(k), or 8457(b

Defined Contribution Plan.  The term "Defined Contribution Plan" means a definentribution plan within the meaning
Code 8414(i) (including the portion of a plan teshas a defined contribution plan under the rufeSaule §414(k)) that is (A)
plan described in Code 8401(a) which includes attwhich is exempt from tax under Code 8501(a); dB)annuity pla
described in Code 8403(a); (C) a simplified emptopension described in Code 8408(k); (D) an arnawege which is treate
as a Defined Contribution Plan for purposes of 8gstion, Code §415 and the Regulations promulghteunder, accordi
to the following rules: (i) Mandatory Employee Cobtitions (as defined in Code 8411(c)(2)(C) and Raijpn 81.411(c)-1(c)
(4), regardless of whether the Plan is subjecth® requirements of Code 8411) to a defined bemddit, are treated

contributions to a Defined Contribution Plan. Hoistpurpose, contributions that are picked up leyEmployer as described
Code 8414(h)(2) are not considered Employee Caritabs; (ii) contributions allocated to any indivil medical bene!
account which is part of a pension or annuity @atablished pursuant to Code 8401(h) are treatedrasgbutions to a Define
Contribution Plan pursuant to Code 8§415(1)(1);) (@mounts attributable to posttirement medical benefits allocated tc
account established for a Key Employee (any Em@ayko, at any time during the plan year or any gulety plan year, is

was a Key Employee pursuant to Code 8419A(d)(19)terated as contributions to a Defined Contribufdan pursuant

Code 8419A(d)(2); and (iv) Annual Additions under annuity contract described in Code 8§403(b) agatéd as Annu
Additions under a Defined Contribution Pl

Safe Harbor Code 8415 Compensation. The term "Safe Harbor Code 8415 Compensation" mesn€£mployee
compensation determined under Regulation §1.41K)2), to wit: the Employee's wages, salariegsféor profession
services, and other amounts received (without cegawhether or not an amount is paid in cashpfmsonal services actue
rendered in the course of employment with the Eggalanaintaining the Plan, to the extent that th@ams are includible
gross income (or to the extent amounts would haenlveceived and includible in gross income butfoelection under Co
8125(a), 132(f)(4), 402(e)(3), 402(h)(1)(B), 402(&) 457(b)). These amounts include, but are maoitdid to, commissions pe
to salespersons, compensation for services ondhis lof a percentage of profits, commissions onrargce premiums, tif
bonuses, fringe benefits, and reimbursements oerotixpense allowances under a @meeountable plan as describec
Regulation 81.62(c); and in the case of an Employee who is an Bygd within the meaning of Code 8401(c)(1)
Regulations promulgated under Code 8401(c)(1), Engployee's Earned Income (as described in Code (§4Q) ant
Regulations promulgated under Code 8401(c)(2))s mmounts deferred at the election of the Emplayee would b
includible in gross income but for the rules of €g#402(e)(3), 402(h)(1)(B), 402(k), or 457(b); Amployee's Safe Hark
Code 8415 Compensation will be determined in acmed with the following provision:
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(A) Exclusion of Certain Amounts.  Safe Harbor Code §415 Compensation does not ingiLid€ontributions (other thi
elective contributions described in Code 8402(¢)§308(Kk)(6), 8408(p)(2)(A)(i), or 8457(b)) made the Employer to
plan of deferred compensation (including a simgtifemployee pension described in Code 8§408(k)simale retiremel
account described in Code §408(p), and whetheobqualified) to the extent that the contributi@re not includible in tf
gross income of the Employee for the taxable yeawlich contributed. In addition, any distributioffem a plan ¢
deferred compensation (whether or not qualified) rawt considered Safe Harbor Code 8415 Compensaggardless i
whether such amounts are includible in the grossrire of the Employee when distributed. However, ampunts receive
by an Employee pursuant to a nonqualified unfurdkfdrred compensation plan are Safe Harbor Codg €éinpensatic
in the year the amounts are actually received,oblit to the extent such amounts are includiblehie Employee's gro
income; (2) Amounts realized from the exercise abastatutory option (which is an option other tlaastatutory option i
defined in Regulation §1.421(h)), or when restricted stock or other propemydhby an Employee either becomes fr
transferable or is no longer subject to a substhngk of forfeiture pursuant to Code 883 and Ratjons promulgate
under Code 883); (3) Amounts realized from the ,sakehange, or other disposition of stock acquirader a statuto
stock option (as defined in Regulation §1.44h)); (4) Other amounts that receive special tamefits, such as premiu
for group term life insurance (but only to the ewtéhat the premiums are not includible in the grascome of th
Employee and are not salary reduction amountsatteatiescribed in Code §125); and (5) Other item®mwiuneration th
are similar to any of the items listed in clausBstiirough (4) of this paragrag

B

~—~

Inclusion of Certain Amounts.  Safe Harbor Code §415 Compensation includes angti#eDeferral as defined
Code 8402(g)(3) and any amount which is contributedeferred by the Employer at the election of Emeployee whic
are not includible in gross income by reason of €825 (and Deemed Code §125 Compensation), CARfH4), ol
Code §457

(C) Treatment of Post -Severance Compensation. Effective January 1, 2005, Safe Harbor Code §41mpgamsatio
includes Po:-Severance Compensatic

(5) Statutory Code 8415 Compensation. The term "Statutory Code 8415 Compensation" meanapplying the Code 84.
limits, an Employee's compensation as determinelgiuRegulation §1.415(-2(b) and (c), to wit

(A) Amounts Includable. Statutory Code 8415 Compensation includes remupardbr services of the following type
(1) The Employee's wages, salaries, fees for psafeal services, and other amounts received (withegard to whether
not an amount is paid in cash) for personal sesvigtually rendered in the course of employmenh fie Employe
maintaining the Plan, to the extent that the anmamné includible in gross income (or to the extmibunts would ha
been received and includible in gross income buafoelection under Code 8125(a), 132(f)(4), 402Jex02(h)(1)(B), 402
(k), or 457(b)). These amounts include, but arelintited to, commissions paid to salespersons, eraation for servici
on the basis of a percentage of profits, commission insurance premiums, tips, bonuses, fringe flienenc
reimbursements or other expense allowances undenaccountable plan as described in Regulation284(6); (2) In th
case of an Employee who is an Employee within teamng of Code §401(c)(1) and Regulations promathander Coc
§401(c)(1), the Employee's Earned Income (as de=ttiin Code §401(c)(2) and Regulations promulgateter Code 8401
(c)(2)), plus amounts deferred at the electionhef Employee that would be includible in gross inedmut for the rules
Code 8402(e)(3), 402(h)(1)(B), 402(k), or 457(1®) Amounts described in Code §104(a)(3), 105(a}&(h), but only t
the extent that these amounts are includible ingtiess income of the Employee; (4) Amounts paideimbursed by tf
Employer for moving expenses incurred by an Emmoymut only to the extent that at the time of tlyrpent it i
reasonable to believe that these amounts are rohictlble by the Employee under Code 8217; (5) Th&ues of
nonstatutory option (which is an option other ttaastatutory option as defined in Regulation §1.4@4Y granted to ¢
Employee by the Employer, but only to the exterat tthe value of the option is includible in the ggancome of tt
Employee for the taxable year in which granted;T(6¢
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(B

~—~

(©)

(D)

amount includible in the gross income of an Empéoypon making the election described in Code §83a(id (7) Amount
that are includible in the gross income of an Emeé under the rules of Code 8409A or 8457(f)(1)6A)because tt
amounts are constructively received by the Emplo

Exclusion of Certain Amounts.  Statutory Code 8415 Compensation does not inclayleContributions (other thi
elective contributions described in Code §402(¢)8§308(k)(6), 8408(p)(2)(A)(i), or 8457(b)) made the Employer to
plan of deferred compensation (including a simgtifemployee pension described in Code 8408(k)simale retiremel
account described in Code §408(p), and whetheobqualified) to the extent that the contributi@re not includible in tf
gross income of the Employee for the taxable yeawhich contributed. In addition, any distributiofrem a plan c
deferred compensation (whether or not qualified maot considered Statutory Code 8415 Compensateégardless ¢
whether such amounts are includible in the grossrire of the Employee when distributed. However, ampunts receive
by an Employee pursuant to a nonqualified unfurdigferred compensation plan are Statutory Code &itbpensation
the year the amounts are actually received, bu tmlthe extent such amounts are includible in Emeployee's gro:
income; (2) Amounts realized from the exercise abastatutory option (which is an option other tlaastatutory option i
defined in Regulation §1.421(h)), or when restricted stock or other propemydhby an Employee either becomes fr
transferable or is no longer subject to a substhngk of forfeiture pursuant to Code 883 and Ratjons promulgate
under Code 883); (3) Amounts realized from the ,sakehange, or other disposition of stock acquisader a statuto
stock option (as defined in Regulation §1.44h)); (4) Other amounts that receive special tamefits, such as premiu
for group term life insurance (but only to the entéhat the premiums are not includible in the grascome of th
Employee and are not salary reduction amountsatteatlescribed in Code 8125); and (5) Other item=mwiuneration th
are similar to any of the items listed in clausBstiirough (4) of this paragrag

Inclusion of Certain Amounts.  Statutory Code 8415 Compensation includes any iZée@eferral as defined in Ca
8402(g)(3) and any amount which is contributed efecred by the Employer at the election of the Eaypé which are n
includible in gross income by reason of Code §1&%d(Deemed Code 8125 Compensation), Code 8132(5(4¢od
§457.

Treatment of Post -Severance Compensation. Effective January 1, 2005, Statutory Code 8415 Gamaatiol
includes Po:-Severance Compensatic

(6) Post-Severance Compensation. The term "PosBeverance Compensation" means, for Limitation Yé&agnning on ¢
after July 1, 2007, the following amounts that vebhhve been included as Code 8§415(c)(3) Compensiatibe amounts we
paid prior to the Employee's Termination of Empleymhand that are paid to the Employee by the kfté 1 / 2 months afte
Termination of Employment or the end of the LimatYear that includes the Employee's date of Teatidn of Employment

(A)

(B)

Regular Pay After Termination. Regular pay after Termination of Employment will bensidered Pos$everanc
Compensation if (i) the payment is regular compgosafor services during the Employee's regular kirag hours, c
compensation for services outside the Employeeflae working hours (such as overtime or shift eliéntial)
commissions, bonuses, or other similar paymentd; @hthe payment would have been paid prior tanfieation o
Employment if the Employee had continued in emplegtrwith the Employe!

Leave Cashouts and Deferred Compensation.  If elected by the Sponsoring Employer in the EattForm, the
leave cashouts and deferred compensation will besidered PosBeverance Compensation if the amount is ¢
(i) payment for unused accrued bona fide sick, tiasaor other leave, but only if the Employee wibhlave been able
use the leave if employment had continued; oréiteived by an Employee pursuant to a nonqualifiefdinded deferre
compensation plan, but only if the payment wouldehbeen paid to the Employee at the same timeeifBimployee he
continued in employment with the Employer and awlythe extent that the payment is includible in Eraployee's gro:
income.

-22 -



(C) Imputed Compensation when Participant Becomes Disab led. If elected by the Sponsoring Employer in
Election Form and a Participant in a Defined Cdmittion Plan becomes permanently and totally dishbke defined |
Code 822(e)(3), then notwithstanding anything i@ Bian or this Section to the contrary, Code 84{3)cCompensatic
will be imputed during the time the Participant permanently and totally disabled. The rate that eC&8415(c)(3
Compensation will be imputed to such Participardgsal to the rate of Code 8415(c)(3) Compensdtiahwas paid to tt
Participant immediately before becoming permanentig totally disabled. The total period in whichd@o8415(c)(z
Compensation will be imputed to a Participant ie fefined Contribution Plan who becomes permanesmig totall
disabled will be determined pursuant to a nondisicratory policy established by the Administratoowever, if Code 8415
(c)(3) Compensation is imputed to a Participant weh@ Highly Compensated Employee pursuant topaiagraph, then t
continuation of any Non-Safe Harbor N&fective Contributions to such Participant will far a fixed or determinak
period pursuant to Code 8415(c)(3)(

(D) Continuation of Compensation while in Qualified Mil itary Service. If elected by the Sponsoring Employer in
Election Form, then notwithstanding anything in tan or this Section to the contrary, Code 8413jcCompensatic
includes payments by the Employer to an individuab does not currently perform services for the Exygr by reason
qualified military service (as that term is usedCiode §414(u)(1)), to the extent those paymentsad@xceed the amou
the individual would have received if the individirad continued to perform services for the Emplapgher than enteril
qualified military service

2.6  Vesting of Non -Safe Harbor Non -Elective Contribution Accounts.  If elected by the Sponsoring Employer in the Etattrorm
then this Section is effective as of the first déyhe first Plan Year beginning after DecemberZ106. This Section applies to the Non-
Safe Harbor Nc-Elective Contribution Accounts of the Plan, subjecthe following rules and provisior

(a) Participants to Whom the Post -2006 Vesting Schedule Relates. As elected by the Sponsoring Employer in the Ebe
Form, the Post-2006 Vesting Schedule applies toNba-Safe Harbor Noilective Contribution Account of either: (1) ¢
Participant who completes an Hour of Service dummy Plan Year beginning after December 31, 20062pbany Participal
(regardless of whether such Participant has Temsmih&mployment) who has a Non-Safe Harbor Mueetive Contributio
Account balance during any Plan Year beginningrdiecember 31, 2006 and whose Non-Safe Harbor Beative Contributio
Account has not become subject to the Forfeituawipions of the Plan prior to the first day of ttirst Plan Year beginning aft
December 31, 200!

(b) Account Balances to Which the Post -2006 Vesting Schedule Relates. As elected by the Sponsoring Employer in
Election Form, the Post-2006 Vesting Schedule apyith either (1) the entire Non-Safe Harbor Nideetive Contribution Accour
or (2) the portion of the Non-Safe Harbor Non-EhsztContribution Account to which is allocated N8afe Harbor Norklective
Contributions, Forfeitures, and earnings for Plaxaié beginning after December 31, 2006 (and subsé@arnings attributable
such allocations). The portion of the Non-Safe ldafdon-Elective Contribution Account to which wdkeated NonSafe Harbc
Non-Elective Contributions, Forfeitures, and earnings Plan Years beginning prior to January 1, 200W (subsequent earnir
attributable to such allocations) will remain suhje the Pre2007 Vesting Schedule without regard to this $ectir the Vestin
schedule selected in the current Plan documentpaies to No-Safe Harbor Nc-Elective Contribution Account:

(c) Protection of Participant's Vested Interest. This Section will not directly or indirectly redueeParticipant's Vested Interes
his or her Non-Safe Harbor Ndtlective Contribution Account. Notwithstanding tlegegoing, in the case of an Employee wha
Participant as of the later of (1) the date thas tBection is adopted or (2) the date that thisti@@decomes effective, t
Participant's Vested Interest in his or her NoneS#érbor Nonklective Contribution Account determined as of sdate will not b
less than the Participant's Vested Interest irohiser Non-Safe Harbor Ndglective Contribution Account computed by using
Pre-2007 Vesting Schedul
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(d)

()

(f)

Participant's Special Election.  Any Participant with at least three Years of Seavic 1Year Periods of Service, as applica
for Vesting purposes may, by filing a written reguwith the Administrator, elect to have the Vedta@rest in his or her NoSafe
Harbor Non-Elective Contribution Account computedusing the Pr&007 Vesting Schedule. A Participant who fails take al
election will have the Vested Interest in his or Nen-Safe Harbor Non-Elective Contribution Accoenimputed by using the Post-
2006 Vesting Schedule. The period in which the telacmay be made will begin on the date that thest®n is adopted or
deemed to have been made and will end on the late$t) sixty days after this Section is adopté?); sixty (60) days after tt
Section becomes effective; or (3) sixty days after Participant is given written notice of this @t by the Sponsoring Employ
or Administrator. However, no election need be ped to any Participant whose Vested percentagendrafter the first day of t
first Plan Year beginning after December 31, 20i6any time is not less than the Vested percentaggputed by using the Pre-
2007 Vesting Schedule. Notwithstanding anythinthis Section to the contrary, a Participant witheatst three Years of Service
1-Year Periods of Service, as applicable, for Vespogposes will be provided at all times with a \éespercentage of his or |
Non-Safe Harbor Non-Elective Contribution Account tighot less than the Vested percentage of higoNon-Safe Harbor Non-
Elective Contribution Account computed by using tF2806 Vesting Schedule and the Vesting percentddds or her NorSafe
Harbor Nol-Elective Contribution Account computed by using Bre-2007 Vesting Schedul

Application of this Section to the Participant's Ac count. If the Plan is a profit sharing volume submitteampla mone
purchase volume submitter plan, or a target bemefitme submitter plan, then the "Employer's cdmiibn” is substituted for tl
"Non-Safe Harbor Non-Elective Contribution;" ane tHParticipant's Account" is substituted for theotNSafe Harbor Nomlective
Contribution Account" throughout this Section. Fgrtmore, if the Plan had Prevailing Wage Accoumés tlid not comply with tt
Vesting requirements of PPA§ 904 as of the first diathe first Plan Year beginning after Decembgr 3006, then the "Prevaili
Wage Contribution” is substituted for the "Non-S&farbor NonElective Contribution;” and the "Prevailing Wage caant" is
substituted for the "N¢-Safe Harbor Nc-Elective Contribution Account” throughout this Sent

Definitions. As used in this Section, the following words andgsies have the following meanin

(1) Post-2006 Vesting Schedule. The term "Post-2006 Vesting Schedule" means théingeschedule that applies to the Non-
Safe Harbor Nc-Elective Contribution Accounts as set forth in Blan documen

(2) PPA. The term "PPA" means the Pension Protection AQIO6.
(3) Pre-2007 Vesting Schedule. The term "Pre-2007 Vesting Schedule" means theiMgstchedule that applied to the Non-

Safe Harbor Norklective Contribution Accounts which was enumerabtedthe prior Plan document. As elected by
Sponsoring Employer in the Election Form, the-2007 Vesting Schedule was either subparagraphg®\pr (C) below:

(A) 1 Year/Period of Servic 0% Vested Intere
7 Year Graded.
2 Years/Periods of Servit 0% Vested Intere
3 Years/Periods of Servit 20% Vested Intere
4 Years/Periods of Servit 40% Vested Intere
5 Years/Periods of Servit 60% Vested Intere
6 Years/Periods of Servit 80% Vested Intere
7 Years/Periods of Servit 100% Vested Intere
(B) 5 Year1l Year/Period of Servic 0% Vested Intere
CIiff.
2 Years/Periods of Servit 0% Vested Intere
3 Years/Periods of Servit 0% Vested Intere
4 Years/Periods of Servit 0% Vested Intere

5 Years/Periods of Service 100% Vested Intere

(C) Other. A Participant's Non-Safe Harbor Ndtlective Contribution Account will be Vested in acdance with the schedi
selected in the Election Form, provided that anyedale selected for a ndrep Heavy Plan Year must be at leas
favorable as either the 7 Year Graded Vesting adeant the 5 Year Cliff Vesting schedule of setlffian (A) or (B) above
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2.7

Diversification. If all or a portion of a Participant's Account is/ésted in Employer Securities on or after the fiesy of the first Pla
Year beginning after December 31, 2006, then thasti8n is effective as of the first day of the fiRlan Year beginning aft
December 31, 2006, and the Plan is subject toditmfing:

(@)

(b)

(©)

(d)

General Divestment Provisions.  Subject to paragraph (b) below, the Participand (Bre Participant's Beneficiary who has
account in the Plan with respect to which the Bieragly is entitled to exercise the rights of thetRgpant) may elect to divest t
Participant's Account of Employer Securities anehwest the proceeds in alternative investment ogtidescribed in paragre
(c) below. Notice must be given to Participants/an@8eneficiaries not later than 30 days priorite tlate on which they will ha
the right to divest Employer Securities. Furtherepahis paragraph applies to a Participant's ValynEmployee Contributic
Account, Mandatory Employee Contribution Accoumdér Elective Deferral Account, if applicable teetPlan, without applyir
the restrictions of paragraph (|

Special Restrictions and Conditions on Employer Con tributions (Other Than Elective Deferrals).  Special restrictior
and conditions apply to a Participant's Accountilaitable to Employer contributions (other thanatRipant's Elective Defert
Account) that are invested in Employer Securit

(1) Individuals Who Are Affected. The individuals who will have the right to divestRarticipant's Account of amou
attributable to Employer contributions (other thaective Deferrals) that are invested in EmployecBities will be limited t
the following: (A) a Participant who has completatl least three (3) Years of Service oivdar Periods of Service,
applicable; (B) a Beneficiary of a Participant whies completed at least three (3) Years of ServideYear Periods of Servic
as applicable; and (C) a Beneficiary of a dece®&seaticipant.

(2) Employer Securities Acquired on or After January 1, 2007. To the extent that all or a portion of a ParticifmAccoun
attributable to Employer contributions (other tlmPRarticipant's Elective Deferral Account) consaft&mployer Securities tt
were acquired in a Plan Year beginning on or aftguary 1, 2007, the divestment requirements wijtlyato the total amou
of the Employer Securities acquired with such Emgtaontributions

(3) Employer Securities Acquired Before January 1, 2007 . To the extent that all or a portion of a ParticigmMccoun
attributable to Employer contributions (other therParticipant's Elective Deferral Account) consistsEEmployer Securitie
acquired in a Plan Year beginning before JanuaB0Qy, the divestment requirements only apply pmiion of the Employs
Securities acquired with such Employer contribwioBuch portion will be equal to 33% of such Emplo$ecurities for tf
first Plan Year, 66% for the second such Plan Yaad, 100% for the third Plan Yei

(4) Restrictions Applied Separately to Each Class of Em  ployer Securities. The special restrictions and conditions of
paragraph (b) will be applied separately with resge each class of Employer Securities held in Plaeticipant's Accour
Furthermore, the special restrictions and conditioh this paragraph (b) will not apply to the extémat a Participant h
attained age 55 or completed at least three (3)syefaService or ¥ear Periods of Service, as applicable, beforditePlar
Year beginning after December 31, 2005; insteahgvaph (a) will apply

Alternative Investment Options.  The Plan will offer at least three (3) investmeptions other than Employer Securities
which a Participant or, if applicable, his or hearigficiary can direct the proceeds from the divestnof Employer Securities. Ee
investment option will be diverse from the othevdatment options, having materially different raskd return characteristics. 1
divestment direction can be limited to periodicagenable opportunities no less frequently than tgtgy in accordance wi
procedures set forth by the Administrator. The RAdlh not impose restrictions or conditions withspect to the investment
Employer Securities which are not imposed on tivesiment of other assets of the Plan, except asreghjby securities laws
other Regulations

Definitions. As used in this Section, the term "Employer Semgitmeans employer securities as defined ERISA/&)(QL) tha
are readily tradable on an established securite&en.
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2.8

2.9

Calculation of Gap Period Income for Excess Electiv e Deferrals. If the Plan is a Code 8§401(k) Plan, then this $ectt
effective for distributions of Excess Elective Deéds (as defined in Code 8402(g)(2)(A)) in taxalkars beginning on or af
January 1, 2007, and will apply to Excess Elecbaferrals that occur in taxable years beginningopmafter January 1, 2006. Exc
Elective Deferrals will be adjusted for any incomeloss up to the end of the Plan Year and durirgend of the Plan Year and
actual date of distribution (the "gap period"), iunépealed by any Regulation, IRS pronouncementstatute. Any adjustment 1
income or loss during the gap period will be altechin a consistent manner to all Participants tnéell corrective distributions
Excess Elective Deferrals made for the Plan Yead, will be the amount determined by one of the meéshset forth in paragraphs
(b) or (c), as elected by the Administrat

(a) Method 1. The amountletermined by multiplying the income or loss alldesto the Participant's Elective Deferrals for theable
year and the gap period, by a fraction, the numemaitwhich is the Participant's Excess Electivdebmls for the taxable year ¢
the denominator of which is the Participant's ElecDeferral Account balance as of the beginninghef Participant's taxable y:
plus any Elective Deferrals allocated to the Pgugint during the taxable year and the gap pe

(b) Method 2. The sum of (1) and (2) as follows: (1) the amouatedmined by multiplying the income or loss alldeako the
Participant's Elective Deferrals for the taxablaryeby a fraction, the numerator of which is thetiegant's Excess Electi
Deferrals for the taxable year and the denominaftevhich is the Participant's Elective Deferral Aoat balance as of the beginr
of the Participant's taxable year plus any Elecidederrals allocated to the Participant during staotable year; plus (2) the amo
of gap period income or loss equal to 10% of thewm determined under clause (1) above multipligdhe number of who
months between the end of the Participant's taxgbbr and the distribution date, counting the moatthdistribution if the
distribution occurs after the 15th day of such rho

(c) Method 3. The amount determined by any reasonable methodlagfating income or loss to the Participant's EscEtective
Deferrals for the taxable year and for the gapqukrprovided the method used is the same methadl feseallocating income 1
losses to the Participant's Account (or any aabeunt of the Participant's Account). This Plafi wot fail to use a reasonal
method for computing the income allocable to exadsferrals merely because the income allocableuth £xcess deferrals
determined on a date that is no more than 7 dapsebthe distribution

Rollover by a Non -Spouse Designated Beneficiary. If elected by the Sponsoring Employer in the EtattForm, then th
Section is effective as of the effective date eddh the Election Form. A Beneficiary who (a) ther than the Participant's Spouse
(b) is considered to be a Designated BeneficiageurCode 8401(a)(9)(E) (known as a "N®peuse Designated Beneficiary”) r
establish an individual retirement account undedeC§408(a) or an individual retirement annuity un@ede 8408(b) (known as
“Inherited IRA") into which all or a portion of aedth benefit (to which such Nd&pouse Designated Beneficiary is entitled) ca
transferred in a direct trustee-to trustee tranéedirect rollover). Notwithstanding the abovey aamount payable to a NdBpous
Designated Beneficiary that is deemed to be a requninimum distribution pursuant to Code 8401(pJ{@&y not be transferred i
such Inherited IRA. The NoBpouse Designated Beneficiary may deposit into solcérited IRA all or any portion of the death bfir
that is deemed to be an eligible rollover distribait(but for the fact that the distribution is ret eligible rollover distribution becat
the distribution is being paid to a N@&pouse Designated Beneficiary). In determiningptbrtion of such death benefit that is consid
to be a required minimum distribution that mustnbede from the Inherited IRA, the N@pouse Designated Beneficiary may ele
use either the 5-year rule or the life expectamnby, pursuant to Regulation §1.401(a)(9)-3, Q&f&). Any distribution made pursuan
this Section is not subject to the direct rollovequirements of Code 8401(a)(31), the notice requémts of Code §402(f), or
mandatory withholding requirements of Code §34Q5(fc NonSpouse Designated Beneficiary receives a distahutiom the Plai
then the distribution is not eligible for the "6@y" rollover rule, which is available to a Benéity who is a Spouse. If the Participa
Non-Spouse Designated Beneficiary is a trust, therPlae may make a direct rollover to an IRA on beladlthe trust, provided tl
trust satisfies the requirements to be a DesigrBéficiary within the meaning of Code 8401 (a)f9)

-26 -



2.10 Money Purchase or Target Benefit Plan In  -Service Distributions. If the Plan is either a money purchase plan orgetebenef
plan and if elected by the Sponsoring Employehi Election Form, then this Section is effectiveohthe effective date elected in
Election Form. A Participant who has attained tigee Ahat is elected by the Sponsoring Employer énElection Form and who has
yet Terminated Employment may elect to receives&ribution of his or her Vested Account Balan

2.11 Qualified Default Investment Alternative. If the Plan has an Eligible Automatic Contributiémrangement as described in C
8414(w)(3), then this Section is effective as af thate of the Eligible Automatic Contribution Argeement (unless an earlier effec
date is elected in the Election Form). If the psgentence does not apply to the Plan and if eldayeithe Sponsoring Employer in -
Election Form, then this Section is effective ashaf date elected in the Election Form. If the Rjaes Participants or Beneficiaries
opportunity to direct the investment of any asgethe Participant's Account (or any sabeount) and if any Participant or Benefic
does not direct the investment of such assets, gheh assets in the Participant's Account (or sudraccount(s)) will be invested ir
Qualified Default Investment Alternative ("QDIA"3ubject to the following

(a) Transfer from QDIA. Any Participant or Beneficiary on whose behalf éssee invested in a QDIA may transfer, in wholdn
part, such assets to any other investment altemaivailable under the Plan with a frequency cdestswith that afforded to
Participant or Beneficiary who elected to investiia QDIA, but not less frequently than once withity --month period

(1) No Fees During First 90 Days. A Participant's or Beneficiary's election to makelstransfer from the QDIA during the 90-
day period beginning on the date of the first inwemnt in a QDIA on behalf of a Participant or Beciefy or, if the Participal
has the opportunity to receive a Permissible Wahal, a Permissible Withdrawal during the @&y period beginning on t
date of the Participant's first Elective Deferratlar Code 8414(w)(2)(B), will not be subject to aagtrictions, fees or expen
(including surrender charges, liquidation or exdefees, redemption fees and similar expenses ethdngconnection with tt
liquidation of, or transfer from, the investmergxcept as permitted in Department of Labor Reguta§2550.404c—5(c)(5)(ii)

(B).

(2) Limited Fees after First 90 Days. Following the end of the 98ay period described in paragraph (1), any trarfsfen the
QDIA or, if the Participant has the opportunity neceive a Permissible Withdrawal, a Permissiblehdrfawal, will not b
subject to any restrictions, fees or expenses thetraise applicable to a Participant or Beneficiaho elected to invest in tt
QDIA.

(b) Broad Range of Investment Alternatives.  The Plan must offer abroad range of investment alternatives" within rimaning
of Department of Labor Regulation §2550.4-1(b)(3).

(c) Materials Must Be Provided. A fiduciary must provide to a Participant or Bewefiry the materials in Department of La
Regulation §2550.404c-1(b)(2)(i)(B)(1)(viii) andx)iand Department of Labor Regulation 8404bj(2)(i)(B)(2) relating to
Participant's or Beneficiary's investment in a QC

(d) Content and Timing of Notice.  The following provisions apply to the notice reauirby a QDIA:

(1) Manner and Content. Such notice must be written in a manner calcul&tebe understood by the average Participant
must contain the following: (A) a description oktkircumstances under which assets in the Pamit§paAccount (or any sub-
account of the Participant's Account) of a Partioipor Beneficiary may be invested on behalf of Plagticipant or Beneficia
in a QDIA; and, if applicable, an explanation oé tbircumstances under which Elective Deferrals fagllmade on behalf o
Participant, the percentage of such Elective Dafgriand the right of the Participant to electtodbtave such Elective Deferr
made on the Participant's behalf (or to elect wetguch Elective Deferrals made at a different gretage); (B) an explanati
of the right of Participants and Beneficiaries foedt the investment of assets in their Particijsaiccounts (or any sub-
accounts of the Participant's Account); (C) a dpsion of the QDIA, including a description of tlrevestment objectives, ri
and return characteristics (if applicable), andsfaed expenses attendant to the QDIA; (D) a dagmmipf the right of th
Participants and Beneficiaries on whose behalftasse invested in a QDIA to direct t
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investment of those assets to any other investra#tatnative under the Plan, including a descriptafnany applicabl
restrictions, fees or expenses in connection witthgransfer; and (E) an explanation of where ti¢pants and Beneficiari
can obtain investment information concerning theeoinvestment alternatives available under thae.

(2) Timing. The Participant or Beneficiary on whose behalfrarestment in a QDIA may be made must be furnisheth siotict
during the following periods: (A) at least 30 daysadvance of the Participant's Entry Date of tlenFor any component of t
Plan in which a Participant's Account (or any sglsount of the Participant's Account) may be irsgtsh a QDIA); or at lea
30 days in advance of the date of any first invesinin a QDIA on behalf of a Participant or Benigfig; or if the Participal
has the opportunity to receive a Permissible Wi, on or before the Participant's Entry Datethaf Elective Deferr
component of the Plan; and (B) within a reasonpbléod of time of at least 30 days in advance cheaubsequent Plan Ye

(e) Definitions. As used in this Section, the following words andagsies have the following meanin

(1) Eligible Automatic Contribution Arrangement. The term "Eligible Automatic Contribution Arrangenté means th
definition of Section 3.4 of this Amendme

(2) Permissible Withdrawal. The term "Permissible Withdrawal" means the dabniof Section 3.5 of this Amendme

(3) QDIA. The term "QDIA" means a qualified default investmahernative as described in Department of LabeguRation !
2550.404-5, which is an investment alternative availabl@#asticipants and Beneficiaries, subject to theofeihg rules:

(A) No Employer Securities. The QDIA cannot hold or permit the acquisition ahfloyer securities, except as permitte
Department of Labor Regulation §2550.4-5(e)(1)(ii);

(B) Transfer Permitted. The QDIA permits a Participant or Beneficiary tartsfer, in whole or in part, his or her investn
from the QDIA to any other investment alternatiwaitable under the Plan, pursuant to the rules gpddtment of Lab«
Regulation §2550.40-5(c)(5);

(C) Management. The QDIA is (i) managed by an investment managéhimthe meaning of ERISA 8§3(38), a Plan Tru
that meets the requirements of ERISA 8§3(38)(A),dBJl (C), or the Sponsor Employer who is a nantutfary within th
meaning of ERISA §402(a)(2); (i) an investment @amy registered under the Investment Company AtBdD; or (jii) ai
investment product or fund described in Departneéhtabor Regulation §2550.4C-5(e)(4)(iv) or (v).

(D) Types of Permitted Investments. The QDIA is one of the following

() An investment fund product or model portfolio tlagiplies generally accepted investment theoriedivisrsified so &
to minimize the risk of large losses and that isigieed to provide varying degrees of lalegm appreciation and cap
preservation through a mix of equity and fixed imeoexposures based on the Participant's age, t&tijetment dal
(such as Normal Retirement Age under the Plan)iferdxpectancy, but is not required to take intccamt risl
tolerances, investments or other preferences ofdividual Participant or Beneficiar

(i) An investment fund product or model portfolio tlagiplies generally accepted investment theoriedivisrsified so &
to minimize the risk of large losses and that isigieed to provide longerm appreciation and capital preserve
through a mix of equity and fixed income exposwessistent with a target level of risk approprifeParticipants ¢
the Plan as a whole, but is not required to take account the age, risk tolerances, investmentdhar preferences
an individual Participant or Beneficiat
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(i) An investment management service with respect tetwh fiduciary, within the meaning of DepartmetitLabol
Regulation §2550.4048¢¢)(3)(i), applying generally accepted investntarbries, allocates the assets of a Particiy
Account to achieve varying degrees of ldegm appreciation and capital preservation throaghix of equity and fixe
income exposures, offered through investment ateras available under the Plan, based on thecRaatit's agt
target retirement date (such as Normal Retiremget Under the Plan) or life expectancy, but is equired to take in
account risk tolerances, investments or other peafes of an individual Participal

(iv) An investment product or fund designed to pres@mecipal and provide a reasonable rate of retwimether or nc
such return is guaranteed, consistent with liquidtuch investment product will seek to maintawverathe term of tr
investment, the dollar value that is equal to thmant invested in the product, and be offered IStade or federal
regulated financial institution. Such investmeradarct or fund described in this paragraph shalktitute a QDIA fo
not more than 120 days after the date of the iiins¢stment; or the Participant's first Elective &redl as determint
under Code §414(w)(2)(B

(v) An investment product or fund designed to guaraptéecipal and a rate of return generally consisteith that earne
on intermediate investment grade bonds, while pliagi liquidity for withdrawals by Participants amkneficiaries
including transfers to other investment alternativ@uch investment product must meet the followaguirements: [i
there are no fees or surrender charges imposeshimection with withdrawals initiated by a Partiaipar Beneficiary
and [b] principal and rates of return are guarahteg a State or federally regulated financial bogion. Such produ
or fund described herein will constitute a QDIAe&glfor purposes of assets invested in such produétind befor
December 24, 200°

An investment fund product or model portfolio tmagets the requirements of this paragraph (4) magfteeed throug
variable annuity or similar contracts, common otlemtive trust funds, or pooled investment fundgheut regard t
whether such contracts or funds provide annuitcipase rights, investment guarantees, death benefiintees, or otr
features ancillary to the investment fund produanodel portfolio.

2.12 Modification to Normal Retirement Age.  If the Plan is either a money purchase plan orgetebenefit plan and if elected by
Sponsoring Employer in the Election Form, thenRlen is subject to the followini

(a) Revised Normal Retirement Age. As elected by the Sponsoring Employer in the EbecEorm, either

(1) Normal Retirement Age Enumerated in Plan.  The definition of "Normal Retirement Age" as settlioin the amended a
restated Plan is effective as of the date electela Election Form; c

(2) Normal Retirement Age Amended by this Section. Effective as of the date elected in the Electiomnsothe Plan
definition of "Normal Retirement Age" is amendeddameans, as elected by the Sponsoring EmployerarEtection Forn
either:

(A) Age Only. The time that a Participant attains the Age thatested by the Sponsoring Employer in the Eleciorm.

(B) Age and Participation. The later of (i) the time that a Participant atsathe Age that is elected by the Sponsc
Employer in the Election Form, or (ii) the annivamg that is elected by the Sponsoring Employeha Election Form «
becoming a Participant in the Pl;

(C) Age and Years/Periods of Service. The later of (i) the time that a Participant atsaine Age elected by the Sponso
Employer in the Election Form, or (ii) the date tRearticipant is credited with at least the numbérYears o
Service/Periods of Service elected by the Spongdgmployer in the Election Form; but in no evenetahan the later
Age 65 or the 5th anniversary of becoming a Paeici in the Plar
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2.13

(D) Other. The time elected by the Sponsoring Employer inBleetion Form, but in no event later than the latefi) the time
that a Participant attains Age 65, or (ii) the &timiversary of becoming a Participant in the P

(b) Limited Exemption from Code 8411(d)(6). Although either the amended Plan or this Sectios, applicable, hi
amended/amends the definition of "Normal Retirenfegge” to a later "Normal Retirement Age" under Ragion §1.401(ajt(b)(2]
which may eliminate a right to an gervice distribution prior to the effective datetlié amended definition of "Normal Retirenr
Age," the Plan and this Section do not violate C8d&1(d)(6) pursuant to Regulation 81.411(d)-4, Q&2A with respect to in-
service distributions

(c) No Exemption from Other Code Provisions.  The Plan and this Section are not exempt fromdleirements of Code 8411(a)

(10) (if this Section changes the Plan's vestirgsjuand/or Code 8411(d)(6) (other than eliminatdrthe right to an irservice
distribution prior to the amended Normal RetiremAge). If elected by the Sponsoring Employer in Election Form, then tl
Plan is amended by the additional provision(s)lested by the Sponsoring Employer in the Electiomf:

Mid-Year Changes Permitted for Safe Harbor 401(k) Plan.  If the Plan is a Safe Harbor 401(k) Plan, thenRlan will continu
to satisfy the requirements of Code 8401(k)(12) wildcontinue to be a Safe Harbor 401(k) Plan eifemid-year design changes
implemented to permit Roth Elective Deferrals omatoend the definition of financial hardship distitions under Notice 2007; Par
lll. This Section does not implement such mgigir design changes but only confirms the contopsiatus of the Plan as a Safe Ha
401(k) Plan should such n-year Plan design changes occur pursuant to IRS éuament 20(-59.

-30 -



3.1

3.2

3.3

Article 3
Post-EGTRRA Provisions Effective 2008

Elimination of Gap Period Income for Excess Contrib utions. If elected by the Sponsoring Employer in the Elattrorm, the
this Section is effective as of the date electeithénElection Form. Excess Contributions will bguated for any income or loss up to
last day of the Plan Year, without regard to thp pariod (the period between the end of the Plaar¥ad the date of distribution)
any adjustment for income or loss during the gajpde

Elimination of Gap Period Income for Excess Aggrega te Contributions. If elected by the Sponsoring Employer in
Election Form, then this Section is effective ashef date elected in the Election Form. Excess éggpe Contributions will be adjus
for any income or loss up to the last day of thenPYear, without regard to the gap period (thegaklietween the end of the Plan Y
and the date of distribution) or any adjustmentificome or loss during the gap peri

Qualified Automatic Contribution Arrangement. If elected by the Sponsoring Employer in the ElattiForm, this Sectic
establishes/memorializes a Qualified Automatic @bation Arrangement ("QACA") and is effective a$ the date elected in t
Election Form, and the Plan is subject to the feilg provisions:

(a) QACA Contribution Requirement.  The Employer will make a QACA Contribution as ettty the Sponsoring Employel
the Election Form, to the Participants as electgdhe Sponsoring Employer in the Election Form. TH&CA Contribution i
subject to the following rules and provisiol

(1) Rules of QACA Matching Contribution.  If the QACA Contribution is satisfied with a QACA aithing Contribution, the
the ratio of QACA Matching Contributions to EleaiDeferrals of any Participant who is a Highly Cangated Employ:
must not exceed the ratio of QACA Matching Conttibos to Elective Deferrals of any Participant wisoa NonHighly
Compensated Employee with Elective Deferrals astrae percentage of Compensation as any Highly €osgted Employe
Also, the ratio of a Participant's QACA Matching r@dbutions to the Participant's Elective Deferralay not increase as -
amount of a Participant's Elective Deferrals insesz

(2) Plan to Which QACA Contribution Will Be Made. As elected by the Sponsoring Employer in the Ebecfrorm, th
QACA Contribution will be made to either (A) thidaR; or (B) another plan as elected by the SpongoEmployer in th
Election Form, so long as that other plan meetsabairements of Code §401(k)(12)(F) and the Reigula thereunde

(3) QACA Contribution Subject to Withdrawal Restriction s. The QACA Contribution is subject to the withdra
restrictions set forth in Code §401(k)(2)(B) andyRation 81.401(l-1(d).

(4) QACA Contribution Must Not Be Used for Permitted Di  sparity Purposes. The QACA Contribution will be m:

without regard to Code 8401(l); furthermore, the @ Contribution will not be taken into account faurposes of Code 8401

).

(5) Compensation for QACA Contribution Purposes. The term "Compensation" means, for purposes of QHeCA
Contribution, an Employee's Form W€ompensation, Code 83401 Compensation, or SafeoH&ode §415 Compensation
elected by the Sponsoring Employer in the Electt@mrm, for the Compensation Determination Periodekested by th
Sponsoring Employer in the Election Form, subjedhe following provisions

(A) Treatment of Elective Deferrals and Certain Other A mounts. Any Elective Deferral as defined in Code 8402(c
and any amount which is contributed or deferredhgyEmployer at the election of the Employee wlaod not includibl
in gross income by reason of Code 8125 (and iftetein the in the Election Form, Deemed Code §lampensation
Code 8132(f)(4), or Code 8457 will be included ion@pensation or will be excluded from Compensatamnelected by tl
Sponsoring Employer in the Election Fot
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(B) Compensation Prior to Becoming a Participant. If the Sponsoring Employer elects in the Electioorrfr tha
Compensation received prior to becoming a Partitianot taken in account for purposes of the QAC#tribution, the
the Entry Date of Section 2.2 when an Eligible Boypke becomes a Participant in the Elective Defewalponent of tt
Plan will be used to determined the Entry Date wérerktligible Employee becomes a Participant foppses of the QAC
Contribution.

(C) Compensation of Self -Employed Individuals. For purposes of the QACA Contribution, the Compénseof a Self-
Employed Individual is equal to his or her Earnedome; however, such Compensation will not exceeddode §401(a)
(17) Compensation Limi

(D) Code 8401(a)(17) Compensation Limit. In determining Compensation for purposes of the @AContribution, i
Participant's Compensation for any Compensationefghation Period will not exceed the Code 8401(8
Compensation Limit

(E) Compensation for QACA Contribution Must Comply With Code 8414(s). Compensation for QACA Contributi
purposes excludes the amounts, if any, electedhley Sponsoring Employer in the Election Form. Howewaict
Compensation must qualify as a nondiscriminatorfind®n of compensation under Code 8414(s) and Regulation
thereunder. Furthermore, no dollar limit, othemtiiae Code 8401(a)(17) Compensation Limit, appbethe Compensatis
of a NHCE.

(b) Vesting of QACA Contribution Account. A Participant's Vested Interest in a QACA ContribntAccount will be determine
by the Vesting schedule elected by the Sponsorimgl&er in the Election Form. If the Counting of ide Method is used f
Vesting purposes, then a Participant's Vesteddasterill be based on the Years of Service thatezdited to such Participant. If 1
Elapsed Time Method is used for Vesting purpodesn ta Participant's Vested Interest will be basedhe 1Year Periods ¢
Service that are credited to the Participant. ¢éicedd by the Sponsoring Employer in the Electiomnfahen in determining
Participant's Vested Interest under this paragragParticipant's Years of Service olYgar Periods of Service will be disregarc
(1) during any period for which the Employer dict maaintain this Plan or a predecessor plan; (&)efCounting of Hours Meth
is used for Vesting purposes, then before the Wgsfiomputation Period in which the ParticipantinttgdAge 18; and/or (3) if tt
Elapsed Time Method is used for Vesting purpodes before the Y-ear Period of Service in which the Participanaiats Age 1¢
The Vesting schedules available in the Electiomtare:

(1) 100% Full and Immediate. A Participant's QACA Contribution Account will béd2% Vested upon the Participant ente
the Elective Deferral component of Plan and atimlés thereaftel

(2) 2 Year CIiff. 1 Year/Period of Servic 0% Vested Intere:
2 Years/Periods of Servit 100% Vested Intere

(3) Other. A Participant's QACA Contribution Account will beegted in accordance with the schedule selecteleirEtectiol
Form, provided that the Participant's QACA Conttiba Account is 100% Vested upon the Participanbdperedited with ¢
least 2 Years-Year Periods of Servic

(c) Usage of Forfeitures. If the QACA Contribution is subject to a Vestinghedule other than 100% Vested upon the Partic
entering the Elective Deferral component of Plad ahall times thereafter, then with respect to Boyfeiture of the noivestec
Interest in a Participant's QACA Contribution Acaduthe Administrator may elect to use all or atjpor of the Forfeitures to p.
administrative expenses incurred by the Plan. Téntiqn that is not used to pay administrative exy@snmay be used to rest
previous Forfeitures of Participants' Accounts asessary and permitted pursuant to the provisibriseoPlan. As elected by 1
Sponsoring Employer in the Election Form, the mortf the Forfeitures that are not used to pay adnative expenses and are
used to satisfy the provisions of the previous eseee then either: (1) will be used to reduce anypl&ger contribution ¢
combination of Employer contributions, as deterrdify the Administrator; or (2) will be added to aBgnployer contribution «
combination of Employer contributions, as deterrdibg the Administratol
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(d)

(€)

(f)

(9)

(h)

(i)

Exemption from ADP Test. Notwithstanding anything in the Plan or this Amermhito the contrary, the Plan will be treate
meeting the ADP Test as set forth in Code 8401JA(8ii) in any Plan Year in which the Plan incliela Qualified Automat
Contribution Arrangement pursuant to PPA §902(dictv added Code 8401 (k)(13)(#

Limited Exemption from ACP Test.  Notwithstanding anything in the Plan or this Amemuhinto the contrary, the Plan will
treated as having satisfied the ACP Test under @484 (m)(2) only with respect to the QACA Matchi@gntributions in any Pl
Year in which the Plan includes a Qualified Autoimaontribution Arrangement pursuant to PPA §902¢thich revised Coc
8401(m)(12).

Limited Exemption from Top Heavy. Notwithstanding anything in the Plan or this Amermahito the contrary, with respec
any Plan Year in which the allocations of the Rtansist solely of (1) Elective Deferrals under aalified Automatic Contributio
Arrangement which meets the requirements of Cod@d.@&J(13); and (2) either (A) QACA NokRlective Contributions which me
the requirements of Code 8401(k)(13), or (B) QACAtbhing Contributions which meet the requiremerit€ode §401(m)(12
then the Plan will not be treated as a Top Heaay Rhd is exempt from the Top Heavy requirementSaafe 8416. Furthermore
the Plan (but for the prior sentence) would beté@as a Top Heavy Plan because the Plan is a meohleéther a Require
Aggregation Group which is a Top Heavy or a Perimésaggregation Group which is a Top Heavy, thea @ACA Contribution
under this Plan may be taken into account in datenm whether any other plan in either the Requiteregation Group or tl
Permissive Aggregation Group meets the Top Heagyirements of Code 8§41

QDIA. If (1) a Participant or Beneficiary has the oppoity to direct the investment of the assets indrider Elective Deferr
Account (and/or any other assets in the Participakitcount (or any subecount) that the Participant or Beneficiary caedtithe
investment); (2) any Participant or Beneficiary sloeot direct the investment of the assets describedlause (1); and (3) t
Sponsoring Employer elects in the Election Fornt tha provisions of Section 2.11 (QDIA) apply tetRlan, then the ass
described in clause (1) will be invested in a QPsuant to Section 2.11 of this Amendm

Permissible Withdrawal. If (1) a Participant or Beneficiary has the oppaoityito direct the investment of the assets indnike
Elective Deferral Account; (2) the Sponsoring Enygloelects in the Election Form that the provisi@fisSection 2.11 (QDI/£
apply to the Plan; and (3) the Sponsoring Emplalects in the Election Form that the provisionsSefction 3.5 (Permissik
Withdrawal) apply to the Plan, then an Eligible tRgrant may elect to receive a Permissible Witkddapursuant to Section :
hereof.

Definitions. As used in this Section, the following words andgsles have the following meanin

(1) Automatic Contribution Arrangement. The term "Automatic Contribution Arrangement” meams/ arrangement unc
which (A) a Participant may elect to have the Emgptamake payments as Elective Deferrals under due &h his or her behe
or to receive such payments directly in cash, @)cag Eligible Participant is treated as havingcedd to have the Employ
make Elective Deferrals to the Plan, in an amoqguagéto a specified percentage of Compensatiot sunth Eligible Participa
executes an Automatic Contribution Overriding Elattas defined in the administrative policy regaglElective Deferral
such percentage is set forth in either the admatise policy regarding Elective Deferrals or swather Plan documentation
permitted by the Plan or law. An Automatic Conttibn Arrangement includes a QAC.

(2) Eligible Participant. The term "Eligible Participant" means a Participavtio is subject to the Qualified Autom:
Contribution Arrangement as described in the adstriaive policy regarding Elective Deferre

(3) Permissible Withdrawal. The term "Permissible Withdrawal" means the definibf Section 3.5 of this Amendme

(4) PPA. The term "PPA" means the Pension Protection ARI006.
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3.4

(5) QACA Contribution. The term "QACA Contribution" means either a QACAtitdng Contribution or a QACA No#ilective
Contribution.

(6) QACA Contribution Account.  The term "QACA Contribution Account" means the aguoto which a Participant's QA(
Contributions are credite

(7) QACA Matching Contribution.  The term "QACA Matching Contribution" means a MatgchContribution which meet tl
requirements of Code 8401(m)(1

(8) QACA Non -Elective Contribution. The term "QACA Non-Elective Contribution" means ari\Elective Contribution whic
meet the requirements of Code 8401(k)(:

(9) QDIA. The term "QDIA" means the definition of Section 2df this Amendmen

(10)Qualified Automatic Contribution Arrangement. The term "Qualified Automatic Contribution Arrangem” means ¢
Automatic Contribution Arrangement that meets dlitlee requirements set forth in Code 8401(k)(13)if®)uding, but nc
limited to, the applicable Qualified Percentagetfa Applicable Plan Year (which terms are defiirethe administrative polic
regarding Elective Deferrals), the required QACAn@ibutions, and the applicable notice requireme

Eligible Automatic Contribution Arrangement. If elected by the Sponsoring Employer in the ElattForm, then this Secti
establishes/memorializes an Eligible Automatic @bantion Arrangement in the Plan and is effective cd the date elected in 1
Election Form, and the Plan is subject to the foiimy:

(@)

(b)

(€)

(d)

Extension of Time for Correcting Failed ADP and/or ACP Test. Notwithstanding anything in the Plan or this Amergain
to the contrary, in any Plan Year in which the RAfaludes an Eligible Automatic Contribution Arrargent, the excise tax in Cc
84979 on Excess Contributions and/or Excess Aggge@antributions does not apply to the Employehd Excess Contributio
and/or Excess Aggregate Contributions (and earnétigibutable thereto) are distributed or forfeifgadsed upon the Participa
Vested Interest in such Excess Contributions arieifeess Aggregate Contributions) within 6 montherathe end of the Plan Ye
Any Excess Contributions and/or Excess Aggregatetritutions (and earnings attributable thereto} e distributed within th
6-month period are treated as earned and receivallebfparticipant in the Participant's taxable y@awhich the distribution wi
made. Only income or loss through the end of th@nPYear to which the Excess Contributions and/ocelSg Aggrega
Contributions relate must be distributed, withagard to any income or loss during the "gap per{tit¥ period between the enc
the Plan Year and the date of distributic

Mandatory Directed Invest