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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)

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

For the fiscal year ended January 31, 2014
OR

O 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 chaet)

Florida 59-1578329
(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) tfie Act:
Common stock, par value $.0015 per share

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

Indicate by a check mark if the registrant is alwebwn seasoned issuer, as defined in Rule 4@BeoSecurities Act.  Yedd No
Indicate by a check mark if the registrant is remjuired to file reports pursuant to Section 13egt®n 15(d) of the Act. Yes[ No

Indicate by check mark whether the registrant @b filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange Act of4193
during the preceding 12 months (or shorter petied the registrant was required to file such reg)pend (2) has been subject to such filing requenas for
the past 90 days. YdXI No O

Indicate by check mark whether the registrant liisnitted electronically and posted on its corpox@tb site, if any, every Interactive Data File
required to be submitted and posted pursuant te Rfb of Regulation S-T (§232.405 of this chapder)ng the preceding 12 months (or for such shorter
period that the registrant was required to submitost such files). YedXl No O

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K i¢ contained herein, and will not be contained ® th
best of registrant’s knowledge, in definitive praxyinformation statements incorporated by refeegndPart 11l of this Form 10-K or any amendmenthis
Form 10-K. O

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, accelerated filer or a smaller reporting comp&@see
the definitions of “accelerated filer”, “large ateated filer” and “smaller reporting company” inile 12b-2 of the Exchange Act. (Check one):
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Non-accelerated Filer O Smaller Reporting Company Filer O

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Actyes O No

Aggregate market value of the voting stock heldhbg-affiliates was $1,907,737,111 based on thertegidast sale price of common stock on July 31,
2013 which is the last business day of the regisganost recently completed second fiscal quarter.

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

Class Outstanding at March 26, 2014

Common stock, par value $.0015 per share 38,176,879

DOCUMENTS INCORPORATED BY REFERENCE

The registrant’s Proxy Statement for use at theuahiMeeting of Shareholders on June 4, 2014, srparated by reference in Part lll of this FormK.@s the
extent stated herein.
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PART |

ITEM 1. Business
Overview

Tech Data Corporation is one of the world’s largeisblesale distributors of technology products. $&eve as an indispensable link in the
technology supply chain by bringing products frdra world’s leading technology vendors to marketyell as providing our customers with
advanced logistics capabilities and value-addedaas. Our customers include approximately 115)¥lQe-added resellers (“VARs”"), direct
marketers, retailers and corporate resellers whpa the diverse technology needs of end userss&Wéo customers in more than 100
countries throughout North America, South Amerkearope, the Middle East and Africa. Throughout ttesument we will make reference to
the two primary geographic markets we serve ag\thericas (including North America and South Ameyiaad Europe. For a discussion of
our geographic reporting segments, see Item 8atf€ial Statements and Supplementary Data.”

The Company'’s financial objectives are to grow saleor above the overall IT market growth rateyhining share in select product areas,
grow earnings in local currency, generate positagh flow, and earn a return on invested capitavalour weighted average cost of capital
achieve this, we focus on a strategy of excellém@xecution, diversification and innovation that faelieve differentiates our business in the
marketplace.

Execution is fundamental to our business successhaVe 28 logistics centers where each day, temsliidns of dollars of technology
products are received from vendors, picked andezhakd shipped to our customers. Products are ajgnshipped from regionally located
logistics centers the same day the orders arevextein addition, execution is marked by a highelesf service provided to our customers
through our company’s technical, sales and margetirpport, electronic commerce tools, product irgegn services and financing programs.

Our diversification strategy seeks to continuouslyix our product and customer portfolios towarighbr growth and higher return market
segments through organic growth initiatives andugitions. We believe that as industry standaripatmobility, cloud computing, the
convergence of consumer and professional deviadster potentially disruptive factors transforre thiay technology is used and delivered,
we will leverage our highly efficient infrastructuto capture new market opportunities emergingpécmlty areas, such as data center,
software, mobility and consumer electronics.

The final tenet of our strategy is innovation. @Uystems and business tools and programs have provided our eéssiwith the flexibility tc
effectively navigate fluctuations in market conalits, structural changes in the technology indussywell as changes created by products we
sell. These IT systems and e-business tools argigrs have also worked to strengthen our vendocasiwdmer relationships, while at the
same time improving the efficiency of these businasrtners.

We believe our strategy of execution, diversifisatand innovation will continue to strengthen oalue proposition with vendor partners and
reseller customers while positioning us for contitiunarket expansion and profitable growth.

History

Tech Data was incorporated in 1974 to market dategssing supplies such as tapes, disk packs,ustdne and stock tab forms for mini and
mainframe computers directly to end users. Withaitheent of microcomputer dealers, we made theitrango 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 expandeaggaphically through the acquisitions of severstridhution companies in both the
Americas and Europe, significantly strengtheningpmasition in certain product and customer segments

In fiscal 2008, we executed a joint venture agregméth Brightstar Corp. ("Brightstar"), one of therld’s largest wireless products
distributors and supply chain solutions provid&sghtstar Europe Limited ("BEL"), our consolidatgint venture with Brightstar, distributed
mobile phones and other wireless devices to atyaofecustomers including mobile operators, dealagents, retailers and e-tailers in certain
European markets. During the third quarter of fi&€4 3, we acquired Brightstar's fifty percent owgigp interest in BEL. The terms of the
acquisition agreement included a payment of $1685l@n in cash for Brightstar's equity in BEL atfie repayment of all loans advanced by
Brightstar to BEL. We funded the acquisition, repayt of the loans advanced by Brightstar and timsacosts with our available cash.

In fiscal 2011, we continued to support our divization strategy by completing five acquisitiomsBurope, including the acquisition of Trie
Holding B.V. (“Triade”), a privately-held portfoliof leading value-added distributors of consumectbnics and information technology
products in the Benelux region, Denmark and Norwsg.believe the acquisition of Triade strengthemedpresence in these geographies ant
enabled us to accelerate our diversification sfsateto the consumer electronics business in
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Europe, while leveraging our logistics infrastruetun a related transaction, BEL acquired Triadedbility subsidiaries in Belgium and the
Netherlands, significantly extending B’s mobility operations in Europe.

During fiscal 2012, we made two acquisitions in Enegopean technology distribution marketplace. \&/Htile acquisitions did not have a
significant impact on our consolidated results pémtions, the addition of these businesses expamateproduct and customer portfolios and
continued to add desired skill sets, while levarggiur logistics infrastructure in Europe. Alsdistal 2012, expanding upon the success o
mobility distribution joint venture in Europe, waexuted an agreement with Brightstar to establiglind venture in the United States,
hereinafter referred to as TDMobility. TDMobilitynsplifies the selling, delivery and support of mielservices for our reseller customers
serving the small and medium business marketsnQuhe fourth quarter of fiscal 2014, we acquireajBtstar's fifty percent ownership
interest in TDMobility.

In fiscal 2012, we also exited our commercial inietry operations in Brazil and Colombia. Brazil@ntplex legal, tax and regulatory
environments prevented us from generating an adedgnel of profitability and a sufficient returm invested capital. In Colombia, a small
greenfield operation launched in fiscal 2010, weengable to gain a level of traction equal to iouestment in that market, and thus we
ceased our in-country operations at the end o&fi2812.

In fiscal 2013, we completed the acquisition ofesaV distribution companies of Specialist DistribntGroup (collectively "SDG"), the
distribution arm of Specialist Computer Holdings®{SCH?"), a privatelyheld IT services company headquartered in the didiagdom, fol
a final purchase price of approximately $358 millidhe Company used the proceeds from the $35@mif Senior Notes issued in
September 2012 and available cash to fund the sitigui SDG is a leading distributor of value amddalline IT products in the UK, France
and the Netherlands. Management believes the atigunief SDG supports the Company’s diversificatgirategy by strengthening its
European value and broadline offerings in key markad expanding the Company’s vendor and custporfolios, while leveraging the
Company'’s existing pan-European infrastructure.uimmeously with the acquisition of SDG, the Compantered into a preferred supplier
agreement (as subsequently amended) whereby S@idgthits IT reseller business, will have annuathase commitments through Tech
Data for a period of six years, which we estimailtadd incremental sales of approximately $450iomilto $475 million annually.

Industry

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

Resellers in the traditional distribution model atde to build efficiencies and reduce their ctistselying on distributors, such as Tech Data,
for a number of services, including multi-vendolusions, product configuration/integration, marketisupport, financing, technical support,
and inventory management, which includes diregirsleint to end-users and, in some cases, provideasard with the distributors’ inventory
availability.

Due to the large number of vendors and producsg|lles often cannot, or choose not to, establigtidpurchasing relationships with vendors.
As a result, they frequently rely on wholesalerdisttors, such as Tech Data, who can leverage psie costs across multiple vendors to
satisfy a significant portion of the resellers'guwot procurement, logistics, financing, marketing é&echnical support needs.

The technology distribution industry continues dloli@@ss a broad spectrum of reseller and vendoireagents. While some vendors have
elected to sell directly to resellers or end-userparticular customer and product segments, vieveethat a vast majority of vendors continue
to embrace traditional distributors that have progepabilities to manage multiple products andlierse provide access to fragmented marl
and deliver products in a cost-effective and edfitimanner.

New products and market opportunities have helpaffset the impact on technology distributors ehslor direct sales. Further, vend
continue to seek the logistics expertise of distiobs to penetrate highly fragmented markets ssdh@small- and medium-sized business
(“SMB") sector, which relies on VARSs, our primarystomer base, to gain access to and support fotewwology. The economies of scale
and global reach of large industry-leading and wafiitalized distributors are expected to contitwule significant competitive advantages in
this marketplace.

Products and Vendors

We distribute and market more than 150,000 products more than 600 of the world’s leading techiggidardware suppliers, networking
equipment suppliers, software publishers, and athppliers of technology peripherals, physical s&guconsumer electronics, digital signage
and mobile phone hardware and accessories. Thedaqts are typically purchased directly from thad@ on a non-exclusive basis.
Conversely, our vendor agreements do not restsiétam selling similar products manufactured by petitors, nor do they require us to sell a
specified quantity of product. As a result, we htheflexibility to terminate or curtail sales afi@product line in favor of another due to
technological change, pricing considerations, pecb@wailability, customer
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demand, or vendor distribution policies. Overak believe that our diversified and evolving prodoettfolio will provide a solid platform for
continued growth.

We continually evolve our product line in ordemptmvide our customers with access to the latesiniglogy products. However, from time to
time, the demand for certain products that weesalbeds the supply available from the vendor. th@ases, we generally receive an alloc:
of the available products. We believe that ourighib compete is not adversely affected by thes@plic shortages and the resulting
allocations.

We believe that our vendor agreements are in time éustomarily used by manufacturers and distritsutAgreements typically contain
provisions that allow termination by either pargon a short notice period. In most instances, @eewho elects to terminate a distribution
agreement will repurchase the vendor’s productsezhin the distributor’s inventory.

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

Sometimes the industry practices discussed abevearembodied in agreements and do not protectalscases from declines in inventory
value. However, we believe that these practicesigeoa significant level of protection from suctcliees, although no assurance can be giver
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. Our consolidated revemir may fluctuate between and within
our operating segments as well as within our prodategories. These fluctuations can be influergedur diversification strategies, new
product offerings and supply and demand fluctuatieithin our operating regions.

Our consolidated net sales for fiscal 2014 and 24itf3in our strategic focus categories approximabtedfollowing:

2014 2013
Broadline 46% 47%
Data Center 23% 21%
Software 18% 19%
Mobility 9% 8%
Consumer Electronics 4% 5%

Our strategic focus categories include the follayimoducts:

» Broadline - We define our broadline category tdude, among other products, notebooks, tabletktdp systems, printers, supplies
and components.

« Data Center - We define our data center categoiyciude products such as servers, server acéessonetworking products, storage
hardware and networking support services.

» Software- We define our software category as a broad vagggpplications containing computer instructionglata that can be
stored electronically. We offer a variety of softeg@roducts, such as virtualization software, secsoftware (firewalls, intrusion,
detection and encryption), desktop applicationveafe, operating system software, utilities softweamd software service and support.

*  Mobility - We define our mobility category to incdle mobile handsets, navigation devices, airc&idd,cards and other mobility-
related accessories.

» Consumer Electronics - We define our consumetraleics category to include car and home audisuali equipment, blue-ray and
DVD players, televisions and related accessorisiecas and related accessories, gaming and horlienzes.

We generated approximately 21% , 21% and 25% otonsolidated net sales in fiscal 2014, 2013 ard® 2fespectively, from products
purchased from Hewlett-Packard Company. In addigmproximately 13% and 12% of our consolidatedsaéds in fiscal 2014 and 2013 were
from products purchased from Apple, Inc. There war@ther vendors that accounted for 10% or moxuofonsolidated net sales in fiscal
2014, 2013 or 2012.

Customers and Services

Our products are purchased directly from vendomsgnificant quantities and are marketed to arvaateseller base of approximately 115,000
VARs, direct marketers, retailers and corporateltes. While we sell products in various countries
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throughout the world, and customer channels may fram region to region, during fiscal 2014 and 204ales within our consolidated
customer channels approximated the following:

2014 2013
VARs 51 % 52 %
Direct marketers and retailers 28 % 27 %
Corporate resellers 21 % 21 %

No single customer accounted for more than 10%uohet sales during fiscal 2014, 2013 or 2(

The market for VARSs is attractive because VARs galherely on distributors as their principal soeraf technology products and the related
financing for the products. This reliance is du&/#Rs typically not wanting to invest the resourte®stablish a large number of direct
purchasing relationships or stock significant pridaventories. Direct marketers, retailers angoaaite resellers may establish direct
relationships with vendors for their highest volupreducts, but utilize distributors as the primaoyrce for other product requirements and at
alternative source for products acquired directly.

In addition to an extensive product offering frame tvorld's leading technology vendors, we provaieHers a high level of customer service
through our training and technical support, suftelectronic commerce tools (including interneteréntry and electronic data interchange
(“EDI”) services), customized shipping documenigduct configuration/integration services and asdedlexible financing programs. We
also provide services to our vendors by providimg the opportunity to participate in a numberpecgal promotions, and marketing services
targeted to the needs of our resellers. While viewrethat services such as these help to setars fipm our competition, they contribute less
than 10% of our consolidated net sales.

We provide our vendors with access to one of thgelst bases of resellers throughout the Americd<Eamope, delivering products to them
from our 28 regionally located logistics centerse Wave located our logistics centers near our mest® which enables us to deliver products
on a timely basis, thereby reducing the customeet to invest in inventory (see also Item 2, "Broes" for further discussion of our
locations and logistics centers).

Sales and Electronic Commerce

Our sales team consists of field sales and ingigenarketing sales representatives. The salessentedives are provided comprehensive
training on our policies and procedures, and thertieal specifications of products, and attend pobdeminars offered by our vendors. Field
sales representatives are typically located in magtropolitan areas in their respective geographiel are supported by inside telemarketing
sales teams covering a designated territory. Gum teoncept provides a strong personal relationséiiywveen our customen®presentatives a
Tech Data. Territories with no field representatima serviced exclusively by inside telemarketialgs teams. Customers typically call our
inside sales teams on dedicated telephone numbeoitact us through various electronic methodsdoe orders. If the product is in stock
the customer has available credit, customer omergenerally shipped the same day from the lagistnter nearest the customer or the
intended end-user.

Customers often utilize our electronic ordering arfdrmation systems. Through our website, custenean gain remote access to our
information systems to place orders, or check osthtus, inventory availability and pricing. Centaif our larger customers have EDI services
available whereby orders, order acknowledgment®mides, inventory status reports, customized pgidiiormation and other industry stand
EDI transactions are consummated on-line, whichrawgs efficiency and timeliness for the Company aadcustomers. In fiscal 2014 and
2013, approximately 45% and 43% of our consolidatetdsales originated from orders received eleatediy.

Competition

We operate in a market characterized by intensgettion, based on such factors as product avéithahsredit terms and availability, price,
speed of delivery, effectiveness of informationtegss and &ommerce tools, ability to tailor solutions to @mmsers' needs, quality and deptt
product lines and training, as well as service sumghort provided by the distributor to the custarivée believe we are well equipped to
compete effectively with other distributors in aflthese areas.

We compete against several distributors in the Agasmarket, including broadline product distrilveteuch as Ingram Micro Inc. ("Ingram
Micro"), Synnex Corp., and to a lesser extent, nsprecialized distributors such as Arrow Electronios. (“Arrow”) and Avnet, Inc.
(“Avnet”), along with some regional and local dibtrtors. The competitive environment in Europe mrenfragmented, with market share
spread among several regional and local compestak as ALSO/Actebis and Esprinet, as well agniatéonal distributors such as Ingram
Micro, Westcon Group, Inc. (including its Comstarsiness unit), Arrow and Avnet.

The Company also faces competition from compamésrimg or expanding into the logistics and produtftiment and e-commerce supply
chain services market and certain direct salesioakhips between manufacturers, resellers, aneusads continue to introduce change into th
competitive landscape of our industry. As we expamdbusiness into new areas, we may face increased
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competition from other distributors as well as versd However, we believe vendors will continue dt their products through distributors,
such as Tech Data, due to our ability to providerttwith access to our broad customer base and g@wein a highly cost-effective and
efficient manner. Our logistics capabilities, adlwae our sales and marketing, credit and prodwtagement expertise allow our vendors to
expand their market coverage, while lowering tkeiling, inventory and fulfillment costs.

Employees

On January 31, 2014, we had approximately 9,100@maps (as measured on a full-time equivalent paSirtain of our employees in various
countries outside of the United States are sulbjeleiws providing representation rights to empl@yeer workers' councils. Our success dep
on the talent and dedication of our employees amdtvive to attract, hire, develop and retain @amgding employees. We believe we realize
significant benefits from having a strong and seadananagement team with many years of experieneehnology distribution and related
industries. We consider relations with our emplayebe good.

Foreign and Domestic Operations and Export Sales

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

Over the past several years, we have entered negragghic markets, expanded our presence in existangets and exited certain markets
based upon our assessment of, among other fagtorearnings potential and the risk exposure isehoarkets, including foreign currency
exchange, regulatory and political risks. To theeekwe decide to close any of our operations, \&g imcur charges and operating losses
related to such closures and recognize a portimunfccumulated other comprehensive income inection with such a disposition. For
information on our net sales, operating incomeidedtifiable assets by geographic region, see liétef Notes to Consolidated Financial
Statements.

Asset Management

We manage our inventories in a manner that allesv® umaintain sufficient quantities to achieve hagter fill rates while attempting to stock
only those products in high demand that have alraphover rate. Our business, like that of othstributors, is subject to the risk that the
value of inventory will be impacted adversely bpgliers’ price reductions or by technological cham@ffecting the usefulness or desirability
of the products comprising the inventory. Our caats with most of our vendors provide price pratecand stock rotation privileges to redt
the risk of loss due to manufacturer price redunstiand slow moving or obsolete inventory. In thergwf a vendor price reduction, we
generally receive a credit for the impact on praslirc inventory and we have the right to rotatedain percentage of purchases, subject to
certain limitations. Historically, price protecti@amd stock rotation privileges, as well as our meey management procedures, have helped
reduce the risk of loss of inventory value.

We attempt to control losses on credit sales bgetjomonitoring customers’ creditworthiness throwogin IT systems, which contain detailed
information on each customer’s payment history athér relevant information. In certain countrieg lave obtained credit insurance that
insures a percentage of the credit extended by aertain customers against possible loss. The @ayngalso uses floorplan financing
arrangements as an additional approach to mitaggatdit risk. Customers who qualify for credit terare typically granted net 30-day payment
terms in the Americas. While credit terms in Eurgpey by country, the vast majority of customers granted credit terms ranging from 30 to
60 days. We also sell products on a prepaymerdjtaard and cash-on-delivery basis. In additi@riain of the Company’s vendors subsidize
floorplan financing arrangements for the benefibof customers.

Additional Information Available

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

Executive Officers

The following table sets forth the name, age athel ¢if each of the persons who were serving asutixecofficers of Tech Data as of March .
2014:
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Name Age Title
Robert M. Dutkowsky 59 Chief Executive Officer
Jeffery P. Howells 56 Executive Vice President and Chief Financial Office
Néstor Cano 49 President, Europe
Joseph H. Quaglia 49 President, the Americas
John A. Tonnison 45 Executive Vice President and Chief Information €éfi
Alain Amsellem 54 Senior Vice President and Chief Financial Offidceurope
Charles V. Dannewitz 59 Senior Vice President and Chief Financial Offichg Americas
Joseph B. Trepani 53 Senior Vice President and Corporate Controller
David R. Vetter 54 Senior Vice President, General Counsel and Segretar

Robert M. Dutkowsky, Chief Executive Officer, joined Tech Data as Chief Executive Officer arabwappointed to the Board of Directors in
October 2006. His career began with IBM where,myhis 20-year tenure, he served in several semmragement positions including Vice
President, Distribution - IBM Asia/Pacific. Priar foining Tech Data, Mr. Dutkowsky served as PrestdCEO, and Chairman of the Board of
Egenera, Inc. (a software and virtualization ted¢bgy company), from 2004 until 2006, and serve®@sident, CEO, and Chairman of the
Board of J.D. Edwards & Co., Inc. (a software compdrom 2002 until 2004. He was President, CEQ@| @hairman of the Board of GenRad,
Inc. from 2000 until 2002. Starting in 1997, Mr. tRowsky was Executive Vice President, Markets ahdr@els, at EMC Corporation before
being promoted to President, Data General, in 1899Dutkowsky holds a B.S. degree in Industriadl ambor 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 was promoted to Chief Financial Officer in Maf®92. In March 1993, he became Senior Vice Peesidnd Chief Financial Officer and
in 1997 was promoted to Executive Vice Presidedt@hief Financial Officer. Prior to joining the Cpany, Mr. Howells was employed by

Price Waterhouse for 11 years. Mr. Howells is atified Public Accountant and holds a B.B.A. degireé@ccounting from Stetson University.

Néstor Cano, President, Europe joined Computer 2000 (and the Company via actipigiin July 1989 as a Software Product Manager an
served in various management positions within tbm@any’s operations in Spain and Portugal from 1091095, after which time he was
promoted to Regional Managing Director. In Marcl®9%he was appointed Executive Vice President 8f Sales and Marketing, and in
January 2000 was promoted to President, the Anwerida Cano was promoted to President, Worldwider@gions in August 2000 and was
appointed to President, Europe in June 2007. MnoQelds a PDG (similar to an Executive MBA) froBSE Business School in Barcelona
and an Engineering Degree from Barcelona University

Joseph H. Quaglia, President, the Americagoined the Company in May 2006 as Vice PresideastBnd Government Sales and was
promoted to Senior Vice President of U.S. Marketimdlovember 2007. In February 2012, he was appditda the additional role of President,
TDMobility and he was promoted to President, theeticas in November 2013. Prior to joining the Compavr. Quaglia held senior
management positions with CA Technologies, Storageirks Inc. and network software provider Atabiglk. Quaglia holds a B.S. in
Computer Science from Indiana State University amd1.B.A. from Butler University.

John A. Tonnison, Executive Vice President and Chidnformation Officer , joined the Company in March 2001 as Vice Pregiden
Worldwide E-Business and was promoted to Senioe Wiesident of IT Americas in December 2006. Inréaty 2010, he was appointed to
Executive Vice President and Chief Information €#fi. Prior to joining the Company, Mr. Tonnisonchekecutive management positions in
the U.S., United Kingdom and Germany with Comp@@00, Technology Solutions Network and Mancos CdersuMr. Tonnison was
educated in the United Kingdom and became a Uti3eniin 2006.

Alain Amsellem, Senior Vice President and Chief Fiancial Officer, Europe, joined the Company in 1994 through Tech Datatpisition
of French distributor, Softmart International Sakd served as France Finance Director until 200Aulgust 2004, Mr. Amsellem was
promoted to Senior Vice President of Southern Eeirapd was appointed Senior Vice President - Eurapence & Operations in 2007. In
February 2014, he was appointed Senior Vice Presaled Chief Financial Officer, Europe. Mr. Amsetlés a Chartered Accountant and hc
a degree in management and chartered accountamyPfaris Dauphine University.

Charles V. Dannewitz, Senior Vice President and Chkf Financial Officer, the Americas, joined the Company in February 1995 as Vice
President of Taxes. He was promoted to Senior Fresident of Taxes in March 2000, and assumed megplity for worldwide treasury
operations in July 2003. In February 2014, he wgointed Senior Vice President and Chief FinanOificer, the Americas. Prior to joining
the Company, Mr. Dannewitz was employed by Priceaffmuse from 1981 to 1995, most recently as paataer. Mr. Dannewitz is a
Certified Public Accountant and holds a BacheloBoience Degree in Accounting from lllinois Wesleyaniversity.
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Joseph B. Trepani, Senior Vice President and Corpatte Controller , joined the Company in March 1990 as Controllet 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 the@pany, Mr. Trepani was Vice President
of Finance for Action Staffing, Inc. from 1989 t890. From 1982 to 1989, he was employed by PrictelNause. Mr. Trepani is a Certified
Public Accountant and holds a Bachelor of ScienegrBe in Accounting from Florida State University.

David R. Vetter, Senior Vice President, General Causel and Secretary, joined the Company in June 1993 as Vice PresigedtGeneral
Counsel and was promoted to Corporate Vice PresatehGeneral Counsel in April 2000. In March 2088 was promoted to his current
position of Senior Vice President, and effectivly 2003, was appointed Secretary. Prior to joirtimg Company, Mr. Vetter was employed by
the law firm of Robbins, Gaynor & Bronstein, P.forh 1984 to 1993, most recently as a partner. Mtter is a member of the Florida Bar
Association and holds Bachelor of Arts Degreesriglish and Economics from Bucknell University andluais Doctorate Degree from the
University of Florida.
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ITEM 1A. Risk Factors.

The following are certain risk factors that coufteat our business, financial position and resofteperations. These risk factors should be
considered in connection with evaluating the foviroking statements contained in this Annual ReparForm 10-K because these factors
could cause the actual results and conditionsfterdnaterially from those projected in the forwdeodking statements. Before you buy our
common stock or other securities, you should kriwat inaking such an investment involves risks, idiclg the risks described below. The
risks that have been highlighted below are nobtlilg risks of our business. If any of the risksuadily occur, our business, financial condition
or results of operations could be negatively affidctn that case, the trading price of our commntonksor other securities could decline, and
you may lose all or part of your investment. Rigktbrs that could cause actual results to diffetenely from our forwar-looking statements
are as follows:

Our ability to earn profit is more challenging whensales slow from a down economy as a result of geogrofit declining faster than cost
reduction efforts taking effect.

High levels of unemployment in the markets we sginuding the United States and certain counindsurope, as well as austerity measure:
that have been implemented by governments in th@s&ets, have constrained economic growth resuitingwer demand for the products
and services we sell. When we experience a ragilihéein demand for products we experience morcdity in achieving the gross profit a
operating profit we desire due to the lower satesiacreased pricing pressure. The fragile econ@miégronment may also result in changes ir
vendor terms and conditions, such as rebates,dissbunts and cooperative marketing efforts, winiay also result in downward pressure on
our gross profit. As a result, there is pressunetince the cost of operations in order to maxirojzerating profits. To the extent we cannot
reduce costs to offset such decline in operatiodtgr our operating margins typically deteriorafbe benefits from cost reductions may also
take longer to fully realize and may not fully rgdite the impact of the reduced demand. Should wer&nce a decline in operating profits,
especially in Europe, the valuations we developimposes of our goodwill impairment test may beeasely affected, potentially resulting in
impairment charges. Deterioration in the finaneiadl credit markets heightens the risk of custoraekhuptcies and delays in payment. Future
deterioration in the credit markets could resultdduced availability of credit insurance to cogestomer accounts. This, in turn, may result in
our reducing the credit lines we provide to custmnthereby having a negative impact on our netssal

Our competitors can take more market share by reduiag prices on key vendor products that contribute he most to our profitability.

The Company operates in a highly competitive emritent. The technology distribution industry is @werized by intense competition, basec
primarily on product availability, credit terms aadailability, price, effectiveness of informatiepstems and e-commerce tools, speed of
delivery, ability to tailor specific solutions taistomer needs, quality and depth of product limekteaining, service and support. Our custor
are not required to purchase any specific volumgredlucts from us and may move business if pridmgduced by competitors, resulting in
lower sales. As a result, we must be extremelyilflexn determining when to reduce price to maimtaiarket share and sales volumes and
when to allow our sales volumes to fall to maintdi@ quality of our profitability. The Company coatps with a variety of regional, national
and international wholesale distributors, some biclv may have greater financial resources thaiCtirapany.

To maintain competitive internal information and telecommunication systems and to protect such systeragainst security breaches,
data protection breaches, or other cybersecurity @aacks, we must incur costs that cannot easily be daced in time of weak demand and
could result in reduced profitability.

The Company is highly dependent upon its intemmf@rimation and telecommunication systems to opétateusiness. These systems are ct

to maintain and monitor for performance and agaigbersecurity threats. In fiscal 2014, the Compeantinued to invest in the IT
infrastructure in Europe. In the second quartdisohl 2013, the Company implemented the salegntory and credit management modules o
the SAP system in the United States. During thigl@mentation, changes in the flow of informatiorpanted the Company's ability to make
critical margin management decisions. While the @any was in the process of improving the use anigrgtanding of the system, the time
needed to accomplish these improvements was ldhgerthe Company anticipated, which negatively iotpé our sales and profitability
during fiscal 2013 and 2014.

We will not be able to ship products if our third party shipping companies cease operations temporayilor permanently.

The Company relies on arrangements with indeperatepping companies for the delivery of its progutom vendors and to customers. The
failure or inability of these shipping companiesitdiver products, or the unavailability of theligping services, even temporarily, will have
an adverse effect on the Company's business.
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If our vendors do not continue to provide price praection for inventory we purchase from them our prdit from the sale of that
inventory will decline.

It is very typical in our industry that the valugimventory will decline as a result of price retloos by vendors or technological obsolescence
It is the policy of most of our vendors to protdigtributors from the loss in value of inventoryedw technological change or the vendors' pric
reductions. Some vendors, however, may be unwitiingnable to pay the Company for price protectiaims or products returned to them
under purchase agreements. Moreover, industryipescire sometimes not embodied in written agre&svaard do not protect the Company in
all cases from declines in inventory value. No emsce can be given that such practices to protstttaitors will continue, that unforeseen
new product developments will not adversely affaetCompany, or that the Company will be able txessfully manage its existing and
future inventories.

Failure to obtain adequate product supplies from oulargest vendors, or terminations of a supply or ervices agreement, or a significar
change in vendor terms or conditions of sale by odargest vendors will negatively affect our revenuand operating profit.

The Company receives a significant percentagewafimges from products it purchases from certain ¥sduch as Hewlett-Packard Company
and Apple, Inc. These vendors have significant tiating power over us and rapid, significant andeade changes in sales terms and
conditions, such as reducing the amount of pricéggtion and return rights as well as reducindéfiel of purchase discounts and rebates the
make available to us, may reduce the profit weezam on these vendors' products and result indoss/enue and profitability. The Compar
gross profit could be negatively impacted if ther@any is unable to pass through the impact of theaages to the Company's customers or
cannot develop systems to manage ongoing vendgrarss. In addition, the Company's standard venistriltlition agreement permits
termination without cause by either party upon @gsdnotice. The loss of a relationship with anyhef Company's key vendors, a change in
their strategy (such as increasing direct salbs)nterging of significant vendors, or significahtinges in terms on their products may
adversely affect the Company's business.

Changes in our credit rating or other market factors may increase our interest expense or other cogibcapital or capital may not be
available to us on acceptable terms to fund our wéing capital needs. The inability to obtain such sarces of capital could have an
adverse effect on the Company's business.

The Company's business requires substantial capitaderate and to finance accounts receivableeadlict inventory that are not financed by
trade creditors. The Company has historically celipon cash generated from operations, bank dnee, trade credit from vendors, proceeds
from public offerings of its common stock and preds from debt offerings to satisfy its capital readd finance growth. The Company
utilizes various financing instruments such asiketdes securitization, leases, revolving crediilfdes and trade receivable purchase
agreements. As the financial markets change andegwations come into effect, the cost of acqgifinancing and the methods of financing
may change. Changes in our credit rating or othaaket factors may increase our interest expens¢her costs of capital or capital may not be
available to us on acceptable terms to fund oukimgrcapital needs. The inability to obtain suchrses of capital could have an adverse e
on the Company's business. The Company's creditiésccontain various financial and other covetsathat may limit the Company's ability
borrow, or limit the Company's flexibility in respding to business conditions. These financing umsénts involve variable rate debt, thus
exposing the Company to risk of fluctuations irenesst rates. Increases in interest rates wouldtiiesan increase in the interest expense on th
Company's variable debt, which would reduce the gamy's profitability.

We conduct business in countries outside of the Upd States, which exposes us to fluctuations in feign currency exchange rates that
result in losses in certain periods.

The Company conducts business in countries outdittee United States, which exposes the Comparffiydtuations in foreign currency
exchange rates. The Company may enter into shontfeeward exchange or option contracts to hedgeribk. Nevertheless, volatile foreign
currency exchange rates increase our risk of klased to products purchased in a currency otlzar tihe currency in which those products are
sold. While we maintain policies to protect agafhsttuation in currency exchange rates, extremettiations have resulted in our incurring
losses in some countries. The realization of argllasf these risks could have a significant adgefect on our financial results. In addition,
the value of the Company's equity investment irifpr countries may fluctuate based upon chang&seéign currency exchange rates. These
fluctuations, which are recorded in a cumulatiem$iation adjustment account, may result in loBs#se event a foreign subsidiary is sold or
closed at a time when the foreign currency is wettk@n when the Company made investments in thetooun addition, our local competitc

in certain markets may have different purchasingl@e®that provide them reduced foreign currencyosype compared to the Company. This
may result in market pricing that the Company camneet without significantly lower profit on sales.
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We have international operations which expose us tisks associated with conducting business in mufile jurisdictions.

The Company's international operations are sulbjegther risks such as the imposition of governmlerintrols, export license requirements,
restrictions on the export of certain technologylitizal instability, trade restrictions, tariff enges, difficulties in staffing and managing
international operations, changes in the interpimtaand enforcement of laws (in particular relai@items such as duty and taxation),
difficulties in collecting accounts receivable, ¢rm collection periods and the impact of local esuit conditions and practices. There can be
no assurance that these and other factors wilhaw¢ an adverse effect on the Company's business.

In addition, while the Company's labor force in fmericas is currently non-union, employees ofaerEuropean subsidiaries are subject to
collective bargaining or similar arrangements. Toenpany does business in certain foreign countviesre labor disruption is more common
than is experienced in the United States and sdrtiedreight carriers used by the Company areninéd. A labor strike by a group of the
Company's employees, one of the Company's fre@ghiecs, one of its vendors, a general strike by service employees, or a governmental
shutdown could have an adverse effect on the Coyrghuasiness. Many of the products the Companyg aell manufactured in countries othel
than the countries in which the Company's logistEsters are located. The inability to receive potslinto the logistics centers because of
government action or labor disputes at criticakpof entry may have an adverse effect on the Cagipdusiness.

Risks Related to our Financial Statements and Intaeral Controls

We face risks to our reputation and investor confignce arising from material weaknesses in our intetad control environment.

Management has identified material weaknessegénnal control over financial reporting with resptcthe control environment within the
Company's primary operating subsidiary in the Uld &mo other European subsidiaries, inadequate @lsnver manual journal entries in
Europe and in two subsidiaries in Latin Americadaquate account reconciliation procedures in Euower certain aspects of vendor
accounting and inadequate anti-fraud program amitoring controls. Management has concluded thafrtarnal control over financial
reporting was not effective as of January 31, 2@t chief executive officer (“CEQ”) and chief fimaial officer (“CFO”) have also concluded
that our disclosure controls and procedures wereffiective as of January 31, 2014. Although manage is implementing a plan to remed
these material weaknesses, the remedial actiongproag to be ineffective or inadequate and the Gomgpnay still be exposed to risk of
misstatements in its financial statements. In silumstances, investors and other users of thep@ow's financial statements may lose
confidence in the reliability of the Company'’s firdal information and the Company could fail to gdynwith certain representations,
warranties and covenants in its debt and othenéimag-related agreements or be obligated to indditi@nal costs to improve the Company’s
internal controls. The Company'’s failure or inalyilio remediate the material weaknesses in a timedlyeffective manner could also adversely
affect its reputation, credit rating and its opirgiprospects, if the Company is perceived as éspeing financial control or other financial
difficulties. See Part Il, Item 9A, “Controls andoeedures,” for a further description of the matkeweaknesses identified by management anc
management’s plan to remediate these material vesaks.

We cannot predict what losses we might incur in ligation matters, regulatory enforcement actions anadontingencies that we may be
involved with from time to time, including in connection with the restatement of prior financial statanents.

The SEC has requested information from the Compadthyrespect to the restatement of certain of amsolidated financial statements and
other financial information from fiscal 2009 toda 2013, and the Company is cooperating with tH€ Equest. See Item 3, “Legal
Proceedings.” This pending SEC request for inforomsénd other potential proceedings could resufines and other penalties. The Company
has not reserved any amount in respect of thesemmat its consolidated financial statements.

The Company cannot predict whether monetary losisasy, it experiences in any proceedings relatetthe restatement will be covered by
insurance or whether insurance proceeds recoveitelessufficient to offset such losses. Potentiall or regulatory proceedings may also
divert the efforts and attention of the Companyanagement from business operations.

The Company cannot predict what losses we mighirifrom other litigation matters, regulatory enfement actions and contingencies that w
may be involved with from time to time. There asgigus other claims, lawsuits and pending actigarst us. We do not expect that the
ultimate resolution of these other matters will @amaterial adverse effect on our consolidateghfifal position. However, the resolution of
certain of these matters could be material to garating results for any particular period, depegdin the level of income for such period.
can make no assurances that we will ultimatelydpeessful in our defense of any of these otherarsmtt
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ITEM 1B. Unresolved Staff Comment
Not applicable

ITEM 2. Properties.

Our executive offices are located in ClearwateoriBih. As of January 31, 2014, we operated a 6jtaB logistics centers to provide our
customers timely delivery of products. Fourteetheke logistics centers are located in the Ameacasfourteen are located in Europe.

As of January 31, 2014, we leased or owned appteiyn 7.8 million square feet of space. The majasitour office facilities and logistics
centers are leased. Our facilities are well manetdiand are adequate to conduct our current bssis do not anticipate significant difficulty
in renewing our leases as they expire or secudptacement facilities.

ITEM 3. Legal Proceedings

Prior to fiscal 2004, one of the Company'’s subsidf located in Spain, was audited in relatiomadous value added tax (“VAThatters. As

a result of those audits, the Spanish subsidiagived notices of assessment from the Regionakbigm Unit of Spain’s taxing authority that
allege the subsidiary did not properly collect amohit VAT. The Spanish subsidiary appealed thesesssnents to the Madrid Central
Economic Administrative Courts beginning in Mardi®. Following the administrative court proceeditiys matter was appealed to the
Spanish National Appellate Court. During the fougtrarter of fiscal year 2014, the Spanish Natiéxgellate Court issued an opinion
upholding the assessment for several of the asbgsses. Although the Company believes that theniSpasubsidiary's defense to the
assessments has solid legal grounds and is camgimoiivigorously defend its position by appealiagite Spanish Supreme Court, the risk that
the assessments will be upheld has significantdyemsed. The Spanish National Appellate Court opinépresents a subsequent event that
occurred prior to the issuance of the fiscal 20t&rfcial statements in relation to a loss contilngehat existed as of January 31, 2013. The
Company increased its accrual for costs assocwitbdhis matter by recording a charge of $41.0iomlin the fiscal 2013 Consolidated
Statement of Income, including $29.5 million recddn "value added tax assessment" to cover tlesssent and various penalties and $11.!
million recorded in "interest expense" for intertiit could be assessed. The Company estimatéstéhexposure for these assessments
(including previously recorded amounts), includiragious penalties and interest, was approximat&é/#million and $55.6 million at January
31, 2014 and 2013, respectively, which is inclubiethccrued expenses and other liabilities" in@umsolidated Balance Sheet.

In December 2010, in a non-unanimous decisionaziBan 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¢bkading of commercial softwe
products, commonly referred to as “CIDE tax.” Thengpany estimates the total exposure where the @GaRHEncluding interest, may be
considered due to be approximately $25.3 milliodaatuary 31, 2014. The Brazilian subsidiary hagaleg the unfavorable ruling to the
Supreme Court and Superior Court, Brazil's two égglappellate courts. Based on the legal opiniasutdide counsel, the Company believes
that the chances of success on appeal of this naaidavorable and the Brazilian subsidiary ingetalvigorously defend its position that the
CIDE tax is not due. However, due to the lack @&dictability of the Brazilian court system, the Gmany has concluded that it is reasonably
possible that the Brazilian subsidiary may incloss up to the total exposure described above Cidmpany believes the resolution of this
litigation will not be material to the Company’srswlidated net assets or liquidity; however, itlddae material to the Company’s operating
results for any particular period, depending uganlevel of income for such period. In additiorttie discussion regarding the CIDE tax ab
the Company’s Brazilian subsidiary has been undeggeeveral examinations of non-income relateddasven the complexity and lack of
predictability of the Brazilian tax system, the Qmany believes that it is reasonably possible tHasstmay have been incurred. However, due
to the early stages of the examination, the compégure of the Brazilian tax system and the absehcemmunication from the local tax
authorities regarding these examinations, the Comfgacurrently unable to determine the likelihafdhese examinations resulting in
assessments nor estimate the amount of loss, itlaaymay be reasonably possible if such assedsueza to be made.

The SEC has requested information from the Compathyrespect to the restatement of certain of amnsolidated financial statements and
other financial information from fiscal 2009 to Z20IThe Company is cooperating with the SEC’s regfoesnformation.

The Company is subject to various other legal prdizegs and claims arising in the ordinary courskusiiness. The Company’s management
does not expect that the outcome in any of thdser &égal proceedings, individually or collectivelyill have a material adverse effect on the
Company'’s financial condition, results of operasipar cash flows.
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ITEM 4. Mine Safety Disclosures

Not applicable
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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 Mgrinc. (“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 paynpefity in the foreseeable future. The table
below presents the quarterly high and low saleggrfor our common stock as reported by the NASDASof March 26, 2014, there were 244
holders of record and we believe that there wergd%beneficial holders.

Sales Price
High Low
Fiscal year 2014
Fourth quarter $55.36 $48.35
Third quarter $54.07 $48.71
Second quarter $51.89 $45.63
First quarter $54.60 $43.02
Sales Price
High Low
Fiscal year 2013
Fourth quarter $51.19 $42.90
Third quarter $52.46 $42.25
Second quarter $54.72 $45.46
First quarter $59.29 $51.98

Stock Performance Chart

The five-year stock performance chart below assuanésitial investment of $100 on February 1, 2608 compares the cumulative total
return for Tech Data, the NASDAQ Stock Market () J8dex, and the Standard Industrial ClassificatmmSIC, Code 5045 — Computer and
Peripheral Equipment and Software. The comparigottee table are provided in accordance with SEftiirements and are not intended to
forecast or be indicative of possible future parfance of our common stock.
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Comparison of Cumulative Total Return

Assumes Initial Investment of $100 on February 1,09

Among Tech Data Corporation,

NASDAQ Stock Market (U.S.) Index and SIC Code 5045

—&— Tech Data Corporation —O— NASDAQ Stock Market (US Companies) ==& == 5045 - Wholesale-Computers & Peripheral Equipment & Scftware
2009 2010 2011 2012 2013 2014
Tech Data Corporation 100 225 259 287 281 298
NASDAQ Stock Market (U.S.) Index 100 146 186 198 226 299
SIC Code 5045 — Computer and Peripheral EquipmehSaftware 100 151 179 164 161 206

Unregistered Sales of Equity Securities

None.

Issuer Purchases of Equity Securities

None.
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ITEM 6. Selected Financial Data

The following table sets forth certain selectedsmidated financial data. This information shoué&rbad in conjunction with Management'’s
Discussion and Analysis of Financial Condition &wekults of Operations and our consolidated findistéements and notes thereto appearin
elsewhere in this Annual Report.

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

Year ended January 31,

2014 2013 2012 2011 2010

Income statement data: @

Net sales $ 26,821,900 $ 25,358,32 $ 25,647,331 % 23,61993 % 22,089,25
Gross profit 1,362,341 1,303,05. 1,377,44. 1,278,25: 1,163,70.
Operating incomé&) ® ) 227,51: 263,72( 304,54¢ 321,40¢ 267,96¢
Consolidated net inconig © ©) () 179,93: 183,04( 201,20: 212,99. 192,20!
Net income attributable to noncontrolling

interest® 0 (6,785 (10,45)) (4,620 (1,045
Net income attributable to shareholders 1

Tech Data Corporation $ 179,93. $ 176,25 $ 190,75( $ 208,37. $ 191,16(

Net income per share attributable to

shareholders of Tech Data Corporation—
basic $ 47 % 45 % 43¢ $ 42¢ % 3.7¢

Net income per share attributable to
shareholders of Tech Data Corporation—
diluted $ 471 $ 45C $ 43C $ 428 3 3.7¢

Dividends per common share 0 0 0 0 0

Balance sheet data®V

Working capital® $ 1,851,44 $ 1,700,48 $ 1,720,56: $ 1,899,12. $ 2,252,71.
Total assets 7,169,66! 6,830,96! 5,796,26! 6,524,63! 5,748,10:
Revolving credit loans and current

maturities of long-term debt, net 43,48 167,52. 48,49( 434,43! 70,84¢
Long-term debt, net 354,12: 354,45¢ 57,25: 60,07¢ 337,38
Equity attributable to shareholders of Tel

Data Corporation 2,098,61. 1,918,36! 1,953,80: 2,108,45. 2,088,58!

(1) See further discussion in Note 5 of Notes to Cadat#d Financial Statements of the Comparacquisition of SDG in fiscal 20:

(2) During fiscal 2014, the Company incurred $53.8ionillof restatement-related expenses and recordathaf $35.5 million associated with legal settéets with certain
manufacturers of LCD flat panel displays (see frittiscussion in Note 1 of Notes to Consolidatetfi¢ial Statements).

(3) During fiscal 2013, the Company increased an atfonaarious VAT matters in one of its subsidiaria Spain by $41.0 million, including operatingoerses of $29.5
million in relation to the assessment and penadtres$11.5 million for associated interest expéase further discussion in Note 13 of Notes to Gbdated Financial
Statements).

(4) During fiscal 2012, the Company incurred a $28.Bioniloss on disposal of subsidiaries relatedh® ¢losure of certain of the Company’s operatiorisatin America (see
further discussion in Note 6 of Notes to ConsobdaEinancial Statements).

(5) During fiscal 2014, the Company recorded incomebiexefits of $45.3 million for the reversal of deéel tax valuation allowances primarily relatedéotain jurisdictions in
Europe.

(6) During fiscal 2013, the Company recorded a $25llianireversal of deferred tax valuation allowancelsted to a specific jurisdiction in Euro

(7) During fiscal 2012, the Company recorded a $13l6anireversal of deferred tax valuation allowanedsch was substantially offset by the write-offd#ferred income tax
assets associated with the closure of Bmzidmmercial operations. During fiscal 2010, thenPany recorded a $5.4 million decrease in the dedemax valuation allowanc

(8) During fiscal 2013, the Company completed the aitjon of Brightstar Corp.’s fifty percent ownerphiterest in Brightstar Europe Limited, which weasonsolidated joint
venture between Tech Data and Brightstar Corpf(séieer discussion in Note 5 of Notes to Consokdatinancial Statements).

(9) Working capital represents total current assetstlatsi current liabilities in the Consolidated &ate Shee
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ITEM 7. Managemen's Discussion and Analysis of Financial Condition drResults of Operation:

Forward-Looking Statements

This Annual Report on Form 10-K, including this Ma@ement’s Discussion and Analysis of Financial Gooland 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 differarially from those projected. These
forward-looking statements regarding future evamis the future results of Tech Data Corporatiore€¢fi Data”, “we”, “our”, “us” or the
“Company”) are based on current expectations, @séis) forecasts, and projections about the indhssitniwhich we operate and the beliefs an
assumptions of our management. Words such as “expéanticipates,” “targets,” “goals,” “projects;intends,” “plans,” “believes,” “seeks,”
“estimates,” variations of such words, and simdapressions are intended to identify such forwaaking statements. In addition, any
statements that refer to projections of our fufimancial performance, our anticipated growth amehds in our businesses, and other
characterizations of future events or circumstanaesforward-looking statements. Readers are @aedi that these forwatdeking statement
are only predictions and are subject to risks, ttaggies, and assumptions. Therefore, actual tesudy differ materially and adversely from
those expressed in any forwdmbking statements. Readers are referred to thigocay statements and important factors discussétdm 1A,
"Risk Factors" in this Annual Report on Form 104¢ the year ended January 31, 2014 for furthermétion. We undertake no obligation to
revise or update publicly any forward-looking staéats for any reason.

Overview

Tech Data is one of the world’s largest wholesddé&itutors of technology products. We serve agdispensable link in the technology
supply chain by bringing products from the worl#ading technology vendors to market, as well asiging our customers with advanced
logistics capabilities and value-added services.ddgtomers include value-added resellers (“VARK@ct marketers, retailers and corporate
resellers who support the diverse technology neédad users. We manage our business in two geloigrapgments: the Americas (including
North America and South America) and Eurc

Our financial objectives are to grow sales at mvaithe overall IT market growth rate by gainingrghin select product areas, grow earnin
local currency, generate positive cash flow, amd eareturn on invested capital above our weightestage cost of capital. To achieve this, we
are focused on a strategy of execution, divergificaand innovation that we believe differentiabes business in the marketplace.

The fundamental element of our strategy is exeout@ur execution strategy is supported by our Kigffficient infrastructure, combined with
our multiple service offerings, to generate demaiedelop markets and provide supply chain senfimesur vendors and customers. The
technology distribution industry in which we operé characterized by narrow gross profit as agrgeage of sales (“gross margin”) and
narrow income from operations as a percentagele$ §aperating margin”). Historically, our grossdaoperating margins have been impactec
by intense price competition and declining aversgléng prices per unit, as well as changes in $eamd conditions with our vendors, includ
those terms related to rebates, price protectimdyzt returns and other incentives. We expecktliesditions to continue in the foreseeable
future and, therefore, we will continue to proaetlwevaluate our pricing policies and inventory mgement practices in response to potential
changes in our vendor terms and conditions andé¢neral market environment. In addition, duringgkeond quarter of fiscal 2013, we
implemented the sales, inventory and credit managémodules of SAP in the United States (“U.S.hjal substantially completed the U.S.
implementation of essentially the same SAP sysigsed in our European operations. More than 90%eCiompany's net sales are on one
common IT platform, which we believe will give TeBlata significant competitive advantages in pravidgreater supply chain opportunities
by expanding our value-added services to our custenon-boarding new vendors and products fastkimaproving our ability to rapidly
respond to changes in the market.

In addition to execution, our strategy includesang diversification and realignment of our custoraed product portfolios to improve long-
term profitability throughout our operations. Ouoédline distribution business, characterized gh kiblume, more commaoditized offerings,
and comprised primarily of personal computer systgmaripherals, supplies and other similar produetsains a core part of our business anc
represents a significant percentage of our revadawever, as technology advances, we have contitiuedolve our business model, product
mix, and value-added offerings in order to provade vendors with the most efficient distributioracimel for their products, and our customers
with a broad array of innovative solutions to sélle have responded to a changing IT landscapeimitstments in specialty areas, including
the data center, software, mobility and consumertednics, which collectively now comprise morerntti#®% of our consolidated net sales.

On November 1, 2012, we completed the acquisitfcgewveral distribution companies of Specialist Blisttion Group (collectively "SDG"), tt
distribution arm of Specialist Computer Holdings®{SCH?"), a privatelyheld IT services company headquartered in the didiagdom, fol
a final purchase price of approximately $358 millidNe used the proceeds from the $350 millionesfi&
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Notes issued in September 2012 and available cafsimdl the acquisition. SDG is a leading distribuibvalue and broadline IT products in-
UK, France and the Netherlands. We believe theiaitigun of SDG supports our diversification stratdyy strengthening our European value
and broadline offerings in key markets and expampdiur vendor and customer portfolios, while levarggur existing pan-European
infrastructure. Simultaneously with the acquisit@frfSDG, the Company entered into a preferred seippgreement (as subsequently amen
whereby SCH, through its IT reseller business, male annual purchase commitments through TechfDataperiod of six years, which we
estimate will add incremental sales of approxinya$dl50 million to $475 million annually.

Another strategic area of investment is our integtaupply chain services designed to provide iatieg third party logistics and other
offerings to our business partners. We have sezsethfferings grow not only within our European itighbusiness but also within our
consumer electronics and other businesses in lsagrgphies. Our evolving mix of products, servicestomers and geographies are impo
factors in achieving our strategic financial go&ls.we execute our diversification strategy we gardgusly monitor the extension of credit and
other terms and conditions offered to our custorteudently balance risk, profitability and retwon invested capital.

The final tenet of our strategy is innovation. @Lisystems and business tools and programs have provided our éssiwith the flexibility tc
effectively navigate fluctuations in market conalits, structural changes in the technology indussyyell as changes created by the products
we sell. An example of our investment in innovatéord one that we believe is providing us with te&ibility to meet the demands of the ever-
evolving technology market, is our continued depieyt of internal IT systems across both our Ameranad European regions. We believe
global IT systems provide us with a competitiveattage allowing us to drive efficiencies throughoutt business while delivering innovative
solutions for our business partners. In the pasthawe implemented several components of our Earoflesystems into our North American
IT infrastructure, including standardizing our NoAmerican financial systems and logistics netwamkSAP. During the second quarter of
fiscal 2013, we implemented the sales, invento aedit management modules of SAP within our Gpirations, which substantially
completed the implementation of the enterpriseussoplanning (“ERP”) systems used in our Europgaarations.

We believe our strategy of execution, diversifisatand innovation has differentiated us in the reerkve serve and has delivered solid
operating results and returns on invested capithbth the Americas and Europe for several yeatsleMe initially experienced some
performance degradation, we continue to believeithihe long-term our U.S. implementation of SAH provide us with a competitive
advantage, giving us greater flexibility to meet ttemands of our customers and vendors, and tlity &dviexpand our reach into new markets
and services. A positive indicator supporting tedief is a partial recovery of market share in Ameericas beginning in the second quarter of
fiscal 2014 that was lost after the Company's imgetation of the final modules of SAP within its3Joperations during the second quarter ¢
fiscal 2013. We believe we have opportunities tottfer gains in market share as our customer aatish ratings continue to improve. In
addition, we have continued to gain traction orefaging the new SAP capabilities we have in thaddnGtates, as we have added new
customers to our integrated supply chain servitksse services have an extensive sales and impietioencycle and while their return on
investment is not immediate, we remain optimisbowt our ability to profitably grow this business.

In Europe, we have seen a decline in net salesnaitilany of our countries, although this decline wasgated by our acquisition of SDG, as
discussed above. Our decline in the region carithibided to a decline in overall demand due tokveeonomic conditions in certain countri
as well as a loss of market share in several ciastesulting from competitive pressures and osirdeo exit or not participate in certain
business opportunities due to a lack of profitabibr return on capital. We have refrained fromirigkcorresponding cost reduction or other
actions in the region due to the uncertainty ofébenomic situation in the various countries inahhive operate, as well as our desire to rel
focused on completing the integration of SDG andmoability and consumer electronics businesseseilgiBm and the Netherlands. In the fi
quarter of fiscal 2015, we completed the integratéSDG. We are monitoring our performance inrdgion and are continuing to evaluate
ability to regain the proper level of profitable rket share as well as the need for cost reductosher actions.

We also continually evaluate the current and pa@éptofitability and return on our investmentsaithgeographies and consider changes in
current and future investments based on risks, ppities and current and anticipated market camut In connection with these evaluations,
we may incur additional costs to the extent wedketd increase or decrease our investments inicggagraphies. We will also continue to
evaluate targeted strategic investments acrossprrations and new business opportunities andtimvélsose markets and product segments
we believe provide us with the greatest opportasifor profitable growth. Finally, from a baland¢est perspective, we require working capita
primarily to finance accounts receivable and ineentWe have historically relied upon debt, tradedit from our vendors, and accounts
receivable financing programs for our working caliteeds. At January 31, 2014, we had a debtabdapital ratio (calculated as total debt
divided by the aggregate of total debt and totaltg}of 16% .
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Critical Accounting Policies and Estimates

The information included within MD&A is based upoar consolidated financial statements, which haaenlprepared in accordance with
accounting principles generally accepted in theééhStates ("GAAP"). The preparation of these faialnstatements requires us to make
estimates and judgments that affect the reportezbata of assets, liabilities, revenues and expemasekrelated disclosures. On an ongoing
basis, we evaluate these estimates, including tledated to bad debts, inventory, vendor incentigesdwill and intangible assets, deferred
taxes, and contingencies. Our estimates and judgnaea based on currently available informatiostdrical results, and other assumptions we
believe are reasonable. Actual results could diffaterially from these estimates. We believe tlitécat accounting policies discussed below
affect the more significant judgments and estimagesl in the preparation of our consolidated firgrstatements.

Accounts Receivab

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

Inventory

We value our inventory at the lower of its costrarket value, cost being determined on a movingamescost basis, which approximates the
first-in, first-out method. We write down our invteny for estimated obsolescence equal to the @iffee between the cost of inventory and the
estimated market value based upon an aging analfygie inventory on hand, specifically known int@ny-related risks (such as technological
obsolescence and the nature of vendor terms sutimyprice protection and product returns), foretgrrency fluctuations for foreign-sourced
products, and assumptions about future demand.éfladnditions or changes in terms and conditionsurywendors that are less favorable
than those projected by management may requir¢iaaiali inventory write-downs, which could have avearse effect on our consolidated
financial results.

Vendor Incentives

We receive incentives from vendors related to coatpee advertising allowances, infrastructure fungdivolume rebates and other incentive
agreements. These incentives are generally undetagly, semi-annual or annual agreements wittvémelors; however, some of these
incentives are negotiated on an ad-hoc basis feostippecific programs mutually developed with vieador. Unrestricted volume rebates and
early payment discounts received from vendorsegerded when they are earned as a reduction ofitoseand as a reduction of cost of
products sold as the related inventory is sold.déencentives for specifically identified coopévatadvertising programs and infrastructure
funding are recorded when earned as adjustmepi®tluct costs or selling, general and administeagixpenses, depending on the nature ¢
programs.

We also provide reserves for receivables on vepdmrams for estimated losses resulting from vesidoability to pay or rejections by
vendors of claims. Should amounts recorded asandstg receivables from vendors be deemed unciilecadditional allowances may be
required which could have an adverse effect orconsolidated financial results. Conversely, if atteendor performance were to improve to
an extent not expected by us, a reduction in allme&a may be required which could have a favordfdeteon our consolidated financial
results.

Goodwill, Intangible Assets and Other Long-Lived&s

The carrying value of goodwill is reviewed at leastually for impairment and may also be reviewederirequently if current events and
circumstances indicate a possible impairment. \We examine the carrying value of our intangibletswith finite lives, which includes
capitalized software and development costs, puechagangibles, and other long-lived assets aeotusvents and circumstances warrant
determining whether there are any impairment lodsa&stors that may cause a goodwill, intangibleassother long-lived asset impairment
include negative industry or economic trends agditant under-performance relative to historicaprojected future operating results. Our
valuation methodology for goodwill includes, butist limited to, a discounted cash flow model, whéstimates the net present value of the
projected cash flows of our reporting units andaakat approach, which evaluates comparative mankétiples applied to our reporting units’
businesses to yield a second assumed value offepetting unit. The Company performed its annualdyall impairment test as of January
31, 2014, which indicated the estimated fair vadtieur European reporting unit exceeded its cagyialue by a smaller margin than in
previous years. The carrying value of our

20




Table of Contents

European goodwill asset as of January 31, 2014$225.6 million. The estimated fair value of our &uean reporting unit exceeded the
carrying value by less than 5% in the most reamipirment test. Key assumptions used in determifaimg/alue include projected growth and
operating margin, working capital requirements disd¢ount rates. While we do not believe that ourolBaan goodwill is impaired at this time,
if actual results are substantially lower thanghaections used in our valuation methodology fonarket discount rates or our market
capitalization substantially increase or decresessnectively, our future valuations could be adeigraffected and a future impairment of
goodwill is reasonably possible.

Income Taxe

We record valuation allowances to reduce our defketax assets to the amount expected to be realifeatonsider all positive and negative
evidence available in determining the potentialeafiizing deferred tax assets, including the scleetreversal of temporary differences, recent
cumulative losses, recent and projected futurebiaxacome, and prudent and feasible tax plannirajegjies. In making this determination,
place greater emphasis on recent cumulative I@sgsecent taxable income due to the inherentdéskibjectivity associated with these
factors. If we determine it is more likely than rloat we will be able to use a deferred tax asstie future in excess of its net carrying value,
an adjustment to the deferred tax asset valuatiowance would be made to reduce income tax expéheecby increasing net income in the
period such determination was made. Should we m#@terthat we are not likely to realize all or pafrour net deferred tax assets in the future,
an adjustment to the deferred tax asset valuatiowance would be made to income tax expense, biyereducing net income in the period
such determination was made.

Contingencies

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

Recent Accounting Pronouncements and Legislation

See Note 1 of Notes to Consolidated Financial 8tatds for the discussion on recent accounting procements.
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Results of Operations

We do not consider stock-based compensation expemrssessing the performance of our operating setgnand therefore the Company
reports stock-based compensation expense separtelyollowing table summarizes our net salespghan net sales, operating income and
non-GAAP operating income by geographic regionfierfiscal years ended January 31, 2014, 2013 @ba: 2

2014 % of net sales 2013 % of net sales 2012 % of net sales
Net sales by geographic region ($ in
thousands):
Americas $ 10,188,61 38.0% $ 9,823,551 38.7% $ 10,405,42 40.6%
Europe 16,633,28 62.0% 15,534,81. 61.3% 15,241,88 59.4%
Total $ 26,821,90 100.0% $ 25,358,32 100.0% $ 25,647,31 100.0%
Year-overyear increase (decrease) in
sales (%): _ 2014vs 2013 |
Americas (US$) 3.7% (5.6)%
Europe (US$) 7.1% 1.9%
Europe (Euro) 3.7% 9.3%
Total (US$) 5.8% 1.1)%
2014 % of net sales 2013 % of net sales 2012 % of net sales
Operating income ($ in thousands):
Americas $ 156,14: 15:% $ 150,05! 15:% $ 173,97¢ 1.67%
Europe 80,22¢ 0.4¢ % 127,28: 0.82 % 142,56: 0.94%
Stock-based compensation expense (8,85¢ (0.09% (13,61¢) (0.05% (11,999 (0.05%
Total $ 227,51: 08:% $ 263,72( 1.04% $ 304,54t 1.1€ %
2014 % of net sales 2013 % of net sales 2012 % of net sales
Non-GAAP operating income ($ in
thousands):
Americas $ 134,02¢ 132% $ 150,05! 15:% $ 202,27 1.94%
Europe 149,76¢ 0.9C % 173,81 1.12% 156,46 1.0:%
Stock-based compensation expense (8,85¢ (0.09% (13,61¢) (0.05% (11,999 (0.05%
Total $ 274,93 1.0:% $ 310,25¢ 12:% $ 346,74 1.35%
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Management believes that the presentation of noAdSAperating income, non-GAAP net income and G#AP net income per diluted she
is useful to investors because it provides a megmliromparison of our performance between peridtie. following tables provide a detailed
reconciliation between results reported in accocdamith GAAP and non-GAAP financial measures.

Year ended January 31,
2014 2013 2012

(In thousands, except per share amounts)

GAAP to non-GAAP reconciliation of operating income- Americas:

Operating income - Americas 156,14: $ 150,05! $ 173,97¢
Restatement-related expenses and LCD settlenfénts (22,289 0 0
Loss on disposal of subsidiari€s 0 0 28,29¢
Acquisition-related intangible assets amortizagapense? 17C 0 0
Non-GAAP operating income - Americas 134,02¢ $ 150,05 $ 202,27.
GAAP to non-GAAP reconciliation of operating income- Europe:

Operating income - Europe 80,22¢ $ 127,28: $ 142,56
Restatement-related expensés 40,56¢ 0 0
Value added tax assessmént 0 29,46 0
Acquisition-related intangible assets amortizagapensée” 28,97« 17,07 13,90¢
Non-GAAP operating income - Europe 149,76t $ 173,81 $ 156,46
Consolidated GAAP to non-GAAP reconciliation of opeating income:

Operating income 22751 $ 263,72(  $ 304,54¢
Restatement-related expenses and LCD settlenfénts 18,28( 0 0
Value added tax assessmént 0 29,46: 0
Loss on disposal of subsidiariés 0 0 28,29
Acquisition-related intangible assets amortizagapensé® 29,14« 17,07 13,90¢
Non-GAAP operating income 27493 % 310,25¢ $ 346,74
GAAP to non-GAAP reconciliation of net income attrbutable to shareholders of Tech

Data Corporation:

Net income attributable to shareholders of Tectalzdrporation 179,93 $ 176,25¢ $ 190,75(
Restatement-related expenses and LCD settlemesttsf tax ® 17,02: 0 0
Reversal of deferred tax valuation allowan®es (45,309 (25,129 0
Value added tax assessment and interest expens#,tar® 0 33,76¢ 0
Loss on disposal of subsidiaries, net of tax 0 0 19,22:
Acquisition-related intangible assets amortizagapense, net of tdf 21,30¢ 12,55¢ 10,52:
Non-GAAP net income attributable to shareholderseafh Data Corporation 172,95 $ 197,45, $ 220,49:
GAAP to non-GAAP reconciliation of net income per bare attributable to shareholders

of Tech Data Corporation—diluted:

Net income per share attributable to shareholdefech Data Corporation—diluted 471 $ 45C $ 4.3C
Restatement-related expenses and LCD settlemesttsf tax® 0.44 0.0C 0.0C
Reversal deferred tax valuation allowan€es (1.19) (0.69) 0.0C
Value added tax assessment and interest expensd,tag® 0.0C 0.8¢ 0.0C
Loss on disposal of subsidiaries, net of tax 0.0C 0.0C 0.4z
Acquisition-related intangible assets amortizagapense, net of tdf 0.5€ 0.3z 0.24
Non-GAAP net income per share attributable to dhzlders of Tech Data Corporation—

diluted 45z §$ 50/ % 4.97

(1) Fiscal 2014 non-GAAP operating income excludssatement-related expenses of $13.2 millionénAimericas and $40.6 million in Europe and a gasoaiated with legal

settlements in the Americas of $35.5 million. Fi2@14 non-GAAP net income excludes these itemispiine related tax effects.

(2) Fiscal 2013 non-GAAP operating income exclual@®9.5 million value added tax assessment inioeléd an assessment and penalties for variougadded tax matters in
one of our subsidiaries in Spain. Fiscal 2013 n@#B net income excludes this impact and associatedest expense of $11.5 million, net of the $iiillion tax impact.
(3) Fiscal 2012 non-GAAP operating income excluglésss on disposal of subsidiaries of $28.3 millleiscal 2012 non-GAAP net income excludes the dwsdisposal of



subsidiaries, net of the $9.1 million tax impact.

(4) Fiscal 2014, 2013 and 2012 non-GAAP operatimgine excludes acquisition-related intangible asmetortization expense. Fiscal 2014, 2013, and B0h2GAAP net
income excludes this expense, net of the relatedffacts.

(5) Fiscal 2014 and 2013 non-GAAP net income exadutie reversal of deferred tax valuation allowanprénarily related to certain jurisdictions in Bpe of $45.3 million and
$25.1 million, respectively.
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The following table sets forth our Consolidatedi&tzent of Income as a percentage of net salesfdr &f the three most recent fiscal years:

2014 2013 2012

Net sales 100.0C % 100.0C % 100.0C %
Cost of products sold 94.9: 94.8¢ 94.6:
Gross profit 5.0¢ 5.14 5.37
Operating expenses:

Selling, general and administrative expenses 4.1¢ 3.9¢ 4.07

Restatement-related expenses and LCD settlemestts, n 0.07 0.0C 0.0C

Value added tax assessment 0.0C 0.12 0.0C

Loss on disposal of subsidiaries 0.0C 0.0C 0.11

4.2% 4.1C 4.1¢

Operating income 0.8t 1.04 1.1¢
Interest expense 0.1C 0.1z 0.1z
Other (income) expense, net (0.07) 0.0z 0.01
Income before income taxes 0.7€ 0.9C 1.0¢€
Provision for income taxes 0.0¢ 0.1¢ 0.2¢
Consolidated net income 0.67 0.72 0.7¢
Net income attributable to noncontrolling interest 0.0C (0.02) (0.09
Net income attributable to shareholders of TectalZrporation 0.67 % 0.7C % 0.74 %
Net Sales

Our consolidated net sales were $26.8 billionsndl 2014, an increase of 5.8% when compareddal f8)13. Our acquisition of the SDG
value and broadline IT products distribution busses in November 2012 positively impacted our ye@r-year net sales comparison by
approximately seven percentage points and thegitrening of certain foreign currencies againstut®. dollar positively impacted our year-
over-year net sales comparison by approximatelypgeraentage points. Excluding the net sales of aBdthe positive impact of the
strengthening of certain foreign currencies agaimstJ.S. dollar in fiscal 2014, consolidated radés decreased by approximately three pel
in comparison with the same period of the priocdisyear. On a regional basis, during fiscal 201et,sales in the Americas increased by 3.7%
compared to fiscal 2013 and increased by 7.1% nofu(an increase of 3.7% on a euro basis). Exedu8DG, net sales in our “legacy”
European operations decreased by approximatelypencent (a decrease of approximately seven peoteateuro basis) in comparison with
the same period of the prior fiscal year. The iaseein net sales in the Americas is primarily ladiidble to a partial recovery of market share
beginning in the second quarter of fiscal 2014 tiwd lost after our implementation of the final ke of SAP within our U.S. operations
during the second quarter of fiscal 2013. The dedlh our European net sales (in euro) within egaty operations is primarily due to weak
economic conditions in certain countries and aidech market share within several of our operatidne to competitive pressures and our
focus on gross margin percentage.

Our consolidated net sales were $25.4 billionsodl 2013, a decrease of 1.1% when compared &l 20d2. The weakening of certain fore
currencies against the U.S. dollar negatively ingéithe year-over-year net sales comparison byoappately four percentage points. On a
regional basis, during fiscal 2013, net sales énAmericas decreased by 5.6% compared to fisc&l 20t increased by 1.9% in Europe (an
increase of 9.3% on a euro basis). Fiscal 2013alet includes $617.4 million of net sales from SBGich we acquired on November 1,
2012. Included in fiscal 2012 are net sales of agprately $273.8 million related to the in-countiyerations of Brazil and Colombia, which
we exited at the end of fiscal 2012. Excludingrieésales of SDG, the closure of our in-countryrafiens in Brazil and Colombia and the
negative impact of the weakening of certain foraigrrencies against the U.S. dollar in fiscal 2@i8)solidated net sales increased by
approximately two percent in comparison with thensgeriod of the prior fiscal year. The increasaehsales was primarily attributable to
increased sales volume in tablets, our Europearilenobisiness, and software, partially offset by legative impact of general market
conditions in the Americas and the loss of somekataghare in the U.S. following the implementatidrcertain SAP modules during the
second quarter of the fiscal year. During fiscal20ve experienced strong sales performance iaindeuropean markets, including the U.K.,
Germany, and France.

We sell many products purchased from the worldislileg systems, peripherals, networking and softwarelors. Products purchased from
Hewlett-Packard Company generated 21% , 21% andd5$r net sales in fiscal 2014, 2013 and 201gheetively.

24




Table of Contents

In addition, approximately 13% and 12% of our cdigsted net sales in fiscal 2014 and 2013 were fpoatlucts purchased from Apple, Inc.
There were no other vendors that accounted for @0Bhore of our consolidated net sales in the paettfiscal years.

Gross Profit

Gross profit as a percentage of net sales (“grasgimi’) during fiscal 2014 was 5.08% compared 4% in fiscal 2013. The slight decline in
our year-over-year gross margin is primarily atttéble to product mix changes and a competitivérenment, particularly in the Americas.

Gross margin during fiscal 2013 was 5.14% comptoéd37% in fiscal 2012. The decrease in our year-gear gross margin is primarily due
to a higher mix of lower margin mobile phones, ¢abland software, as well as the aforementioneattsffrom our implementation of certain
SAP modules in the U.S. during the second quaftésaal 2013.

Operating Expenses

Selling, general and administrative expenses (“SG&A

SG&A as a percentage of net sales increased t@aliiéiscal 2014, compared to 3.98% in fiscal 20I8e increase in SG&A as a percentage
of net sales compared to the prior year is primatiributable to the impact of the acquisitiorSBG in the fourth quarter of fiscal 2013 and
the lack of leverage resulting from lower salesun legacy operations in Europe. In absolute delISG&A increased $106.7 million in fiscal
2014 compared to fiscal 2013 primarily due to tb¥SSacquisition. SG&A as a percentage of net salemd the fourth quarter of fiscal 2014
was 3.61% compared to 4.40% for the first nine mewiff the fiscal year. The increase in operatingriage is primarily due to seasonal
variations, including an increase in European dehwhuring our fiscal fourth quarter.

SG&A as a percentage of net sales decreased tho3drdfiscal 2013, compared to 4.07% in fiscal 20Q2r year-over-year improvement in
operating leverage was primarily driven by ourifpotio manage costs while delivering sales growtEurope, offset by a decline in operating
leverage in the United States due to the implentientaf certain modules of SAP in the U.S., as pesly discussed above. In absolute
dollars, SG&A decreased $34.7 million in fiscal 3@bmpared to fiscal 2012. The decrease in SG&Anduiscal 2013 is primarily
attributable to the weakening of certain foreigmencies against the U.S. dollar in fiscal 2013 #redclosure of our in-country operations in
Brazil and Colombia in the fourth quarter of fis@@l12, partially offset by increased costs incuteedupport our sales growth in Europe and
the impact of the SDG acquisition in the fourth qeiaof fiscal 2013.

Restateme-related expenses and LCD settlements, net

Restatement-related expenses primarily includd,legaounting and third party consulting fees asged with (i) the restatement of certain of
the Company's consolidated financial statementso#mat financial information from fiscal 2009 ted¢al 2013, (ii) the Audit Committee
investigation to review the Company's accountiracpces, (iii) supplemental procedures to assistiewing the Company's financial
statements and accounting practices, and (iv) agiated activities. During fiscal 2014, the Comparcurred restatement-related expenses of
approximately $53.8 million. The Company expectstur restatement-related expenses during fisgdb2n connection with continuing to
perform supplemental procedures to assist in ramgits financial statements, accounting practexed in connection with other restatement-
related activities.

Additionally, the Company has been a claimant wcpedings seeking damages from certain manufastaférCD flat panel displays. During
fiscal 2014, the Company reached settlement agnetsmeéth certain manufacturers in the amount of. $38illion, net of attorney fees and
expenses.

Value Added Tax Assessment

Prior to fiscal 2004, one of our subsidiaries imBpvas audited in relation to various value-adided"VAT") matters. As a result of those
audits, the subsidiary received notices of assaststiat allege the subsidiary did not properly edlland remit VAT. During the fourth quarter
of fiscal 2014, an appellate court issued an opinipholding the assessment for several of the ssdg®ars. The appellate court opinion
occurred prior to the issuance of the fiscal 20a&rfcial statements in relation to a loss contilgehat existed as of January 31, 2013. As a
result, we recorded a charge of $29.5 million wéase our accrual as of January 31, 2013 to ¢thegaassessment and penalties (see Note
Notes to Consolidated Financial Statements foh&urtliscussion’

Loss on Disposal of Subsidiari

We incurred losses of $28.3 million during fiscBll2 as a result of closing the Company’s in-countmnmercial operations in Brazil and
Colombia. The loss on disposal of these subsidianigudes a $9.9 million impairment charge onGoenpany’s investments in Brazil and
Colombia due to a foreign currency exchange lossv{pusly recorded in shareholders’ equity as aadatad other comprehensive income),
$15.3 million related to the write-off of certaimAY receivables, and $3.1 million
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comprised primarily of severance costs, fixed assige-offs and lease termination penalties. Thessts do not include any estimated costs
associated with the Brazilian subsidiary’s contimges related to CIDE and other non-income reltagdxaminations. The operating losses o
Brazil and Colombia for the fiscal year ended Jayn34, 2012, were not significant to the Compangonsolidated operating results (see Ni

of Notes to Consolidated Financial Statementsddh&r discussion).

Interest Expenst

Interest expense decreased 11.7% to $26.6 milidiséal 2014 compared to $30.1 million in fisc8l3. The decrease is primarily attributable
to higher interest expense in fiscal 2013 due th%illion recorded in fiscal 2013 related to #ppellate court ruling in the fourth quarter of
fiscal 2014 in connection with the VAT assessmartrie of the Company's subsidiaries in Spain dssxlisbove (see Note 13 of Notes to
Consolidated Financial Statements for further dis@n), partially offset by an increase in fiscal 2 interest expense due to the $350.0
million, 3.75% Senior Notes (the "Senior Notes¥usd in September 2012.

Interest expense decreased 4.0% to $30.1 millidiseal 2013 compared to $31.4 million in fiscall20 The decrease in interest expense in
fiscal 2013 in comparison to fiscal 2012 is prirhaaittributable to the repayment of the $350.0ioml] 2.75% convertible senior debentures in
December 2011 and the use of the Company's avaitaish and revolving credit facilities at loweesbf interest throughout fiscal 2013,
partially offset by the Senior Notes issued in 8epier 2012 and interest expense of $11.5 milliconded in fiscal 2013 in connection with
the VAT assessment in one of the Company's subigdian Spain discussed above. Fiscal 2012 intesgstnse includes non-cash interest
expense of $9.0 million related to the $350.0 wil]i2.75% convertible senior debentures.

Other (Income) Expense, Net

Other (income) expense, net, consists primarilfgafns) losses on investments in life insurancéejgs to fund the Company's nonqualified
deferred compensation plan, interest income, disisoon the sale of accounts receivable and neigfoirrency exchange (gains) losses on
certain financing transactions and the relatedvdéxie instruments used to hedge such financingsretions. Other (income) expense, net, wa
approximately $3.4 million income in fiscal 2014ngpared to $4.1 million expense in fiscal 2013. Thange in other (income) expense, net,
during fiscal 2014 is primarily attributable to iucrease in net foreign currency exchange gaind@mer hedging costs on certain financing
transactions as compared to the prior fiscal yadraagain related to the acquisition of the renmgjriifty percent ownership interest in TD
Mobility from Brightstar Corp. ("Brightstar"), ojoint venture partner.

Other (income) expense, net, was approximately $dllibn expense in fiscal 2013 compared to $0.9iom expense in fiscal 2012. The
change in other (income) expense, net, duringlfd@a3 is primarily attributable to an increasetie premiums associated with foreign
currency forward contracts, an increase in disceMptnse on the sale of accounts receivable, dedraase in interest income resulting from
both lower average short-term cash investmentsibataand interest rates as compared to the psizalfyear, partially offset by an increase in
gains on investments in life insurance policieated to the Company's nonqualified deferred congt@rsplan.

Provision for Income Taxe:!

Our effective tax rate was 11.9% in fiscal 2014 20d.% in fiscal 2013. The change in the effectaserate during fiscal 2014 compared to
fiscal 2013 is primarily due to the relative mixedrnings and losses within the taxing jurisdigionwhich we operate and changes in the
amounts of income tax reserves and valuation aloes during the respective periods. In fiscal 281d 2013, we recorded income tax
benefits of $45.3 million and $25.1 million, respeely, for the reversal of valuation allowancegrily related to specific jurisdictions in
Europe, which had been recorded in prior fiscatyeBee Note 8 of Notes to Consolidated Finandatke®ents for discussion of the
Company’s fiscal 2014, 2013 and 2012 componentseoprovision for income taxes, reconciliationmédme tax computed at the U.S. federa
statutory tax rate to income tax expense, and coemnus of pre-tax income.

On an absolute dollar basis, the provision for medaxes decreased 47.5% to $24.4 million in fi26d4 compared to $46.4 million in fiscal
2013. The decrease in the provision for incomegas@rimarily due to the relative mix of earniraged losses within certain countries in which
we operate and the adjustments to income tax resemvd valuation allowances discussed above.

Our effective tax rate was 20.1% in fiscal 2013 286d.% in fiscal 2012. The change in the effectaserate during fiscal 2013 compared to
fiscal 2012 is primarily due to the relative mixedrnings and losses within the taxing jurisdicionwhich we operate and changes in the
amounts of income tax reserves and valuation aloes during the respective periods. In fiscal 2813 2012, we recorded income tax
benefits of $25.1 million and $13.6 million, respeely, for the reversal of deferred income taxuaglon allowances primarily related to
specific jurisdictions in Europe, which had beecoreled in prior fiscal years.This income tax bengfis substantially offset by income tax
expense associated with the write-off of defernedi @ther income tax assets related to the closurardBrazil in-country operations.
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On an absolute dollar basis, the provision for medaxes decreased 34.7% to $46.4 million in fi264l3 compared to $71.1 million in fiscal
2012. The change in the provision for income taggsimarily due to the relative mix of earninggldasses within certain countries in which
we operate and the adjustments to income tax resemvd valuation allowances discussed above.

To the extent we generate future consistent taxiabtame within those operations currently requiniaduation allowances, the valuation
allowances on the related deferred tax assetdwiteduced, thereby reducing tax expense and singeaet income in the same period. The
underlying net operating loss carryforwards rensaiailable to offset future taxable income in thedfic jurisdictions requiring the valuation
allowance, subject to applicable tax laws and raipns.

The effective tax rate differed from the U.S. fedatatutory rate of 35% during fiscal 2014, 2008 2012, due to the relative mix of earnings
or losses within the tax jurisdictions in which weerate and other adjustments, including: i) logsésx jurisdictions where we are not able to
record a tax benefit; ii) earnings in tax juristhas where we have previously recorded valuatitowances on deferred tax assets; iii) the
reversal of income tax reserves; iv) changes toatain allowances recorded on deferred tax assets(v) earnings in lower-tax jurisdictions
for which no U.S. taxes have been provided becauske earnings are planned to be reinvested intifiroutside the United States.

The overall effective tax rate will continue to teependent upon the geographic distribution of auniags or losses and changes in tax laws ¢
interpretations of these laws in these operatingdictions. We monitor the assumptions used imeging 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 aéfg.c

Our future effective tax rates could be adverséfigcted by lower earnings than anticipated in cdastwith lower statutory rates, changes in
the relative mix of taxable income and taxable jossdictions, changes in the valuation of ouredefd tax assets or liabilities or changes ir
laws or interpretations thereof. In addition, auzdme tax returns are subject to continuous exaiaimby the Internal Revenue Service and
other tax authorities. We regularly assess thdiliked of adverse outcomes from these examinatogtermine the adequacy of our
provision for income taxes. To the extent we prewaiatters for which accruals have been estadtishr are required to pay amounts in ex
of such accruals, our effective tax rate could la¢emially affected.

Net income attributable to noncontrolling intere

Net income attributable to noncontrolling interests $6.8 million and $10.5 million, respectively fiscal 2013 and 2012. In September 2(
the Company completed the acquisition of Brightstfifity percent ownership interest in our Europgant venture. Net income attributable to
noncontrolling interest represents Brightstar'siporof the operating results of our European joeiture prior to the Comparsyacquisition il
September 2012.

Impact of Inflation

During the fiscal years ended January 31, 20143 201 2012, 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 fluctuatedificantly in the past and will likely continue tip so in the future as a result of currency
fluctuations and seasonal variations in the denfanthe products and services we sell. Narrow dpeganargins may magnify the impact of
these factors on our operating results. Recentriisi seasonal variations have included an iner@a&uropean demand during our fiscal
fourth quarter and decreased demand in other figeatters, particularly quarters that include summenths. Given that the majority of our
sales are derived from Europe, our consolidatadtseslosely follow the seasonality trends in Ewwophe seasonal trend in Europe typically
results in greater operating leverage, and thezgfower SG&A as a percentage of net sales indgmn and on a consolidated basis during th
second semester of our fiscal year, particularigunfourth quarter. Additionally, the life cycle$ major products, as well as the impact of
future acquisitions and divestitures, may also ntg impact our business, financial condition,results of operations (see Note 15 of Notes
to Consolidated Financial Statements for furthésrimation regarding our quarterly results).
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Liquidity and Capital Resources
Our discussion of liquidity and capital resouraesdudes an analysis of our cash flows and capitattire for all periods presented.

Cash Flows
The following table summarizes Tech Dat&onsolidated Statement of Cash Flows for thalffigears ended January 31, 2014, 2013 and :

Years ended January 31,
2014 2013 2012

(In thousands)

Net cash provided by (used in):

Operating activities $ 379,14t $ 123,69 $ 525,24
Investing activities (24,01)) (348,619 (69,457
Financing activities (127,31) 80,29 (670,84)
Effect of exchange rate changes on cash and casia&mnts 1,711 (1,06¢) (21,279
Net increase (decrease) in cash and cash equisalent $ 229,53 § (145,69) $ (236,330

As a distribution company, our business requirgsiicant investment in working capital, particujaaccounts receivable and inventory,
partially financed through our accounts payableeindors. An important driver of our operating céletvs is our cash conversion cycle (also
referred to as “net cash days”). Our net cash deyslefined as days of sales outstanding in acesaogivable (“DSO”plus days of supply ¢
hand in inventory (“DOS”), less days of purchasetstanding in accounts payable (“DPQO”). We managecash conversion cycle on a daily
basis throughout the year and our reported finhnegallts reflect that cash conversion cycle atihilance sheet date. The following table
presents the components of our cash conversior,dyctlays, as of January 31, 2014, 2013 and 2012:

As of January 31,

2014 2013 2012
Days of sales outstanding 37 39 37
Days of supply in inventory 29 29 27
Days of purchases outstanding 47 47 (43)
Cash conversion cycle (days) 19 21 21

Net cash provided by operating activities \$379.1 million in fiscal 2014 compared to $123.Tliomi of cash provided by operating activities
in fiscal 2013. The increase in cash resulting faperating activities in fiscal 2014 compared t® $ame period of the prior year can be
primarily attributed to the timing of both cash eaats from our customers and payments to our vendiet cash provided by operating
activities was $123.7 million in fiscal 2013 comgdito $525.2 million of cash provided by operatingvities in fiscal 2012. The decrease in
cash resulting from operating activities in fis2@ll3 compared to the same period of the prior gaarbe primarily attributed to i) the timing
both cash receipts from our customers and paynemtsr vendors, and ii) an increase in inventorgls.

Net cash used in investing activities$24.0 million during fiscal 2014 is primarily thesult of $28.9 milliorof expenditures for the continuil
expansion and upgrading of our IT systems, offaxglities and equipment for our logistics centerddth the Americas and Europe, partially
offset by $6.4 million of cash provided by acqusis, primarily due to the final settlement of 8B8G purchase price. We expect to make tote
capital expenditures of approximately $42 milliawridg fiscal 2015 for equipment and machinery in logistics centers, office facilities and
IT systems.

Net cash used in investing activities$348.6 million during fiscal 2013 is primarily thesult of $310.3 million of cash used for acquisis in
Europe and $38.4 million of expenditures for thatowing expansion and upgrading of our IT systewfii;e facilities and equipment for our
logistics centers in both the Americas and Europe.

Net cash used in investing activities of $69.5igmllduring fiscal 2012 is primarily the result gf456 million of expenditures for the continui
expansion and upgrading of our IT systems, offamlities and equipment for our logistics centerboth the Americas and Europe and $24.9
million of cash used for acquisitions in Europe.
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Net cash used in financing activities$127.3 million during fiscal 2014 is primarily thesult of $122.7 million of net repayments on our
revolving credit lines and $6.2 related to acqigisiearn-out payments, partially offset by $1.1lianl of proceeds received from the reissuanc
of treasury stock related to the vesting and esgerof equity-based incentive awards and purchases mthrough our Employee Stock Purchas
Plan (“ESPP”).

Net cash provided by financing activities$80.3 million during fiscal 2013 is primarily thesult of $345.8 million in net proceeds from the
issuance of the Senior Notes in September 20122$8illion of net borrowings on our revolving cretines and $3.4 million of proceeds
received from the reissuance of treasury stockeelt the vesting and exercise of equity-baseenitice awards and purchases made througt
our ESPP, partially offset by $185.1 million of bassed in the repurchase of shares of our comnoak sinder our share repurchase program:
and other share repurchases, $117.2 million of aasH for the acquisition of the noncontrollingeist in our European joint venture, $49.5
million for repayment of loans due to our formeinjoventure partner and $9.1 million for the retofrcapital to our former joint venture
partner.

Net cash used in financing activities of $670.8ionl during fiscal 2012 is primarily the resultthie $350.0 million repayment of o

convertible senior debentures, $314.9 million aftcased in the repurchase of approximately 6.4aniBhares of our common stock under ou
share repurchase programs and $41.2 million ofapgtyments on our revolving credit lines, partiatffiset by $35.1 million of proceeds
received from the reissuance of treasury stocheélt the vesting and exercise of equity-baseénitice awards and purchases made througt
our ESPP.

Capital Resources and Debt Compliance

Our debt to total capital ratio was 16% at Jani#dry?014. We believe a conservative approach t@apital structure will continue to support
us in a global economic environment that remaireettain. As part of our capital structure and tovite us with significant liquidity, we have
a diverse range of financing facilities across gemgraphic regions with various financial instibumis. Also providing us liquidity are our cash
and cash equivalents balances across our regioich ate deposited and/or invested with variousrfaia institutions. We are exposed to risk
of loss on funds deposited with these financiditu$ons, however, we monitor our financing angbasitory financial institution partners
regularly for credit quality. We believe that owisting sources of liquidity, including cash resoes and cash provided by operating activities
are sufficient to meet our working capital needd eash requirements for at least the next 12 mofthanges in our credit rating or other
market factors may increase our interest expensgher costs of capital or capital may no longeatbeailable to us on acceptable terms to func
our working capital needs. The inability to obtairfficient capital could have an adverse effecbonbusiness.

Our credit facilities contain various obligatiofimancial and other covenants that may limit ouligfto borrow or limit our flexibility in
responding to business conditions. The Companyexshiato certain waiver agreements with respetiiése and other obligations within
certain of the Company's credit facilities in coctian with the restatement of certain of our coitaded financial statements and other
financial information from fiscal 2009 to fiscal 2B. Each of the waiver agreements relates primtilgpresentations that may have been
incorrect when made, the Company’s potential failiar comply with specific covenants, including pipally financial reporting covenants, as
well as the potential defaults and events of dethalt may have arisen or could arise as a re$thiecforegoing.

At January 31, 2014, we had approximately $570lliamiin cash and cash equivalents, of which $438illion was held in our foreign
subsidiaries. As discussed above, the Companyrtiyrteas sufficient resources, cash flows and dguiwithin the United States to fund
current and expected future working capital reqoaats. Historically, the Company has utilized agidvested cash earned outside the Unitec
States to fund foreign operations and expansiosh péans to continue reinvesting such earnings ahdd earnings indefinitely outside of the
United States. If the Comparsyplans for the use of cash earned outside of thieetl States change in the future, cash and cashadents hel
by our foreign subsidiaries could not be repatddtethe United States without potential negatheime tax consequences.

The following is a discussion of our various finamgfacilities:

Senior Notes

In September 2012, the Company issued the SenimsNio a public offering, resulting in cash proceefiapproximately $345.8 million, net
debt discount and debt issuance costs of approaiyndt.3 million and $2.9 million, respectively. dldebt issuance costs incurred in
connection with the public offering are amortizeaiothe life of the Senior Notes as additionaliest expense using the effective interest
method. We pay interest on the Senior Notes semiraly in arrears on March 21 and September 2holfi gear. We may, at our option,
redeem the Senior Notes at any time in whole anftisne to time in part, at a redemption price edqaahe greater of (i) 100% of the principal
amount of the Senior Notes to be redeemed ohg@istum of the present values of the remaining sdbdgayments of principal and interesi
the Senior Notes being redeemed, discounted &é &qaal to the sum of the applicable Treasury Rate 50 basis points, plus accrued and
unpaid interest up to the date of redemption. Téx@@ Notes are senior, unsecured obligations ankl equally in right of payment with all of
our other unsecured and unsubordinated indebtedness
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Other Credit Facilities

We have a $500.0 million revolving credit faciligith a syndicate of banks (the “Credit Agreement/jjich, among other things, i) provides
for a maturity date of September 27, 20186, ii) jes for an interest rate on borrowings, facilie$ and letter of credit fees based on our nor
credit enhanced senior unsecured debt rating asndieed by Standard & Poor’s Rating Service and i§toInvestor Service, and iii) may be
increased to a maximum of $750.0 million, subjeatértain conditions. The Credit Agreement includ@sous covenants, limitations and
events of default customary for similar facilities similarly rated borrowers, including a maximuaebt to capitalization ratio and minimum
interest coverage. We pay interest on advances tinel€redit Agreement at the applicable LIBOR paltes a predetermined margin that is
based on our debt rating. There were no amoungsamding under the Credit Agreement at Januarg@14. There was $42.9 million
outstanding under the Credit Agreement at Januhrg@13 at an interest rate of 1.65%.

We also have an agreement with a syndicate of b@h&sReceivables Securitization Program") thktved us to transfer an undivided interest
in a designated pool of U.S. accounts receivalieroongoing basis, to provide security or coltésr borrowings up to a maximum of
$400.0 million. The Receivables Securitization Pang was renewed in October 2012 for a period ofyears and interest is to be paid on
advances at the applicable commercial paper or RB&e plus an agreed-upon margin. There were rmuats outstanding under the
Receivables Securitization Program at January @14 2There was $83.5 million outstanding undeRbeeivables Securitization Program at
January 31, 2013, at an interest rate of 1.02%.

In addition to the facilities described above, veedavarious other committed and uncommitted lifegedit and overdraft facilities totaling
approximately $429.6 million at January 31, 2014upport our operations. Most of these facilities grovided on an unsecured, short-term
basis and are reviewed periodically for renewakréhwas $42.9 million outstanding on these faesitt January 31, 2014, at a weighted
average interest rate of 6.15% , and there wa$$dllion outstanding at January 31, 2013, at egvieid average interest rate of 4.76% .

In consideration of the financial covenants diseddselow, our maximum borrowing availability on auedit facilities is approximatel$891.(
million , of which $42.9 millionwas outstanding at January 31, 2014. Certain otmdit facilities contain limitations on the amdsiof annua
dividends and repurchases of common stock andneqampliance with other obligations, warrantied aavenants. The financial ratio
covenants contained within these credit facilitredude a debt to capitalization ratio and a minimiaterest coverage ratio. At January 31,
2014, we were in compliance with all such financiavenants.

At January 31, 2014, we had also issued standiterdetf credit of $83.0 million. These letters ofdit typically act as a guarantee of payment
to certain third parties in accordance with spedifierms and conditions. The issuance of thesrdatf credit reduces our borrowing
availability under certain of the above-mentionadilfties.

Accounts Receivable Purchase Agreements

We have uncommitted accounts receivable purchasemgnts under which certain accounts receivablelmaold, without recourse, to third-
party financial institutions. Under these programe,may sell certain accounts receivable in excadogcash less a discount, as defined in th
agreements. Available capacity under these prograimsh we use as a source of working capital fngdis dependent on the level of acco
receivable eligible to be sold into these programs the financial institutions' willingness to pluase such receivables. In addition, certain of
these agreements also require that we continuertice, administer and collect the sold accourtsivable. At January 31, 2014 and 2013, th
Company had a total of $263.7 million and $284.Hioni , respectively, of accounts receivable saléhd held by financial institutions under
these agreements. During the fiscal years endaddaBl, 2014, 2013 and 2012, discount fees redandder these facilities were $3.4

million , $2.6 million , and $1.1 million, respeetily, which are included as a component of "otire@dme) expense, net" in the Company's
Consolidated Statement of Income.

Share Repurchase Programs

During fiscal 2013, we repurchased 3,752,939 shafresr common stock at a cost of $185.1 milliorcamnection with both of our $100.0
million share repurchase programs approved by trerdBof Directors in May 2012 and November 201 1thBstnare repurchase programs were
completed during fiscal 2013. In addition, 125,80@res were acquired outside of the stock repueghiagirams related to the exercise of an
employee’s equity incentive grants.

In conjunction with our share repurchase prograpps@ved by the Board of Directors, 10b5-1 plansenetecuted that instruct the brokers
selected by us to repurchase shares on our b&halfamount of common stock repurchased in accoedaitb the 10b5-1 plans on any given
trading day is determined by a formula in the plavisich is based on the market price of our comstonk and average daily volumes. Share:
repurchased by us are held in treasury for gewergbrate purposes, including issuances undenepgiéntive and benefit plans.
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Contractual Obligations

As of January 31, 2014, future payments of debtaandunts due under future minimum lease paymemtkjding minimum commitments
under IT outsourcing agreements, are as followth@usands):

Operating leases  Capital lease Debt (1) Total

Fiscal year:

2015 $ 56,30 $ 71¢ % 56,03¢ $ 113,05¢
2016 47,90( 70C 13,12¢ 61,72¢
2017 31,80( 664 13,12¢ 45,58¢
2018 28,50( 664 358,27: 387,43!
2019 22,70( 664 0 23,36¢
Thereafter 46,80( 3,77¢ 0 50,57
Total payments 234,00( 7,18¢ 440,56( 681,74
Less amounts representing interest 0 (1,527) (47,64¢) (49,169
Total principal payments $ 234,000 $ 566z $ 39291 % 632,57¢

(1) Amounts include interest on the Senior Notdsudated at the fixed rate of 3.75% per year amieles estimated interest on the committed andmndtted revolving credit
facilities as these facilities are at variable sai€interest.

Fair value renewal and escalation clauses exist Bubstantial portion of the operating leasesgedl above. Purchase orders for the purchas
of inventory and other goods and services arenabtided in the table above. We are not able torchéte the aggregate amount of such
purchase orders that represent contractual oliggitias purchase orders typically represent aatitarns to purchase rather than binding
agreements. For the purposes of this table, canababligations for purchase of goods or servaresdefined as agreements that are
enforceable and legally binding on the Companytaatispecify all significant terms, including: foker minimum quantities to be purchased,;
fixed, minimum or variable price provisions; ané @ipproximate timing of the transaction. Our puseharders are based on our current
demand expectations and are fulfilled by our veaddthin short time horizons. We do not have sigaifit non-cancelable agreements for the
purchase of inventory or other goods specifyingimirnm quantities or set prices that exceed our eege@quirements for the next three
months. We also enter into contracts for outsoussgdices; however, the obligations under theséracts 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, 2014, we have $1.4 million recordea current liability for uncertain tax positiokige are not able to reasonably estimate the
timing of long-term payments, or the amount by vahaeir liability will increase or decrease over tirtteerefore, the long-term portion of our
liability for uncertain tax position has not beacluded in the contractual obligations table abawve is not material to our consolidated
financial statements (see Note 8 of Notes to Caufesigld Financial Statements).

Off-Balance Sheet Arrangements
Synthetic Lease Facility

We have a synthetic lease facility with a grouflimdincial institutions under which we lease certamistics centers and office facilities from a
third-party lessor. In June 2013, we replaced tlegipus synthetic lease facility with a new leageeament that expires in June 2018 (the
"Synthetic Lease"). Properties leased under théh®yio Lease are located in Clearwater and Miathokidia; Fort Worth, Texas; Fontana,
California; Suwanee, Georgia; Swedesboro, New yees®l South Bend, Indiana. The Synthetic Leasedsunted for as an operating lease
and rental payments are calculated at the appéddBIOR rate plus a margin based on our credihggati

Upon not less than 30 days notice, we may, at ptiow, purchase one or any combination of the pitagse at an amount equal to each of the
property's cost, as long as the lease balancerdetecrease below a defined amount. Upon nothess270 days, nor more than 360 days,
prior to the lease expiration, we may, at our aptippurchase a minimum of two of the propertesan amount equal to each of the property'
cost, ii) exercise the option to renew the leasafminimum of two of the properties or iii) exeseithe option to remarket a minimum of tw¢
the properties and cause a sale of the propelfties. elect to remarket the properties, we havegnteed the lessor a percentage of the cost c
each property, in the aggregate amount of apprdeimn&133.8 million. Future minimum lease paymanmiger the Synthetic Lease are
approximately $2.7 million per year.
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The Synthetic Lease contains covenants that musbio@lied with, similar to the covenants describredertain of the credit facilities discus
in Note 7 of Notes to Consolidated Financial Staets. As of January 31, 2014, the Company wasnmptiance with all such covenants.

Guarantees

As is customary in the technology industry, to emage certain customers to purchase product frgweifiave arrangements with certain
finance companies that provide inventory finandangjlities for our customers. In conjunction witertain of these arrangements, we have
agreements with the finance companies that woujdire us to repurchase certain inventory, whichhize repossessed from the customei
the finance companies. Due to various reasongjditaj among other items, the lack of informatiogaieling the amount of saleable inventory
purchased from us still on hand with the custom@ng point in time, our repurchase obligationatial to inventory cannot be reasonably
estimated. Repurchases of inventory by us undsethgrangements have been insignificant to datealgéeprovide additional financial
guarantees to finance companies on behalf of cectestomers. The majority of these guaranteesoaranfindefinite period of time, where we
would be required to perform if the customer isl@fault with the finance company related to puresasade from us. We review the
underlying credit for these guarantees on at l@astnnual basis. As of January 31, 2014 and 26&3jutstanding amount of guarantees unde
these arrangements totaled $13.4 million and $8ill®n, respectively. We believe that, based astdrical experience, the likelihood of a
material loss pursuant to the above inventory r&pase obligations and guarantees is remote.

ITEM 7A.  Quantitative and Qualitative Disclosures About MagkRisk.

As a large global organization, we face exposum@digerse movements in foreign currency exchangs.ratese exposures may change over
time as business practices evolve and could hawaterial impact on our financial results in theufiet In the normal course of business, we
employ established policies and procedures to meanagexposure to fluctuations in the value of ifgmecurrencies. It is our policy to utilize
financial instruments to reduce risks where intenedting cannot be effectively employed. Additiiyawe do not enter into derivative
instruments for speculative or trading purposeshWéspect to our internal netting practices, wik a@nsider inventory as an economic hedge
against foreign currency exposure in accounts dayalzertain circumstances. This practice offseish inventory against corresponding
accounts payable denominated in currencies ota@rttie functional currency of the subsidiary buytimg inventory, when determining our net
exposure to be hedged using traditional forwardrests. Under this strategy, we would expect togase or decrease our selling prices for
products purchased in foreign currencies baseduotufitions in foreign currency exchange ratesctifig the underlying accounts payable. To
the extent we incur a foreign currency exchangs (gain) on the underlying accounts payable denatachin the foreign currency, we would
expect to see a corresponding increase (decrenge)ss profit as the related inventory is soldsH®trategy can result in a certain degree of
quarterly earnings volatility as the underlying @eats payable is remeasured using the foreign meyrexchange rate prevailing at the end of
each period, or settlement date if earlier, whetieasorresponding increase (decrease) in grosi israot realized until the related inventory
is sold.

Our foreign currency exposure relates to our tretisas in Europe, Canada and Latin America, whiseecurrency collected from customers
can be different from the currency used to purchiasgroduct. During fiscal 2014 and 2013, the wlyiteg exposures are denominated
primarily in the following currencies: U.S. doll@ritish pound, Canadian dollar, Chilean peso, @4exruna, Danish krone, euro, Mexican
peso, Norwegian krone, Peruvian new sol, PolistyzRomanian leu, Swedish krona and Swiss franc.f@eign currency risk management
objective is to protect our earnings and cash flibas the adverse impact of exchange rate chargesgh the use of foreign currency forw
and swap contracts to primarily hedge loans, adsowteivable and accounts payable. We are alszsegto changes in interest rates
primarily as a result of our short-term debt usechtintain liquidity and to finance working capijtehpital expenditures and acquisitions.
Interest rate risk is also present in the forwamign currency contracts. Our interest rate riskhagement objective is to limit the impact of
interest rate changes on earnings and cash flodvsoaminimize overall borrowing costs. To achiewe objective, we use a combination of
fixed and variable rate debt. The nature and
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amount of our long-term and short-term debt cappected to vary as a result of future businessimrements, market conditions and other
factors. Approximately 89% and 68% of our outstagdiebt had fixed interest rates at January 314 208 2013, respectively. We utilize

various financing instruments, such as receivatgesiritization, leases, revolving credit facilitiaad trade receivable purchase facilities, to
finance working capital needs. To the extent thate are changes in interest rates, the fair \@ltiee Company's fixed rate debt may fluctu

In order to provide an assessment of the Compdayesgn currency exchange rate and interest rake the Company performed a sensitivity
analysis using a value-at-risk (“VaR") model. ThaR/model consisted of using a Monte Carlo simutettiogenerate 1,000 random market
price paths. The VaR model determines the poteintigéct of the fluctuation in foreign exchange sad@d interest rates assuming a one-day
holding period, normal market conditions and a 3&#ifidence level. The VaR is the maximum expecbsd In fair value for a given
confidence interval to the Company’s foreign exaeportfolio due to adverse movements in the rdtes.model is not intended to represent
actual losses but is used as a risk estimatiom@thgement tool. Firm commitments, assets anditiabidenominated in foreign currencies
were excluded from the model.

The following table represents the estimated maxinpotential one-day loss in fair value at a 95%fickemce level, calculated using the VaR
model at January 31, 2014 and 2013. We believelteatypothetical loss in fair value of our foreigxchange derivatives would be offset by
the gains in the value of the underlying transadtibeing hedged.

VaR

as of January 31,
2014 2013

(In thousands)

Foreign currency exchange rate sensitive finamegituments $ (2,250 $ (2,20F)
Interest rate sensitive financial instruments (707) (661)
Combined portfolio $ (2,959 % (2,866

Actual future gains and losses associated wittCiiirapany’s derivative positions may differ mategidiom the analyses performed as of
January 31, 2014, 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 Pubticdunting Firm

The Board of Directors and Shareholders of Tecla@atrporation

We have audited the accompanying consolidated balsineets of Tech Data Corporation and subsidiasieg January 31, 2014 and 2013,
the related consolidated statements of income, celngmsive income, shareholders' equity, and castsffor each of the three years in
period ended January 31, 2014. Our audits alsaded the financial statement schedule listed inltitex at Iltem 15(a). These finan:
statements and schedule are the responsibilithefQompany's management. Our responsibility isxfiyesss an opinion on these finan
statements and schedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamioUnited States). Those stand.
require that we plan and perform the audit to ebta@asonable assurance about whether the finaptaggments are free of mate
misstatement. An audit includes examining, on altasis, evidence supporting the amounts and disids in the financial statements. An a
also includes assessing the accounting princied and significant estimates made by managenentelhas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referre@tove present fairly, in all material respedis, tonsolidated financial position of Tech [
Corporation and subsidiaries at January 31, 20842813, and the consolidated results of their dpars and their cash flows for each of
three years in the period ended January 31, 2@1donformity with U.S. generally accepted accoumtmminciples. Also, in our opinion, t
related financial statement schedule, when consitler relation to the basic financial statemenitetiaas a whole, presents fairly in all mate
respects the information set forth therein.

We also have audited, in accordance with the stadsdaf the Public Company Accounting Oversight Bo@united States), Tech Di
Corporation and subsidiaries’ internal control ofieancial reporting as of January 31, 2014, basedriteria established in Internal Control
Integrated Framework issued by the Committee omSpong Organizations of the Treadway Commissid@d®fLframework) and our rep
dated April 9, 2014 expressed an adverse opinieretn.

/sl Ernst & Young LLP

Tampa, Florida

April 9, 2014
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TECH DATA CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET
(In thousands, except share amounts)

ASSETS

Current assets:

Cash and cash equivalents

Accounts receivable, less allowances of $58,754%&i8)284

Inventories

Prepaid expenses and other assets

Total current assets

Property and equipment, net
Other assets, net

Total assets

LIABILITIES AND EQUITY
Current liabilities:
Accounts payable
Accrued expenses and other liabilities
Revolving credit loans and current maturities efgderm debt, net
Total current liabilities
Long-term debt, less current maturities
Other long-term liabilities
Total liabilities

Commitments and contingencies (Note 13)
Shareholders’ equity:

Common stock, par value $.0015; 200,000,000 steardwrized; 59,239,085 shares issued at
January 31, 2014 and 2013

Additional paid-in capital
Treasury stock, at cost (21,177,130 and 21,436sb66es at January 31, 2014 and 2013)
Retained earnings
Accumulated other comprehensive income
Total shareholders' equity

Total liabilities and shareholders' equity

The accompanying Notes to Consolidated Financatke8tents are an integral part of these financésients.
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January 31,

2014 2013
$ 570,10: $ 340,56:-
3,215,72! 3,215,92
2,450,78: 2,254, 51
232,42 334,43:
6,469,03! 6,145,42!
77,63 84,39t
623,00( 601,14(
$ 7,169,661 $ 6,830,961
$ 3,959,411 $ 3,657,25.
614,69 620,16
43,48: 167,52:
4,617,58 4,444,94i
354,12: 354,45t
99,34¢ 113,19:
5,071,05! 4,912,59.
89 89
675,59 680,71!
(894,930 (905,900
1,993,29 1,813,35!
324,57 330,10°
2,098,61. 1,918,36!
$ 7,169,661 $ 6,830,961
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TECH DATA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF INCOME
(In thousands, except per share amounts)

Net sales

Cost of products sold

Gross profit

Operating expenses:
Selling, general and administrative expenses
Restatement-related expenses and LCD settlemeztt@\ate 1)
Value added tax assessment (Note 13)
Loss on disposal of subsidiaries (Note 6)

Operating income
Interest expense
Other (income) expense, net
Income before income taxes
Provision for income taxes
Consolidated net income
Net income attributable to noncontrolling interest
Net income attributable to shareholders of TechalZadrporation
Net income per share attributable to shareholdefgch Data Corporation
Basic
Diluted
Weighted average common shares outstanding:
Basic

Diluted

Year ended January 31,

2014 2013 2012
26,821,90 $ 2535832 $ 2564731
25,459,55 24,055,27 24,269,87

1,362,34 1,303,05. 1,377,44.

1,116,55: 1,009,87; 1,044,60

18,28( 0 0
0 29,46 0

0 0 28,29
1,134,83; 1,039,33. 1,072,89!
227,51 263,72 304,54
26,60¢ 30,12¢ 31,37
(3,402 4,12¢ 85¢
204,30 229,461 272,31
24,37 46,42t 71,10¢
179,93 183,04( 201,20;
0 (6,785) (10,457
179,93 $ 176,25! $ 190,75(
47: $ 45: $ 4.3¢
471 $ 450 $ 4.3
38,02( 38,87 43,74¢
38,22t 39,18( 44,32;

The accompanying Notes to Consolidated FinancatkeBtents are an integral part of these financaésients.
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TECH DATA CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
(In thousands)

Year ended January 31,

2014 2013 2012
Consolidated net income $ 179,93: $ 183,04( $ 201,20:
Other comprehensive (loss) income:

Foreign currency translation adjustment (5,536 47,59( (76,819
Total comprehensive income 174,39¢ 230,63( 124,38
Comprehensive income attributable to noncontroliimgrest 0 (4,88)) (8,917%)
Comprehensive income attributable to shareholdefech Data Corporation $ 17439 $ 225,74 $ 115,46t

The accompanying Notes to Consolidated FinancatkeBtents are an integral part of these financésients.
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TECH DATA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY
(In thousands)

Tech Data Corporation Shareholders

Accumulated

Common Stock Additional other
paid-in Treasury Retained comprehensive Noncontrolling Total
Shares Amount capital stock earnings income interest equity
Balance—January 31, 2011 59,23¢ % 8¢ $ 770,22: $(466,63") $1,44635 $ 358,42 $ 23,96: $2,132,41
Purchase of treasury stock, at cost 0 0 0 (314,881 0 0 0 (314,88()
Issuance of treasury stock for benefit pla
and equity-based awards exercised,
including related tax benefit of $2,718 0 o (9,12¢) 41,90' 0 o 0 32,77¢
Stock-based compensation expense 0 11,99« 0 0 0 0 11,99
Total other comprehensive loss 0 0 0 0 0 (75,28:) (1,53%) (76,819
Declaration of return of capital to joint
venture partner 0 0 0 0 0 0 (4,559 (4,559
Net income 0 0 0 0 190,75( 0 10,45: 201,20:.
Balance—January 31, 2012 59,23¢ 89 773,08 (739,619 1,637,10: 283,13¢ 28,32t 1,982,12
Purchase of treasury stock, at cost 0 0 0 (185,119 0 0 0 (185,119
Issuance of treasury stock for benefit plan
and equity-based awards exercised,
including related tax benefit of $5,814 0 0 (20,077) 18,82¢ 0 0 0 (1,249
Stock-based compensation expense 0 0 13,61¢ 0 0 0 0 13,61¢
Total other comprehensive income 0 0 0 0 0 49,49¢ (1,909 47,59(
Declaration of return of capital to joint
venture partner 0 0 0 0 0 0 (4,42¢) (4,42¢)
Purchase of noncontrolling interest 0 0 (85,916 0 0 (2,526 (28,779 (117,220
Net income 0 0 0 0 176,25! 0 6,78t 183,04(
Balance—January 31, 2013 59,23¢ 89 680,71! (905,90() 1,813,35i 330,10° 0 1,918,36
Issuance of treasury stock for benefit pla
and equity-based awards exerc ised,
including related tax benefit of $1,038 0 0 (13,97¢) 10,96« 0 0 0 (3,019
Stock-based compensation expense 0 0 8,85¢ 0 0 0 0 8,85¢
Total other comprehensive loss 0 0 0 0 0 (5,536 0 (5,536
Net income 0 0 0 0 179,93: 0 0 179,93
Balance—January 31, 2014 59,23¢ $ 8 $ 67559  $(894,93) $1,993,29 $ 32457, $ 0 $2,098,61

The accompanying Notes to Consolidated FinancatkeBtents are an integral part of these financaésients.
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TECH DATA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS

(In thousands)

Cash flows from operating activities:
Cash received from customers
Cash paid to vendors and employees
Interest paid
Income taxes paid
Net cash provided by operating activities
Cash flows from investing activities:
Acquisition of businesses, net of cash acquired
Acquisition of trademark
Expenditures for property and equipment
Software and software development costs
Net cash used in investing activities
Cash flows from financing activities:
Proceeds from the reissuance of treasury stock
Cash paid for purchase of treasury stock
(Repayments) borrowings on long-term loans fromtjeenture partner
Acquisition of noncontrolling interest in joint vieme
Return of capital to joint venture partner
Acquisition earn-out payment
Proceeds from issuance of Senior Notes, net ofresqse
Net (repayments) borrowings on revolving credin®a
Principal payments on long-term debt
Excess tax benefit from stock-based compensation
Net cash (used in) provided by financing activities
Effect of exchange rate changes on cash and casiatnts
Net increase (decrease) in cash and cash equisalent
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

Reconciliation of net income to net cash providgaperating activities:
Net income attributable to shareholders of Tecralzrporation
Net income attributable to noncontrolling interest
Consolidated net income
Adjustments to reconcile net income to net caskigeal by (used in) operating activities:
Loss on disposal of subsidiaries
Depreciation and amortization
Provision for losses on accounts receivable
Stock-based compensation expense
Accretion of debt discount on Senior Notes and eatitle senior debentures
Deferred income taxes
Excess tax benefit from stock-based compensation
Changes in operating assets and liabilities, natqtiisitions:
Accounts receivable
Inventories
Prepaid expenses and other assets
Accounts payable

Accrued expenses and other liabilities

Year ended January 31,

2014 2013 2012

28,25355 $ 26,531,39 $  27,034,28
(27,775,88) (26,306,83) (26,404,74)
(23,08)) (11,427) (18,319
(75,43%) (89,44F) (85,979
379,14 123,69 525,24
6,371 (310,25 (24,899
(1,519) 0 0
(15,599 (14,87)) (13,672
(13,27)) (23,49/) (30,887
(24,01)) (348,619 (69,457
1,13¢ 3,397 35,00:
0 (185,119 (314,88¢)

0 (49,549) 46¢

0 (117,220) 0

0 (9,074 0
(6,189) 0 0

0 345,81 0
(122,65() 87,24( (41,195
(53¢) (500) (352,31
927 5,30+ 2,00z
(127,31) 80,29« (670,84:)
1,711 (1,06¢) (21,279
229,53 (145,699 (236,33f)
340,56 486,26 722,59
570,10: $ 340,56: $ 486,26:
179,93. $ 176,25 $ 190,75(
0 6,78¢ 10,45:
179,93 183,04( 201,20:
0 0 28,29:

72,97¢ 58,35: 57,33:
11,72t 9,65: 10,81:
8,85¢ 13,61¢ 11,99:
264 88 8,99¢
(53,48 (22,759 (33,957
(927) (5,309 (2,009)
(36,03 (103,53 (10,744
(209,38;) (151,71) 457,19(
77,73 (102,139 (37,766
321,25 218,61 (124,57)
6,22¢ 25,77¢ (41,536




Total adjustments 199,21¢ (59,34¢) 324,03¢

Net cash provided by operating activities $ 379,14t § 123,69: $ 525,24:

The accompanying Notes to Consolidated Financatke8tents are an integral part of these financésients.
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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 “Comparig’one of the world’s largest wholesale distrdystof technology products. The
Company serves as an indispensable link in thentdoby supply chain by bringing products from therld’s leading technology vendors to
market, as well as providing customers with advdrogistics capabilities and value-added servitesh Data’s customers include value-
added resellers, direct marketers, retailers angbcate resellers who support the diverse techiyohegds of end users. The Company is
managed in two geographic segments: the Amerioakifling North America and South America) and Eerop

Principles of Consolidatio

The consolidated financial statements include toants of Tech Data and its subsidiaries. All gigant intercompany accounts and
transactions have been eliminated in consolidatfmmcontrolling interest is recognized for the portof a consolidated joint venture not
owned by the Company. The noncontrolling interéshe consolidated joint venture was purchasechbyGompany during fiscal 2013 (as
further discussed in Note 5 - Acquisitions). Ther@any operates on a fiscal year that ends on JaBdar

Basis of Presentatio

The consolidated financial statements have beguaped by the Company, pursuant to the rules andaggns of the United States Securities
and Exchange Commission (“SECThe Company prepares its financial statements ifiocmity with generally accepted accounting prites
in the United States (“GAAP”). These principlesuizg management to make estimates and assumptianaffect the reported amounts of
assets and liabilities and disclosure of contingasets and liabilities at the date of the findratements and the reported amounts of
revenues and expenses during the reporting pekitidal results could differ from those estimates.

Revenue Recognitic

Revenue is recognized once four criteria are Mgtthe Company must have persuasive evidence nhatrangement exists; (2) delivery must
occur, which generally happens at the point of sieipt (this includes the transfer of both title ais# of loss, provided that no significant
obligations remain); (3) the price must be fixedleterminable; and (4) collectability must be remddy assured. Shipping revenue is includec
in net sales while the related costs, includingsing and handling costs, are included in the ebptoducts sold. The Company allows its
customers to return product for exchange or cediject to certain limitations. A provision for $ueturns is recorded at the time of sale b
upon historical experience. The Company also hdaindulfillment and extended warranty contracigtweertain customers and suppliers
whereby the Company assumes an agency relatioimstiip transaction. In such arrangements wher€drepany is not the primary obligor,
revenues are recognized as the net fee associdtedamwing as an agent. Taxes imposed by govertahauthorities on the Company’s
revenue-producing activities with customers, sucbaes taxes and value added taxes, are excluatadhét sales.

Service revenue associated with configurationningj, fulfillment and other services is recognizeten the work is complete and the four
criteria discussed above have been met. Serviemues have represented less than 10% of consadlidatesales for fiscal years 2014, 2013
and 2012.

The Company generated approximately 21% , 21% &B6ld? consolidated net sales in fiscal 2014, 20132012, respectively, from produc
purchased from Hewlett-Packard Company and 13%ia#6 of consolidated net sales in fiscal 2014 ariB2€espectively, from products
purchased from Apple, Inc. There were no other sednd no customers that accounted for 10% or ofdiee Company’s consolidated net
sales in fiscal 2014, 2013 or 2012.

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

The Company had book overdrafts included in curiabtlities of $1.0 million and $6.0 million at daary 31, 2014 and 2013, respectively,
related to bank accounts where a right of offsesdwot exist.

Investment:

The Company invests in life insurance policiesuiod the Company’s nonqualified deferred compensatian. The life insurance asset
recorded by the Company is the amount that wouldhlized upon the assumed surrender of the pdiisig. amount is based
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on the underlying fair value of the invested assetgained within the life insurance policies. Tgans and losses are recorded in the
Company’s Consolidated Statement of Income witbihér (income) expense, net."

Accounts Receivab

The Company maintains an allowance for doubtfubaats for estimated losses resulting from the iitglwf our customers to make required
payments. In estimating the required allowance Gbmpany takes into consideration the overall qpalnd aging of the receivable portfolio,
the large number of customers and their disperatooss wide geographic areas, the existence oit anedrance, specifically identified
customer risks, historical write-off experience dmel current economic environment. If actual custoperformance were to deteriorate to an
extent not expected by the Company, additionalalltces may be required which could have an adeffset on the Company’s financial
results. Conversely, if actual customer performamere to improve to an extent not expected by wedaction in the allowance may be
required which could have a favorable effect onGeenpany’s consolidated financial results.

Accounts Receivable Purchase Agreem

The Company has uncommitted accounts receivabtshpse agreements under which certain accountvaiteimay be sold, without
recourse, to third-party financial institutions. dém these programs, the Company may sell cert@iousats receivable in exchange for cash les
a discount, as defined in the agreements. Availedpecity under these programs, which the Compaey as a source of working capital
funding, is dependent on the level of accountsivabée eligible to be sold into these programs #redfinancial institutions' willingness to
purchase such receivables. In addition, certathede agreements also require that the Companinuoertp service, administer and collect the
sold accounts receivable. At January 31, 2014 &8 2he Company had a total of $263.7 million $884.7 million , respectively, of
accounts receivable sold to and held by finanaistitutions under these agreements. During thalfigears ended January 31, 2014, 2013 anc
2012, discount fees recorded under these facilite® $3.4 million , $2.6 million , and $1.1 milfig respectively, which are included as a
component of "other (income) expense, net" in tbenfany's Consolidated Statement of Income.

Inventories

Inventories, consisting entirely of finished goodse stated at the lower of cost or market, cosigodetermined on a moving average cost t
which approximates the first-in, first-out (“FIFOf)ethod. Inventory is written down for estimatedalbscence equal to the difference betv
the cost of inventory and the estimated marketesabased upon an aging analysis of the inventotyamal, specifically known inventory-
related risks (such as technological obsolescenddhe nature of vendor terms surrounding pricégotan and product returns), foreign
currency fluctuations for foreign-sourced produund @assumptions about future demand. Market comditos changes in terms and conditions
by the Company’s vendors that are less favoralale those projected by management may require additinventory write-downs, which
could have an adverse effect on the Company’s tidiased financial results.

Vendor Incentives

The Company receives incentives from vendors réleteooperative advertising allowances, infragtmecfunding, volume rebates and other
incentive agreements. These incentives are geypenadler quarterly, semi-annual or annual agreemeititsthe vendors; however, some of
these incentives are negotiated on amaclbasis to support specific programs mutuallyettgped with the vendor. Unrestricted volume reb
and early payment discounts received from vendarsexorded when they are earned as a reductimverftory and as a reduction of cost of
products sold as the related inventory is sold.déerncentives for specifically identified coopévatadvertising programs and infrastructure
funding are recorded when earned as adjustmept®tiuct costs or selling, general and administeatixpenses, depending on the nature ¢
program.

Reserves for receivables on vendor programs aceded for estimated losses resulting from vendoeility to pay or rejections of claims by
vendors. Should amounts recorded as outstandiegvedites from vendors be deemed uncollectible,taddil allowances may be required
which could have an adverse effect on the Compasorisolidated financial results. Conversely, if ams recorded as outstanding receivable
from vendors were to improve to an extent not etgrkby us, a reduction in the allowance may beiredwhich could have a favorable effect
on the Company’s consolidated financial results.
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Property and Equipmel

Property and equipment are stated at cost and tyogred equipment under capital leases are statde present value of the future minimum
lease payments determined at the inception ofethgel. Depreciation expense includes depreciatipnrechased property and equipment and
assets recorded under capital leases. Deprecetjmense is computed over the shorter of the esthrtonomic lives or lease periods using
the straight-line method as follows:

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

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

Long-Lived Assets

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

Goodwill

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

Intangible Asset

Included within other assets at both January 3142hd 2013 are certain intangible assets includamitalized software and development
costs, as well as customer and vendor relationspipferred supplier agreements, noncompete agrasrard trademarks acquired in
connection with various business acquisitions. Siagiitalized costs and intangible assets are tmmaytized over a period of three to ten
years.

The Company’s capitalized software has been oldadneleveloped for internal use only. Developmertt acquisition costs are capitalized for
computer software only when management authorizésammits to funding a computer software projeobiigh the approval of a capital
expenditure requisition, and the software projsdither 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, antrigf possible software project alternatives hagen completed. Capitalization ceases \
the software project is substantially complete agatly for its intended use.

Costs of computer software developed or obtainethfernal use that are capitalized include extediract costs of materials and services
consumed in developing or obtaining internal-usamater software and payroll and payroll-relatedséar the Company’s IT programmers
performing software coding and testing activitieeluding development of data conversion progradi®ctly associated with the internal-use
computer software project. Prepaid maintenancedsssciated with a software application are acealiftr separately from the related
software and amortized over the life of the maiatere agreement. General, administrative, overhliesiding, non-development data
conversion processes, and maintenance costs, basihe costs associated with the preliminarygotognd 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, thelgyadf 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 smral computer-related software, such as
spreadsheet and word processing applications,tbkeg years, which reflects the rapid changes isguel computer software. Mainframe
software licenses are amortized over five yearsghwis in line with the longer economic life of médiame systems compared to personal
computer systems. Finally, strategic applicatiarshsas customer relationship management
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and enterprise-wide systems are amortized ovengevien years based on their strategic fit andiimpany’s historical experience with such
applications.

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 typically dogsmaependently warrant the products it
distributes; however, in several countries wheeeGompany operates, the Company is responsibliefective product as a matter of law. The
time period required by law in certain countrieseeds the warranty period provided by the manufactd’he Company is obligated to prov
warranty protection for sales of certain IT produeithin the European Union (“EU”) for up to twoays as required under the EU directive
where vendors have not affirmatively agreed to t®pass-through protection. To date, the Compasynot incurred any significant costs for
defective products under these legal requiremdthts.Company does warrant services with regardddymts integrated for its customers. A
provision for estimated warranty costs is recordethe time of sale and periodically adjusted ftect actual experience. To date, the Comj
has not incurred any significant service warrartsts. Fees charged for products configured by timagany represented less than 10% of net
sales for fiscal years 2014, 2013 and 2012.

Value Added Taxes

The majority of our international operations arbjeat to a value added tax ("VAT"), which is typigaapplied to all goods and services
purchased and sold. The Company's VAT liabilityrespnts VAT that has been recorded on sales tousiomers and not yet remitted to the
respective governmental authorities and the Conipa&T receivable represents VAT paid on purchasgepods and services that will be
collected from future sales to our customers. Auday 31, 2014 and 2013, the Company's VAT liabilitapproximately $233.9 million and
$236.0 million , respectively, and is included attrued expenses and other liabilities" on the Gomyg Consolidated Balance Sheet. The
Company's VAT liability at January 31, 2014 and 2@%cludes $56.4 million and $55.6 million , respeaty, included in "accrued expenses
and other liabilities" in the Company's ConsolideBalance Sheet for assessments, including pesaltie interest, related to various VAT
matters in one of the Company's subsidiaries inmSgpadiscussed further in Note 13 - Commitments@ontingencies. At January 31, 2014
and 2013, the Company's VAT receivable is approteige5100.0 million and $90.9 million , respectiygincluded in "prepaid expenses and
other assets" on the Company's Consolidated Balaheet.

Income Taxe

Income taxes are accounted for under the assdiadnility method, which requires the recognitiondsfferred tax assets and liabilities for the
expected future tax consequences of events thattheen included in the financial statements orgééxrns. Under this method, deferred tax
assets and liabilities are determined based oardiites between the financial statements and & bbassets and liabilities using enacted ta
rates in effect for the year in which the differea@re expected to reverse. The effect of a chartga rates on deferred tax assets and
liabilities is recognized in income in the fiscariwd that includes the enactment date. Defernegsthave not been provided on the cumulative
undistributed earnings of foreign subsidiarieshar tumulative translation adjustment related t@¢havestments because such amounts are
expected to be reinvested indefinitely.

The Company’s future effective tax rates could theeasely affected by earnings being lower thancgrdgted in countries with lower statutory
rates, changes in the relative mix of taxable ine@md taxable loss jurisdictions, changes in theati@mn of deferred tax assets or liabilities or
changes in tax laws or interpretations thereof. Thmpany considers all positive and negative evidevailable in determining the potential
realization of deferred tax assets, including ttfeesluled reversal of temporary differences, recemntulative losses, recent and projected ft
taxable income and prudent and feasible tax plansiirategies. In making this determination, the @any places greater emphasis on recent
cumulative losses and recent taxable income dtieetimherent lack of subjectivity associated witede factors. In addition, the Company is
subject to the continuous examination of its incdenereturns by the Internal Revenue Service ahdrdax authorities. The Company
regularly assesses the likelihood of adverse outsomsulting from these examinations to deterntireatiequacy of its provision for income
taxes. To the extent the Company were to prevailatters for which accruals have been establishéal lze required to pay amounts in exces:s
of such accruals, the Company’s effective tax irage given financial statement period could be mially affected.

Concentration of Credit Risk

The Company’s financial instruments which are sttifje concentrations of credit risk consist priryaof cash and cash equivalents, accounts
receivable and foreign currency exchange contratis.Company’s cash and cash equivalents are degasid/or invested with various
financial institutions globally that are monitored a regular basis by the Company for credit qualit

The Company sells its products to a large basaloevadded resellers, direct marketers, retailedscarporate resellers throughout North
America, South America and Europe. The Companyopes ongoing credit evaluations of its customerd ganerally does
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not require collateral. The Company has obtaineditinsurance, primarily in Europe, which insuaggercentage of credit extended by the
Company to certain of its customers against possildls. The Company maintains provisions for es8dharedit losses. No single customer
accounted for more than 10% of the Company’s resgturing fiscal years 2014, 2013 or 2012.

The Company also enters into foreign currency exghaontracts. In the event of a failure to honw of these contracts by one of the banks
with which the Company has contracted, the Compatigves any loss would be limited in most circuamses to the exchange rate differel
from the time the contract was executed until thie tthe contract was settled. The Compargteign currency exchange contracts are exe
with various financial institutions globally thateamonitored on a regular basis by the Compangriedit quality.

Foreign Currency Translation and Remeasuren

The assets and liabilities of the Company's forsigipsidiaries for which the local currency is thedtional currency are translated into U.S.
dollars using the exchange rate in effect at eatéince sheet date and income and expense accoentarslated using weighted average
exchange rates for each period during the yeanslation gains and losses are reported as commoogatcumulated other comprehensive
income, included within shareholders’ equity. Gainsl losses from foreign currency transactionsrenleded in the Company's Consolidated
Income Statement.

Derivative Financial Instrument

The Company faces exposure to changes in foreigerowy exchange rates and interest rates. The Gompduces its exposure by creating
offsetting positions through the use of derivafimancial instruments, in the form of foreign curey forward contracts, in situations where
there are not offsetting balances that create anaguic hedge. Substantially all of these instruméatve terms of 90 days or less. It is the
Company’s policy to utilize financial instrumentsreduce risk where appropriate and prohibit enggiito derivative financial instruments for
speculative or trading purposes.

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

Comprehensive Income

Comprehensive income is defined as the changeuittye@et assets) of a business enterprise duripgriad from transactions and other event:
and circumstances from non-owner sources, andnipdsed of “net income” and “other comprehensiveoime.”

The Company’s accumulated other comprehensive indantuded in total equity is comprised exclusivefychanges in the Company’s
currency translation adjustment account (“CTA aed9uincluding applicable income taxes. Total atelated other comprehensive income
includes $23.0 million of income taxes at JanudryZ914, 2013 and 2012, respectively.

Stock-Based Compensation

The Company records all equity-based incentivetgramemployees and non-employee members of thep@ay's Board of Directors in
“selling, general and administrative expenseshim€ompany’s Consolidated Statement of Income baseheir fair values determined on the
date of grant. Stock-based compensation experdaced for estimated forfeitures, is recognized straght-line basis over the requisite
service period of the award, which is generallywbsting term of the outstanding equity awards. Thempany estimates forfeiture rates basec
on its historical experience.

Treasury Stock

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

Contingencies

The Company accrues for contingent obligationdugtiog estimated legal costs, when the obligatsoprobable and the amount is reasonably
estimable. As facts concerning contingencies bedamn, the Company reassesses its position aneésregdpropriate adjustments to the
financial statements. Estimates that are partiusansitive to future changes include those rdl&dgax, legal and other regulatory matters
such as imports and exports, the imposition ofrivd#onal governmental controls, changes in therpretation and enforcement of internatic
laws (particularly related to items such as duty &xation), and the impact of local
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economic conditions and practices, which are dljextt to change as events evolve and as additiofoemation becomes available during the
administrative and litigation process.

Restateme-related expenses and LCD settlements, net

Restatement-related expenses primarily includd legaounting and third party consulting fees aisgted with (i) the restatement of certain of
the Company's consolidated financial statemento#met financial information from fiscal 2009 tedal 2013, (ii) the Audit Committee
investigation to review the Company's accountiracpces, (i) supplemental procedures to assistvwiewing the Company's financial
statements and accounting practices, and (iv) otietred activities. During fiscal 2014, the Comparcurred approximately $53.8 million of
restatement-related expenses which are recordedstatement-related expenses and LCD settlemesitSin the Consolidated Statement of
Income.

Additionally, the Company has been a claimant wcpedings seeking damages from certain manufastaférCD flat panel displays. During
fiscal 2014, the Company reached settlement agnetsméth certain manufacturers in the amount of $3billion , net of attorney fees and
expenses, which is recorded in "restatement-reletpdnses and LCD settlements, net" in the CoregelidlStatement of Income.

Recently Adopted Accounting Stande

In July 2012, the FASB issued a new accountingdstachwhich allows an entity to first assess quiigafactors to determine whether it is
necessary to perform a quantitative impairmentftesndefinite-lived intangible assets. The acdingstandard states that an entity would no
be required to calculate the fair value of an imdts-lived intangible asset unless the entity dutaes, based on a qualitative assessment, tha
the indefinite-lived intangible asset is impair&tiis standard was effective for the Company begigpfiebruary 1, 2013. As the Company
currently has no material indefinite-lived intangilassets, other than goodwill, this standard anpact on the Company's consolidated
financial position, income, comprehensive income eash flows.

In February 2013, the FASB issued an accountingdsta which requires an entity to provide additianBormation regarding the amounts
reclassified out of accumulated other compreherisis@me by component, the income statement lima ttewhich the reclassification was
made and if applicable, cross-referenced to reltethote disclosures. The accounting standardeffastive for the Company beginning with
the quarter ending April 30, 2013. As the requirate@f this standard are disclosure only, there meagnpact on the Company's consolidated
financial position, income, comprehensive incomeash flows.

Recently Issued Accounting Stande

In March 2013, the FASB issued an accounting stahddich clarifies the accounting for the derecdigni of certain subsidiaries or groups of
assets within a foreign entity or of an investmard foreign entity. The guidance also requiresabeounting for a business combination
achieved in stages involving a foreign entity tadeated as a single event. The accounting stansl@ftective for the Company beginning w
the quarter ending April 30, 2014 and is to be igoigbrospectively to derecognition events occursftgr the effective date. Early adoption is
also permitted. If an entity elects to early adiygtaccounting standard, it is to be adopted diseobeginning of the entity's fiscal year of
adoption. The Company will apply the provisiongto$ accounting standard to all transactions deedrabove prospectively from the date of
adoption.

In March 2013, the FASB also issued an accountiagdsird which requires an entity to measure obtigatresulting from joint and several
liability arrangements for which the total amouhttte obligation within the scope of the guidanseéixed at the reporting date as the sum of: i
the amount the reporting entity agreed to pay erbtisis of its arrangements among its co-obligodsiiany additional amount the reporting
entity expects to pay on behalf of its co-obligdiise guidance also requires an entity to disclbestiture and amount of the obligation as we
as other information about those obligations. T¢eoanting standard is effective for the Companyirr@gg with the quarter ending April 30,
2014 and is to be applied retrospectively for alipds presented. Early adoption is also permifiée. Company does not anticipate that the
adoption of this guidance will have a material ircipan its consolidated financial position, incoroemprehensive income or cash flows.

In July 2013, the FASB issued an accounting stahddiich requires presentation of certain unrecagphitax benefits as reductions to deferrec
tax assets rather than as liabilities when a netating loss carryforward, a similar tax loss, ¢aacredit carryforward exists. The accounting
standard is effective for the Company beginnindnlie quarter ending April 30, 2014 and is to bgliad prospectively. The Company
currently follows the guidance and this update héll’e no impact on its financial statement disalesu

Reclassification:

Certain reclassifications have been made to thears81, 2013 and 2012 financial statements toaramto the January 31, 2014 financial
statement presentation. These reclassificationaaidhange previously reported total assets, liatailities and shareholders' equity or
consolidated net income.
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NOTE 2 — EARNINGS PER SHARE (“EPS”)

The Company reports a dual presentation of basiddated EPS. Basic EPS is computed by dividingimsome attributable to shareholder:
Tech Data by the weighted average number of slwartssanding during the reported period. Diluted E€ffects the potential dilution relatec
equity-based incentives (further discussed in Mot&mployee Benefit Plans) using the treasuryksinethod. The composition of basic and
diluted EPS is as follows:

Year ended January 31,

2014 2013 2012
(In thousands, except per share data)
Net income attributable to shareholders of Techal@airporation $ 179,93. % 176,25 $ 190,75(
Weighted-average common shares - basic 38,02( 38,87 43.74¢
Effect of dilutive securities:

Equity-based awards 20¢ 30¢ 57¢
Weighted-average common shares - diluted 38,22¢ 39,18( 44,32’
Net income per share attributable to shareholdefech Data Corporation

Basic $ 47: % 45  $ 4.3¢

Diluted $ 471  $ 450 $ 4.3C
At January 31, 2014, 2013 and 2012, there weres6,2356 and 16,382 shares, respectively, exclérded the computation of diluted
earnings per share because their effect would baga antidilutive.

NOTE 3 — PROPERTY AND EQUIPMENT, NET

The Company's property and equipment consistseofaftowing:

January 31,
2014 2013
(In thousands)

Land $ 577¢ $ 5,80¢
Buildings and leasehold improvements 84,36: 82,60"
Furniture, fixtures and equipment 323,26¢ 348,69:
Property and equipment 413,40¢ 437,10!
Less: accumulated depreciation (335,779 (352,71
Property and equipment, net $ 77,631 $ 84,39

Depreciation expense included in income from opematfor the years ended January 31, 2014, 2012@b# totaled $21.2 million , $20.5
million and $21.9 million , respectively.
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NOTE 4 — GOODWILL AND INTANGIBLE ASSETS

The Company’s goodwill balance of $230.5 milliord&225.0 million at January 31, 2014 and 2013, eetsgely, is included within “other
assets, net” in the Consolidated Balance Sheet.

The changes in the carrying amount of goodwillgeggraphic segment, for the fiscal year ended Jgrdia 2014, are as follows:

Americas Europe Total

(In thousands)

Balance as of February 1, 2013 $ 2,96 3 222,07¢ % 225,04!
Goodwill acquired during the year 1,922 2,46: 4,38¢
Foreign currency translation adjustment 0 1,04 1,04:
Balance as of January 31, 2014 $ 4,88t $ 22558 $ 230,47

In conjunction with the Company’s annual impairmesgting, the Company’s goodwill was tested foramment as of January 31, 2014. The
impairment testing included a determination offtie value of the Company’s reporting units, wharte also the Company’s operating
segments, using market multiples and discounteld ftas's modeling. The results of the testing intikchthat the fair value of the Company’s
reporting units was greater than the carrying vafisea result, no goodwill impairment was recordédanuary 31, 2014.

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

January 31, 2014 January 31, 2013
Gross Gross
carrying Accumulated Net book carrying Accumulated Net book
amount amortization value amount amortization value
(In thousands) (In thousands)
Capitalized software and
development costs $ 328,45t $ 255,94t $ 72,51C $ 330,11¢ $ 248,01 $ 82,10
Customer and vendor relationships 209,68! 74,46 135,22 206,41 52,60¢ 153,80°
Preferred supplier agreement 32,12( 7,622 24,49¢ 31,53¢ 1,54¢ 29,98’
Other intangible assets 13,48! 7,81¢ 5,671 10,00° 6,34¢ 3,661
Total $ 583,74t $ 345,84: $ 237,90 % 578,07 $ 308,51¢ $ 269,55(

The Company capitalized intangible assets of $a8lidon , $156.4 million and $48.1 million for theears ended January 31, 2014, 2013 and
2012, respectively. For fiscal 2014, these capitaliassets related primarily to software and soéwavelopment expenditures to be used in
the Company's operations and vendor relationskipsed to the Company's business acquisition ddisegl 2014 (see also Note 5 —
Acquisitions). For fiscal 2013, these capitalizedets resulted from customer and vendor relatipasielated to the Company’s business
acquisition during fiscal 2013 and capitalized &sselated to the software and software developrmgmenditures in the Company's SAP
implementation in the U.S. For fiscal 2012, theapitalized assets related primarily to software softivare development expenditures to be
used in the Company’s operations and customer andor relationships related to the Company'’s adipris during fiscal 2012. There was
interest capitalized during any of the fiscal yeamgded January 31, 2014, 2013 and 2012.

The weighted-average amortization period for algible assets capitalized during fiscal 2014 32@hd 2012 approximated six years, eight
years ansix years, respectively. The weighted average anaticdn period of all intangible assets was apprately seven years for fiscal
2014 and 2013 and six years for fiscal 2012.
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Amortization expense for the fiscal years endedidan31, 2014, 2013 and 2012, totaled $51.8 mili$87.8 million and $35.4 million ,
respectively. Estimated amortization expense oitaliged software and development costs place@iiviee at January 31, 2014, and acquired
intangible assets (which includes customer and eeralationships, preferred supplier agreementathdr intangible assets) is as follows (in
thousands):

Fiscal year ey Gl

2015 $ 19,80( $ 28,90 $ 48,70(
2016 14,30( 25,00( 39,30(
2017 10,70( 24,00( 34,70(
2018 7,80( 22,10( 29,90(
2019 5,20( 15,90( 21,10(

NOTE 5 — ACQUISITIONS

Acquisition of Brightstar Europe Limite

In September 2012, the Company acquired BrighGoap.'s ("Brightstar") fifty percent ownership imést in Brightstar Europe Limited
(“BEL"), which was a consolidated joint venture Wween Tech Data and Brightstar. The terms of theeagent included a payment of $165.9
million in cash for Brightstar's equity in BEL (pieusly reflected as “noncontrolling interest” imet Consolidated Balance Sheet) and the
repayment of all loans advanced by Brightstar td. BBpon the closing of the transaction, the Compeenprded a decrease of approximately
$85.9 million to additional paid-in capital withghareholders’ equity, comprised of a purchase gmieeium of approximately $85.0 million
paid to Brightstar for its share of BEL and approately $0.9 milliorof direct costs incurred with the transaction (lolase the foreign curren:
exchange rates on the date of acquisition). Thaisitipn of Brightstar's fifty percent interestBEL, the repayment of all loans advanced by
Brightstar to BEL and transaction costs were fund#&l the Company’s available cash.

Acquisition of SDC

On November 1, 2012, the Company acquired sevesiilaition companies of Specialist Distributiono@p (collectively "SDG"), the
distribution arm of Specialist Computer Holdings®{SCH?"), a privatelyheld IT services company headquartered in the didiagdom, fol

a purchase price, which was finalized during th& fijuarter of fiscal 2014, of approximately $358ion . The Company used the proceeds
from the $350 million of Senior Notes issued in teegber 2012 and available cash to fund the acgnsiSDG is a leading distributor of value
and broadline IT products in the UK, France andNkéherlands. Management believes the acquisiti®Dd> supports the Company’s
diversification strategy by strengthening its Ewgap value and broadline IT offerings in key marletd expanding the Company’s vendor an
customer portfolios, while leveraging the Comparexssting pan-European infrastructure. Simultangowith the acquisition of SDG, the
Company entered into a preferred supplier agree(asrdubsequently amended) whereby SCH, throudh ieseller business, will have
annual purchase commitments through Tech Data periad of six years, which we estimate will addremental sales of approximately $450
million to $475 million annually.
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The Company has accounted for the SDG acquisiSanlausiness combination and allocated the purgiraseto the estimated fair values of
assets acquired and liabilities assumed (in thalssaranslated using the foreign currency exchaatgs on the date of acquisition):

Cash $ 65,00(
Accounts receivable 260,80(
Inventories 126,10(
Tangible assets (includes property and equipmefiércbd tax assets and other assets) 6,20(
Goodwill 122,60(
Identifiable intangible assets 134,30(
Accounts payable (265,200
Liabilities (includes accrued expenses, deferrgdigdility and other liabilities) (91,800

$ 358,00(

The allocation of identifiable intangible assetsasnprised of approximately $103.1 million relateccustomer and vendor relationship assets
with an estimated useful life of ten years and apionately $31.2 million related to the preferreghglier agreement to be amortized over the
six year life of the agreement, as amended.

The following table presents unaudited supplementaiorma information as if the SDG acquisition dhd execution of the related preferred
supplier agreement had both occurred at the beggrofifiscal 2012. The proforma results includeibess combination accounting effects
from the acquisition including amortization of aogd intangible assets and interest expense assdaidth the issuance of our Senior Notes
(as defined herein) due in September 2017 usaghtbthe acquisition. This proforma information does reflect any impact from business
synergies that may be achieved by the combinedhesssj and is presented for comparative purposgsloig not necessarily indicative of the
results of operations that actually would have beshnieved had the acquisition been consummateleodate indicated or that may result in
future:

Fiscal Year Ended January
31,
2013

(In thousands, unaudited)

Net sales
As reported $ 25,358,32
Proforma $ 27,099,43

Net income attributable to shareholders of Techaladrporation
As reported $ 176,25!

Proforma $ 188,26!

Acquisition of TD Mobility

On November 1, 2013, the Company acquired Brighsstifty percent ownership interest in TD Mobilitg joint venture in the United States,
for a cash purchase price of approximately $2.lionil The purchase price has been allocated tedtimated fair values of assets acquired
and liabilities assumed, including tangible assépproximately $4.0 million identifiable intandgbassets of approximately $4.2 million
goodwill of approximately $1.9 million and liabilits of approximately $6.1 million . Identifiabletémgible assets are primarily related to
vendor relationships and other intangible assetts @stimated useful lives of five to ten years.f@mma information for the acquisition of TD
Mobility has not been presented as the acquisitiag not material to the Company’s consolidatedniofe position or results of operations.

NOTE 6 — LOSS ON DISPOSAL OF SUBSIDIARIES

In the fourth quarter of fiscal 2012, as part & @ompany’s ongoing initiatives to optimize its figability and return on invested capital, the
decision was made to close the Company’s in-cowtngmercial operations in Brazil and Colombia by ¢&md of fiscal 2012. During the
fourth quarter of fiscal 2012, the Company recordéalss on disposal of these subsidiaries of $281%n , which included a $9.9 million
impairment on the Company’s investments in Brazd &olombia due to a foreign currency exchange (josssiously recorded in shareholders
equity as accumulated other comprehensive incodi®)3 million related to the write-off of
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certain VAT receivables and $3.1 million compriggtinarily of severance costs, fixed asset writesafifid lease termination penalties. These
costs are reflected in the Consolidated Statenfdntcome as “loss on disposal of subsidiaries,”ahtis a component of operating income.
These costs do not include any estimated costsiasso with the Brazilian subsidiary’s contingerscier certain tax-related exposures (see
further discussion in Note 13 - Commitments andt@gencies). The operating losses of Brazil and@diia for the fiscal year ended January
31, 2012 were not material to the Company’s codatdid operating results.

NOTE 7 — DEBT

The carrying value of the Company's outstanding debsists of the following:

January 31,
2014 2013
(In thousands)

Senior Notes, interest at 3.75% payable semi-ahnuwhle September 21, 2017 $ 350,000 $ 350,00t
Less—unamortized debt discount (979 (1,23%)
Senior Notes, net 349,02t 348,76:
Capital leases 5,66: 6,24:
Other committed and uncommitted revolving crediilfaes, average interest rate of 6.15% and 2.09%
at January 31, 2014 and January 31, 2013, respBgtaxpiring on various dates through fiscal 2017 42,91« 166,97"

397,60: 521,98(
Less—current maturities (included as “Revolvingditrédoans and current maturities of long-term debt,
net’) (43,48) (167,52)
Total long-term debt $ 354,12 $ 354,45t

Senior Notes

In September 2012 , the Company issued $350.0omidlggregate principal amount of 3.75% Senior Nimt@spublic offering (the “Senior
Note¢"), resulting in cash proceeds of approximately%84million , net of debt discount and debt iss@aoasts of approximately $1.3 million
and $2.9 million , respectively. The debt issuatwsts incurred in connection with the public offeriare amortized over the life of the Senior
Notes as additional interest expense using thetaféeinterest method. The Company pays interesherSenior Notes se-annually in arrear
on March 21 and September 21 of each year. The @oympt its option, may redeem the Senior Notesgttime in whole or from time to

time in part, at a redemption price equal to theatgr of (i) 100% of the principal amount of tren®r Notes to be redeemed or (ii) the sum of
the present values of the remaining scheduled patgué principal and interest on the Senior Noteisidp redeemed, discounted at a rate eque
to the sum of the applicable Treasury Rate plubass points, plus accrued and unpaid interesb tipet date of redemption. The Senior Notes
are senior, unsecured obligations and rank eqiratight of payment with all of the Company’s othersecured and unsubordinated
indebtedness.

Other Credit Facilities

The Company has a $500.0 million revolving credidility with a syndicate of banks (the “Credit Agreent”), which among other things, i)
provides for a maturity date of September 27, 2@iLBrovides for an interest rate on borrowingsifity fees and letter of credit fees based on
the Company’s non-credit enhanced senior unseaebtrating as determined by Standard & Poor’srigafiervice and Moody'’s Investor
Service, and iii) may be increased to a maximui7&0.0 million , subject to certain conditions. Teedit Agreement includes various
covenants, limitations and events of default custgnfior similar facilities for similarly rated bawers, including a maximum debt to
capitalization ratio and a minimum interest coveraatio. The Company pays interest on advances thee€redit Agreement at the applica
LIBOR rate plus a predetermined margin that is Basethe Company’s debt rating. There were no ansocautstanding under the Credit
Agreement at January 31, 2014. There was $42.®mitlutstanding under the Credit Agreement at JanBiy, 2013, at an interest rate of
1.65%

The Company also has an agreement with a syndi€ai@nks (the “Receivables Securitization Progratha} allows the Company to transfer
an undivided interest in a designated pool of @c8ounts receivable, on an ongoing basis, to peosétturity or collateral for borrowings up to
a maximum of $400.0 million . Under this prograire Company legally isolates certain U.S. tradeivatées into a wholly-owned bankruptcy
remote special purpose entity. Such receivable&shndre recorded in the Consolidated Balance Shatated $623.0 million and $690.6
million at January 31, 2014 and 2013, respectively. A®ctidins reduce accounts receivable balances intlndie security or collateral po
the Company may transfer interests in new recedsatd bring the amount
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available to be borrowed up to the maximum. Thagpam was renewed in October 2012 for a perioevofytears and interest is to be paid on
advances under the Receivables Securitization Bmogt the applicable commercial paper or LIBOR plis an agreed-upon margin. There
were no amounts outstanding under the Receivalglesrifization Program at January 31, 2014. There $&38.5 million outstanding under the
Receivables Securitization Program at January @13 2at an interest rate of 1.02% .

In addition to the facilities described above, @@mpany has various other committed and uncommiitied of credit and overdraft facilities
totaling approximately $429.6 million at January 2@14 to support its operations. Most of theséifies are provided on an unsecured, short-
term basis and are reviewed periodically for rerieWaere was $42.9 million outstanding on thesdifses at January 31, 2014, at a weighted
average interest rate of 6.15% , and there wa$$dllion outstanding at January 31, 2013, at eghvigid average interest rate of 4.76% .

In consideration of the financial covenants diseddselow, the Company’s maximum borrowing availabon the credit facilities is
approximately $891.0 million , of which $42.9 nilli was outstanding at January 31, 2014. Certaineo€ompany’s credit facilities contain
limitations on the amounts of annual dividends eeplirchases of common stock and require compliasitbeother obligations, warranties and
covenants. The financial ratio covenants contaimi¢tain these credit facilities include a debt teitalization ratio and a minimum interest
coverage ratio. At January 31, 2014, the Compars/imaompliance with all such financial covenaiise ability to draw funds under certain
credit facilities is dependent upon maintainingisiént collateral (in the case of the Receival8esuritization Program) and meeting the
aforementioned financial covenants, which may lifné Company’s ability to draw the full amount bése facilities.

At January 31, 2014, the Company had also issaetiby letters of credit of $83.0 million . Thestdes of credit typically act as a guarantee
of payment to certain third parties in accordanda specified terms and conditions. The issuandhede letters of credit reduces the
Company’s borrowing availability under certain bétabove-mentioned facilities.

Future payments of debt and capital leases at aB8ta2014 and for succeeding fiscal years arfelasvs (in thousands):

Fiscal year:

2015 $ 43,63:
2016 70C
2017 664
2018 350,66:
2019 664
Thereafter 3,77
Total payments 400,09¢
Less - amounts representing interest on capitatkea (1,522)
Total principal payments $ 398,57¢

NOTE 8 — INCOME TAXES

The Company accounts for income taxes under thet asd liability method, which requires the recaigni of deferred tax assets and liabilities
for the expected future tax consequences of evkatdave been included in the financial statemdrite Company performs an evaluation of
the realizability of the Company’s deferred taxeas®n a quarterly basis. The Company considepoaltive and negative evidence available
in determining the potential of realizing defertas assets, including the scheduled reversal opteany differences, recent cumulative losses
recent and projected future taxable income, andgauand feasible tax planning strategies. In ntaltiis determination, the Company places
greater emphasis on recent cumulative losses aedtreaxable income due to the inherent lack ofesuitvity associated with these factors. -
estimates and assumptions used by the Companyriputong the income taxes reflected in the Compaogissolidated financial statements
could differ from the actual results reflectedlie income tax returns filed during the subsequeat.yAdjustments are recorded based on filec
returns when such returns are finalized or theedladjustments are identified.
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Significant components of the provision for incotares are as follows:

Year ended January 31,

2014 2013 2012
(In thousands)
Current:
Federal $ 42,04C $ 2523( $ 65,50¢
State 2,79¢ 2,622 1,692
Foreign 33,02: 41,33 37,86
Total current 77,86 69,18t 105,06:
Deferred:
Federal (78E) 11,32¢ (22,62¢)
State (79) 1,102 (422)
Foreign (52,62() (35,19) (10,906
Total deferred (53,48¢) (22,759 (33,959

$ 24,377 $  46,42¢ $ 71,10¢

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

Year ended January 31,

2014 2013 2012
U.S. statutory rate 35.C % 35.C% 35.C %
State income taxes, net of federal benefit 0.8 1.2 0.4
Net changes in deferred tax valuation allowances (19.9 (9.0 (3.9
Tax on foreign earnings different than U.S. rate (11.7) (9.9 (9.9
Nondeductible penalties 0.C 0.5 0.C
Nondeductible interest 6.4 0.8 1.€
Reserve established for foreign income tax contioggs 0.3 0.5 0.1
Reversal of previously accrued income tax reserves 0.C 0.C (0.4)
Effect of company-owned life insurance (0.6) (0.9 0.C
Disposal of subsidiaries 0.C 0.C 3.2
Other, net 1.2 14 (0.5)
11.¢% 20.1% 26.1%

In fiscal 2014, 2013 and 2012, the Company recondeaime tax benefits of $45.3 million , $25.1 nailiand $13.6 million , respectively, for
the reversal of deferred tax valuation allowana@marily related to specific European jurisdictiomiich had been recorded in prior fiscal
years. The income tax benefit recorded in fiscdl2@as substantially offset by an income tax experssociated with the wr-off of deferred
and other income tax assets related to the clasfitiee Brazil in-country commercial operations.
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The components of pretax income are as follows:

Year ended January 31,
2014 2013 2012

(In thousands)

United States $ 124,13« $ 108,70 $ 131,66:
Foreign 80,17¢ 120,76t 140,64
$ 204,30¢ % 229,46t $ 272,31:
The significant components of the Company’s detete liabilities and assets are as follows:
January 31,
2014 2013
(In thousands)
Deferred tax liabilities:
Depreciation and amortization $ 70,80 $ 81,67¢
Capitalized marketing program costs 4,722 3,45¢
Goodwill 6,10¢ 4,004
Deferred costs currently deductible 6,09¢ 4,87(
Other, net 7,491 5,07¢
Total deferred tax liabilities 95,21¢ 99,08:
Deferred tax assets:
Accrued liabilities 50,66¢ 50,03¢
Loss carryforwards 125,91 124,53¢
Amortizable goodwiill 11,91t 15,25
Depreciation and amortization 7,69¢ 6,70¢
Disallowed interest expense 38,48: 28,06¢
Other, net 10,14¢ 12,90¢
244,82 237,51:
Less: valuation allowances (101,34 (142,37
Total deferred tax assets 143,48 95,13¢
Net deferred tax asset (liability) $ 48,26¢ $ (3,949

The net change in the deferred tax valuation alfmea in fiscal 2014 was $41.0 million primarily ubtsng from the $45.3 million reversal of
deferred tax valuation allowances primarily relaedertain European jurisdictions as discussedipusly. The net change in the deferred tax
valuation allowances in fiscal 2013 was a decref$4.6.0 million primarily resulting from the $25niillion reversal of a deferred tax
valuation allowance related to a specific Eurogesisdiction as discussed previously, and the hange in the deferred tax valuation
allowances in fiscal 2012 was a decrease of $27li®m.

The valuation allowances at both January 31, 2042813 primarily relate to foreign net operatingd carryforwards. The Compasybreigr
net operating loss carryforwards totaled $617.%oniland $606.8 million at January 31, 2014 and320é&spectively. The majority of the net
operating losses have an indefinite carryforwamibgewith the remaining portion expiring in fisgabars 2015 through 2033. The Company
considers all positive and negative evidence abkglan determining the potential of realizing deéef tax assets, including the scheduled
reversal of temporary differences, recent cumutalidgses, recent and projected future taxable ircamd prudent and feasible tax planning
strategies. In making this determination, the Camypalaces greater emphasis on recent cumulatiges$osnd recent taxable income due to th
inherent lack of subjectivity associated with thésetors.

To the extent that the Company generates consisbeable income within those operations with vabaraallowances, the Company may



reduce the valuation allowances, thereby redudiagricome tax expense and increasing net incortfeeiperiod the determination was made.

In connection with the SDG acquisition during fis2@13, the Company recorded a $30.1 million losigrt deferred tax liability and a $3.1
million short-term deferred tax asset (see als@®Not Acquisitions).
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At January 31, 2014, there are $390.2 million afsmidated cumulative undistributed earnings oéiign subsidiaries. It is not currently
practical to estimate the amount of unrecognizddrded 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 tavetits, excluding accrued interest and
penalties, for the years ended January 31, 20148 8Ad 2012 is as follows (in thousands):

Gross unrecognized tax benefits at January 31, 2011 $ 5,07¢
Increases in tax positions for prior years 1,59(
Decreases in tax positions for prior years (20¢)
Increases in tax positions for current year 56
Expiration of statutes of limitation (797
Settlements (1,990
Changes due to translation of foreign currencies 47

Gross unrecognized tax benefits at January 31, 2012 3,68t
Increases in tax positions for prior years 2,89(
Decreases in tax positions for prior years (127)
Increases in tax positions for current year 171
Expiration of statutes of limitation (38
Settlements (1,10¢6)
Changes due to translation of foreign currencies 124

Gross unrecognized tax benefits at January 31, 2013 5,59¢
Increases in tax positions for prior years 1,95¢
Decreases in tax positions for prior years (420
Increases in tax positions for current year 93
Expiration of statutes of limitation 77)
Settlements (1,295
Changes due to translation of foreign currencies 3

Gross unrecognized tax benefits at January 31, 2014 $ 5,85¢

At January 31, 2014, 2013 and 2012, the amounh@fangnized tax benefits that, if recognized, wanddact the effective tax rate was $5.4
million , $4.8 million and $2.5 million , respectily.

Unrecognized tax benefits that have a reasonalsgilfibty of significantly decreasing within the h2onths following January 31, 2014 totaled
$1.4 million and were primarily related to the figre taxation of certain transactions. Consisterthprior periods, the Company recognizes
interest and penalties related to unrecognizedémefits in the provision for income taxes. The @any’s accrued interest at January 31,
2014, would not have a material impact on the ¢ffedax rate if reversed. The provision for incotages for each of the fiscal years ended
January 31, 2014, 2013 and 2012 includes interg&rse on unrecognized income tax benefits foreotand prior years which is not
significant to the Company’s Consolidated Statenoéfhcome. The change in the balance of accrutedlént for fiscal 2014, 2013 and 2012,
includes the current year end accrual, an intdresefit resulting from the expiration of statutédimitation, and the translation adjustments on
foreign currencies.

The Company conducts business primarily in the Acasrand Europe and, as a result, one or mors efilisidiaries files income tax return:
the U.S. federal, various state, local and foreé@gnjurisdictions. In the normal course of businéss Company is subject to examination by
taxing authorities. The Company is no longer sutiigexaminations by the Internal Revenue Sendceg/éars before fiscal 2011. Income tax
returns of various foreign jurisdictions for fis@006 and forward are currently under taxing auth@xamination or remain subject to audit.

NOTE 9 — EMPLOYEE BENEFIT PLANS

Overview of Equity Incentive Plans

At January 31, 2014, the Company had awards oulistgifirom three equity-based compensation plany, @me of which is currently active.
The active plan was approved by the Company’s sleéders in June 2009 and includes 4.0 million sharailable
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for grant, of which approximately 3.0 millihares remain available for future grant at Jan8&r2014. Under the active plan, the Compa
authorized to award officers, employees, and nopleyee members of the Board of Directors restristedk, options to purchase common
stock, maximum value stock-settled stock appremiatights (“MV Stock-settled SARS”), maximum valaptions (“MVOs”), and performance
awards that are dependent upon achievement offigokeperformance goals. Equity-based compensatiards are used by the Company to
attract talent and as a retention mechanism foatverd recipients and have a maximum term ofy/gans, unless a shorter period is specifie
the Compensation Committee of the Company’s Bo&iirectors (“Compensation Committee”) or is reqairunder local law. Awards under
the plans are priced as determined by the Comgengabmmittee and under the terms of the Compaagtive equity-based compensation
plan are required to be priced at, or above, thafarket value of the Company’s common stock endhte of grant. Awards generally vest
between one and four years from the date of grant.

For the fiscal years ended January 31, 2014, 26d2612, the Company recorded $8.9 million , $13ilion and $12.0 million , respectively,
of stock-based compensation expense, and relatechmtax benefits of $2.9 million , $4.4 millionda$3.7 million , respectively. Cash
received from equity-based incentives exercisethduhe fiscal years ended January 31, 2014, 2622812 was $1.1 million , $3.4 million
and $35.1 million , respectively, and the actualdfi received from the tax deduction from the elg of equity-based incentives was $5.5
million , $11.7 million and $7.6 million , respeatiy, for the fiscal years ended January 31, 22043 and 2012.

Restricted Stoc

The Company'’s restricted stock awards are primamithe form of restricted stock units (“RSUs”) aygically vest in annual installments
lasting between one and four years from the datgaft, unless a different vesting schedule is ratuby country law. All of the RSUs have
a fair market value equal to the closing pricehaf Company’s common stock on the date of grantkSbased compensation expense include:
$8.7 million , $12.6 million and $10.7 million fdhe vesting of RSUs during fiscal 2014, 2013 antiZ@espectively.

A summary of the status of the Company’s RSU atgtifar the fiscal year ended January 31, 2014 iobews:

Weighted-
average grant date

Shares fair value
Outstanding at January 31, 2013 606,76° $ 49.1¢
Vested (277,139 46.4¢
Canceled (45,429 51.3i
Outstanding at January 31, 2014 284,20: g 51.4¢

The total fair value of RSUs which vested during fiscal years ended January 31, 2014, 2013 an? i23®12.9 million , $9.3 million an#i7.9
million , respectively. The weighted-average estaddair value of the 305,097 and 272,949 RSUstgrhduring the fiscal years ended
January 31, 2013 and 2012 was $52.80 and $48espectively. As of January 31, 2014, the unrecagh#tock-based compensation expense
related to non-vested RSUs was $6.2 million , whithCompany expects to be recognized over thetmexyears (over a remaining weighted
average period of two years).

MV Stocksettled SARs, MVOs and Stock Options

MV Stock-settled SARs and MVOs are similar to ttaxial stock options, except these instrumentsaiora predetermined cap on the
maximum earnings potential a recipient can expeoeteive upon exercise. In addition, upon exertisklers of an MV Stock-settled SAR
will only receive shares with a value equal to sheead (the difference between the current marnked per share of the Company’s common
stock subject to the predetermined cap and the grare). The grant price of the MV Stock-settleiR% 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 regulationgpetsic foreign jurisdictions). MV Stock-settled 84, MVOs and stock options vest annually
between one and four years from the date of grashthave a contractual term of ten years.
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A summary of the status of the Company’s MV Stoeltlsd SARs, MVOs and stock options activity foe fiscal year ended January 31, 201«
is as follows:

Weighted-
Average Aggregate
Weighted- remaining intrinsic
average contractual term value
Shares exercise price (in years) (in thousands)
Outstanding at January 31, 2013 502,22 $ 33.3:
Exercised (169,249 23.7(
Canceled (3,199 29.3¢
Outstanding at January 31, 2014 329,78t 38.31 1.1 $ 5,14¢
Vested and expected to vest at January 31, 2014 329,41¢ 38.2¢ 1.1 5,14¢
Exercisable at January 31, 2014 325,11: 38.0¢ 1.0 5,14¢

Stock-based compensation expense includes $0.2mjl$1.0 million and $1.3 million for the vesting MV Stock-settled SARs and MVOs
during fiscal 2014, 2013 and 2012, respectively.

The aggregate intrinsic value in the table abopeagents the difference between the closing pfitkeoCompany’s common stock on
January 31, 2014 and the grant price for all “ie-thoney” equity-based awards at January 31, 20id ifftrinsic value of the equity-based
awards changes based on the fair market value=a€ ttmpany’s common stock. The intrinsic value efM Stock-settled SARs, MVO and
stock option awards exercised during the fiscat gealed January 31, 2014, 2013 and 2012 was $3i8mi$21.0 million and $14.1 million,
respectively. As of January 31, 2014, total unreaed compensation cost related to MV Stock-setBla&ks and MVOs was insignificant. The
total fair value of MV Stock-settled SARs and MV@hich vested during the fiscal years ended Jan8hr2014, 2013 and 2012 was $1.0
million , $1.2 million and $1.5 million , respectlly. The weighted-average estimated fair valugeft,236 and 12,882 MVOs granted during
the fiscal years ended January 31, 2013 and 20$2%@ 77 and $10.78 , respectively, based on sstemvaluation utilizing both the Hull-
White Lattice (binomial) and Black-Scholes optiofiepng models.

A summary of the status of the Company’s stock-th&splity incentives outstanding, representing MycEisettled SARs, MVOs and stock
options, at January 31, 2014, is as follows:

Outstanding Exercisable
Weighted-

average Weighted- Weighted-

Number remaining average Number average

R . . . outstanding contractual exercise exercisable exercise

ange of exercise prices at 1/31/14 life (years) price at 1/31/14 price

$21.13 — $21.13 33,35¢ 4.8 $ 21.1% 33,35t § 21.1%
24.69 — 31.63 13,962 0.4 27.9( 13,963 27.9C
37.04 - 37.04 29,00C 2.2 37.0¢ 29,00C 37.0¢
37.06 — 40.69 32,347 1.8 38.1¢ 32,347 38.1¢
41.08 —41.08 200,41c 0.2 41.0¢ 200,41C 41.0¢
41.55-45.72 11,257 0.9 44.8¢ 11,257 44.8¢
48.79 — 54.03 9,456 54 52.2¢ 4,779 50.5(C
329,78¢ 1.1 38.31 325,111 38.0¢

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

Employee Stock Purchase PI

Under the 1995 Employee Stock Purchase Plan (tB®FE), the Company is authorized to issue up t6Q,0D0 shares of common stock to
eligible employees in the Company’s U.S. and Canadubsidiaries. Under the terms of the ESPP, graptocan choose to have a fixed dolla
amount or percentage deducted from their bi-weeéimpensation to purchase the Company’s common siuatlor elect to purchase shares
once per calendar quarter. The purchase priceeddttitk is 85% of the market value on the purcase and employees are limited to a
maximum purchase of $25,000 in fair market valushezalendar year. From the inception of the ESIP¢uth January 31, 2014, the Company
has issued 483,538 shares of common stock to tR® EAll shares purchased under the ESPP must dédhehe employees for a period of
one year. Stock-based compensation expense rétatked ESPP was insignificant during fiscal 20181.2and 2012.
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Retirement Savings Pl¢

The Company sponsors the Tech Data Corporationkl@kvings Plan (the “401(k) Savings Plan”) forlit$s. employees. At the Company’s
discretion, participant deferrals are matched shean an amount equal to 50% of the first 6% ofipipant deferrals and participants are fully
vested following four years of qualified serviceggkegate contributions made by the Company to @€kd Savings Plan were $0.7 milliéor
fiscal 2014 and $2.5 million for both fiscal 201r3da2012. The Company suspended the employer maitche 401(k) Savings Plan during
fiscal 2014.

NOTE 10 — SHAREHOLDERS’ EQUITY

During fiscal 2013, the Company completed botthef$100.0 million share repurchase programs apgdrbyehe Company’s Board of
Directors in May 2012 and November 2011. In confiomcwith the Company's share repurchase prografiss-1 plans were executed that
instruct the brokers selected by the Company tardmase shares on behalf of the Company. The anedenimmon stock repurchased in
accordance with the 10b5-1 plans on any givenricaday is determined by a formula in the plan, Wwhicbased on the market price of the
Company's common stock and average daily volunteareS repurchased by the Company are held in tyefsugeneral corporate purposes,
including issuances under equity incentive and fieplans. The reissuance of shares from treasiogkss based on the weighted average
purchase price of the shares.

The Company’s common share repurchase and issaatieiy for fiscal 2014 and 2013 is summarizeda®ws:

Weighted-
average
price per

Shares share
Treasury stock balance at January 31, 2012 18,166,76 $ 40.71
Shares of common stock repurchased under sharechgse programs 3,878,541 49.3:
Shares of treasury stock reissued (608,74
Treasury stock balance at January 31, 2013 21,436,56 42.2¢
Shares of treasury stock reissued (259,436
Treasury stock balance at January 31, 2014 21,177,13 42.2¢

NOTE 11 — FAIR VALUE MEASUREMENTS

The Company’s assets and liabilities carried ocldsed at fair value are classified in one of wiofving three categories: Level 1 — quoted
market prices in active markets for identical asseid liabilities; Level 2 — inputs other than aabtarket prices included in level 1 above tha
are observable for the asset or liability, eitheeatly or indirectly; and, Level 3 — unobservaliputs for the asset or liability. The
classification of an asset or liability within tfer value hierarchy is based on the lowest le¥elny input that is significant to the fair value
measurement.

The following table summarizes the valuation of @@mpany's assets and liabilities that are meastridr value on a recurring basis:

January 31, 2014 January 31, 2013
Fair value measurement category Fair value measurement category
Level 1 Level 2 Level 3 Level 1 Level 2 Level 3

(in thousands)

Assets

Foreign currency forward contracts $ 6,16( $ 19,83t

Liabilities

Foreign currency forward contracts $ 2,42: $ 19,62¢
Acquisition-related contingent consideration $ 10,57: $ 18,141

The Company’s foreign currency forward contracesraeasured on a recurring basis based on foreigenzy spot rates and forward rates
guoted by banks or foreign currency dealers (Lew&literia) and are marked-to-market each peridtl gains and losses on these contracts
recorded in the Company’s Consolidated Statemehrtaafime on a basis consistent with the classificatif the change in the fair value of the
underlying transactions giving rise to these faneigrrency exchange gains and losses in the periatiich their value changes, with the
offsetting amount for unsettled positions beinduded in either other current assets or other atitigbilities in the Consolidated Balance
Sheet. See further discussion below in Note 12 rivBiéve Instruments.

The acquisition-related contingent consideratigresents the future earnout payments related t€doinepany's acquisitions. The Company
estimates the fair value of this Level 3 contingeotisideration liability at each reporting datengsa discounted cash flow analysis, which
requires the evaluation of significant unobservapeits that include projected revenues, expensgsash flows, and assumed discount rates



During fiscal 2014, adjustments to the fair valfi@aquisition-related contingent consideration @f8bmillion were recorded as a component o
"selling, general and administrative expenses"&h8 million was recorded to "other (income) exgemet" in the Company's Consolidated
Statement of Income. Approximately $8.7 milliontleé acquisition-related contingent consideratios waid during fiscal 2014 and the
remaining balance is expected to be paid by tiséduarter of fiscal 2016.

The Company utilizes life insurance policies toduhe Company’s nonqualified deferred compensagilan. The life insurance asset recorded
by the Company is the amount that would be realigazh the assumed surrender of the policy. Thisuarnis based on the underlying fair
value of the invested assets contained withiniteérisurance policies. The gains and losses a@rded in the Company’'s Consolidated
Statement of Income within "other (income) expems," The related deferred compensation liabifitglso marked-to-market each period
based upon the various investment return altereaelected by the plan participants and the gaiddosses are recorded in the Company’s
Consolidated Statement of Income within "sellingngral and administrative expenses." The net adadbzvalue of the Company's life
insurance investments and related deferred compendiability at January 31, 2014 is $38.4 milliand $33.8 million , respectively.

The $350 million of Senior Notes discussed in NbteDebt, are carried at cost, less unamortized disbount. The estimated fair value of the
Senior Notes was approximately $364.2 million aiuday 31, 2014, based upon quoted market informdtavel 1 criteria).

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and accipethges approximate fair value becaus
of the short maturity of these items. The carnangount of debt outstanding pursuant to revolvirggitifacilities and loans payable
approximates fair value as the majority of thestrirments have variable interest rates which apprate current market rates (Level 2
criteria).

NOTE 12 — DERIVATIVE INSTRUMENTS

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

The Company employs established policies and proesdo manage the exposure to fluctuations ivaifige 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 instruméantspeculative or trading purposes.

The Company'’s foreign currency exposure relatananily to international transactions in Europe, & and Latin America, where the
currency collected from customers can be diffefimrh the currency used to purchase the product.drapany’s transactions in its foreign
operations are denominated primarily in the follegvcurrencies: U.S. dollar, British pound, Canadiahiar, Chilean peso, Czech koruna,
Danish krone, euro, Mexican peso, Norwegian kr@seuvian new sol, Polish zloty, Romanian leu, Sele#irona and Swiss franc.

The Company considers inventory as an economicehadginst foreign currency exposure in accountalgayin certain circumstances. This
practice offsets such inventory against correspapédccounts payable denominated in currencies ttharthe functional currency of the
subsidiary buying the inventory, when determining het exposure to be hedged using traditionaldowontracts. Under this strategy, the
Company would expect to increase or decrease ggllices for products purchased in foreign currembiased on fluctuations in foreign
currency exchange rates affecting the underlyirmgaats payable. To the extent the Company inctmsedgn currency exchange loss (gain)
the underlying accounts payable denominated iridtegn currency, a corresponding increase (deejeagyross profit would be expected as
the related inventory is sold. This strategy ceultdn a certain degree of quarterly earningstiliiaas the underlying accounts payable is
remeasured using the foreign currency exchangeratailing at the end of each period, or settlendaite if earlier, whereas the correspont
increase (decrease) in gross profit is not realizgd the related inventory is sold.

The Company classifies foreign currency exchangesgend losses on its derivative instruments usedanage its exposures to foreign
currency denominated accounts receivable and atcpagable 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@gleiwr accounts payable. The Company
classifies foreign currency exchange gains andebss its derivative instruments used to managexjgesures to foreign currency denomin.
financing transactions as a component of “otherdiine) expense, net” which is consistent with tlasgification of the change in fair value
upon remeasurement of the underlying hedged Id@drestotal amount recognized in earnings on the Gomg foreign currency forward
contracts, which is included as a component okeitbost of products sold” or “other (income) expennet”, was a net foreign currency
exchange (gain) loss of $(17.2) million , $13.1limil and
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$8.7 million , respectively, for the fiscal yearsded January 31, 2014, 2013 and 2012. The gainkasels on the Company’s foreign currency
forward contracts are largely offset by the chaingée fair value of the underlying hedged asset&bilities.

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

The Company’s average notional amounts of deriediivancial instruments outstanding during thedigears ended January 31, 2014 and
2013 are $1.6 billion and $1.8 billion , respediiyevith average maturities of 28 days and 27 degspectively. As discussed above, under th
Company’s hedging policies, gains and losses odé¢higative financial instruments would be expedtete largely offset by the gains and
losses on the underlying assets or liabilities dpéiedged.

The Company’s foreign currency forward contractsalso discussed in Note 11 — Fair Value Measur&snen

NOTE 13 — COMMITMENTS AND CONTINGENCIES
Operating Leases

The Company leases logistics centers, office tesliand certain equipment under non-cancelableatipg leases, which expire at various
dates through fiscal 2026. Fair value renewal andlation clauses exist for a substantial portitth® operating leases. Rental expense for al
operating leases, including minimum commitmentsenrid outsourcing agreements, totaled $55.5 milli#61.5 million and $56.5 million in
fiscal years 2014, 2013 and 2012, respectivelyurféutninimum lease payments at January 31, 2014raldsuch leases, including minimum
commitments under IT outsourcing agreements, foceeding fiscal years and thereafter are as follawthousands):

Fiscal year:

2015 $ 56,30(
2016 47,90(
2017 31,80(
2018 28,50(
2019 22,70(
Thereafter 46,80(
Total payments $ 234,00(

Synthetic Lease Facility

The Company has a synthetic lease facility witliag of financial institutions under which the Caang leases certain logistics centers and
office facilities from a third-party lessor. Duridgine 2013, the Company replaced the previous 8fathease Facility with a new lease
agreement that expires in June 2018 (the "Synthetise"). Properties leased under the Synthetisd_aee located in Clearwater and Miami,
Florida; Fort Worth, Texas; Fontana, Californiap@amee, Georgia; Swedesboro, New Jersey; and Sautth, Bhdiana. The Synthetic Lease is
accounted for as an operating lease and rental gratgnare calculated at the applicable LIBOR ratie plmargin based on the Company's ¢
ratings.

Upon not less than 30 days' notice, the Comparits aption, may purchase one or any combinatiotheforoperties, at an amount equal to
each of the property's cost, as long as the leas@de does not decrease below a defined amouah higt less than 270 days, nor more than
360 days, prior to the lease expiration, the Compaay, at its option, i) purchase a minimum of twidhe

properties, at an amount equal to each of the piygpe&ost, ii) exercise the option to renew theskefor a minimum of two of the properties or
i) exercise the option to remarket a minimumwbtof the properties and cause a sale of the ptiepelf the Company elects to remarket the
properties, the Company has guaranteed the legsncantage of the cost of each property, in thygeggmte amount of approximately $133.8
million . Future minimum lease payments under thetigetic Lease are approximately $2.7 million peary

The Synthetic Lease contains covenants that musbio@lied with, similar to the covenants describredertain of the credit facilities discus
in Note 7 - Debt. As of January 31, 2014, the Camyp&as in compliance with all such covenants.

Contingencies

Prior to fiscal 2004, one of the Company’s subsid& located in Spain, was audited in relatiomadous VAT matters. As a result of those
audits, the Spanish subsidiary received noticesséssment from the Regional Inspection Unit ofr8ptaxing authority that allege the
subsidiary did not properly collect and remit VATThe Spanish subsidiary appealed these assessménésMadrid Central Economic
Administrative Courts beginning in March 2010. Beling the administrative court proceedings the erattas appealed to the Spanish
National Appellate Court. During the fourth quarbéfiscal year 2014, the Spanish National Appell@burt issued an opinion upholding
assessment for several of the assessed yearsugltiibe Company believes that the Spanish subgislidefense to the assessments has solic



legal grounds and is continuing to vigorously defés position by appealing to the Spanish Supr@mert, the risk that the assessments wi
upheld has significantly increased. The SpanishoNat Appellate Court opinion represents a subseereent that occurred prior to the
issuance of the fiscal 2013 financial statementglation to a loss contingency that existed a%aofuary 31, 2013. The Company increased its
accrual for costs associated with this matter lopnging a charge of $41.0 million in the fiscal 302onsolidated Statement of Income,
including $29.5 million recorded in "value adder &&sessment” to cover the assessment and varoa#tips and $11.5 million recorded in
"interest expense" for interest that could be a&zksThe Company estimates the total exposuréésetassessments (including previously
recorded amounts), including various penaltiesiatatest, is approximately $56.4 million , whichngluded in "accrued expenses and other
liabilities" in the Consolidated Balance Sheetatuhry 31, 2014.

In December 2010, in a non-unanimous decisionaaiBan 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¢bkading of commercial softwe
products, commonly referred to as “CIDE tax.” Then@pany estimates the total exposure where the GaREncluding interest, may be
considered due to be approximately $25.3 milliodaatuary 31, 2014. The Brazilian subsidiary hagalgg the unfavorable ruling to the
Supreme Court and Superior Court, the two highgséllate courts. Based on the legal opinion ofidetsounsel, the Company believes that
the chances of success on appeal of this mattéawseable and the Brazilian subsidiary intendsitmrously defend its position that the CIDE
tax is not due. However, due to the lack of predidity of the Brazilian court system, the Compdmas concluded that it is reasonably possibls
that the Brazilian subsidiary may incur a lossaghe total exposure described above. The Compaeligvies the resolution of this litigation

will not be material to the Company’s consolidated assets or liquidity; however, it could be miatdo the Company’s operating results for
any particular period, depending upon the leveéhodme for such period. In addition to the discossiegarding the CIDE tax above, the
Company’s Brazilian subsidiary has been undergsegral examinations of non-income related taxaser@he complexity and lack of
predictability of the Brazilian tax system, the Guamy believes that it is reasonably possible tHass may have been incurred. However, due
to the early stages of the examination, the compédure of the Brazilian tax system and the absehcemmunication from the local tax
authorities regarding these examinations, the Compsacurrently unable to determine the likelihaddhese examinations resulting in
assessments nor estimate the amount of loss, ,itlagymay be reasonably possible if such assedsaeza to be made.

The Company is subject to various other legal prdizegs and claims arising in the ordinary courskusiiness. The Company’s management
does not expect that the outcome in any of thdser &égal 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 thatige inventory financing facilities to the Compangustomers. In conjunction with certain
of these arrangements, the Company would be retjtorpurchase certain inventory in the event therory is repossessed from the
customers by the finance companies. As the Comgaayg not have access to information regardingri@uat of inventory purchased from
the Company still on hand with the customer at@wint in time, the Company’s repurchase obligatieiating to inventory cannot be
reasonably estimated. Repurchases of inventorpidoCbmpany under these arrangements have beenifitsigt to date. The Company
believes that, based on historical experiencelikbéhood of a material loss pursuant to thesesimtery repurchase obligations is remote.
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The Company provides additional financial guarasitedinance companies on behalf of certain custeniée majority of these guarantees
for an indefinite period of time, where the Compaguld be required to perform if the customer isl@fault with the finance company related
to purchases made from the Company. The Compamgwsihe underlying credit for these guaranteeatdeast an annual basis. As of
January 31, 2014 and 2013, the outstanding amdwuarantees under these arrangements totaled 8fifich and $31.3 million ,
respectively. The Company believes that, basedsiarital experience, the likelihood of a mateléss pursuant to the above guarantees is
remote.

NOTE 14 — SEGMENT INFORMATION

Tech Data operates predominately in a single imge&gment as a distributor of technology produotsistics management, and other value-
added services. While the Company operates priynaribne industry, it is managed based on geogcaggyments: the Americas (including
North America and South America) and Europe. Thew@any assesses performance of and makes decisidrmaoto allocate resources to
operating segments based on multiple factors imetudurrent and projected operating income and ptasgportunities. The Company does
consider stock-based compensation expense in agpéss performance of its operating segments thakfore the Company is reporting
stock-based compensation expense as a separatataifto&i accounting policies of the segments aresdinee as those described in Note 1 -
Business and Summary of Significant Accounting &es.
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Financial information by geographic segment iscligws:

Year ended January 31,
2014 2013 2012

(In thousands)

Net sales to unaffiliated customers

Americas® $ 10,188,61 % 9,82351 $ 10,405,42
Europe 16,633,28 15,534,81 15,241,88
Total $ 26,821,90 $ 2535832 $ 25,647,31

Operating income

Americas®® $ 156,14 $ 150,05¢ $ 173,97t
Europe®® 80,22¢ 127,28: 142,56
Stock-based compensation expense (8,85¢) (13,616 (11,99¢)
Total $ 227,510 % 263,72(  $ 304,54t

Depreciation and amortization

Americas $ 16,76: $ 16,21C  $ 16,33¢
Europe 56,21¢ 42,14: 40,99
Total $ 7297¢ $ 58,35: $ 57,33:

Capital expenditures

Americas $ 953( $ 1984: $ 29,24(

Europe 19,33¢ 18,52 15,31¢

Total $ 28,86¢ $ 38,36 $ 44,55
As of

January 31, 2014 January 31, 2013

(In thousands)

Identifiable assets:

Americas $ 1,984,89 $ 2,004,29!

Europe 5,184,77 4,826,66!

Total $ 7,169,661 $ 6,830,961
Long-lived assets:

Americas® $ 28,090 $ 30,49:

Europe 49,54( 53,90:

Total $ 77,63: % 84,39¢
Goodwill & acquisition-related intangible assetst:n

Americas $ 8,93¢ $ 2,96¢

Europe 386,91¢ 409,53¢

Total $ 395,85! % 412,50(

(1) Net sales to unaffiliated customers in the Uniteates representeé86% , 85% and 83% , respectively, of the total Aoas' net sales to unaffiliated customers for tbeaf
years ended January 31, 2014, 2013 and 2012, teshecTotal long-lived assets excluding goodwiititangible assets and investments in subsidiarigse United States

represented 90% of the Americas' total long-liveskss at both January 31, 2014 and 2013.

(2) Operating income in the Americas for the fiscalryeaded January 31, 2014 includes a gain associdtiedegal settlements of $35.5 million and restaént-related
expenses of $13.2 million . See Note 1 - BusinegsSummary of Significant Accounting Policies.
(3) During fiscal 2012, the Company incurred a.828illion loss on disposal of subsidiaries related to theurk of the operations in Brazil and Colombia (sether discussio

in Note 6 - Loss on Disposal of Subsidiaries).

(4) Operating income in Europe for the fiscal year ehdnuary 31, 2014 includes $40.6 million of restentrelated expense

(5) Operating income in Europe for the fiscal year endenuary 31, 2013 includes a VAT assessment ob$88lion in relation to an assessment and pesmfor various VAT



matters in one of the Company'’s subsidiaries inrSfsee further discussion in Note 13 - Commitmemis Contingencies).
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NOTE 15 — INTERIM FINANCIAL INFORMATION (UNAUDITED)

Interim financial information for fiscal years 2024d 2013 is as follows:

Quarter ended
April 30 (1) July 31 (1) October 31 (1) (2)  January 31 (1)(2)(3)

(In thousands, except per share amounts)

Fiscal year 2014:

Net sales $ 6,147,75 $ 6,327,470 $ 6,373,56: $ 7,973,10
Gross profit 322,41 315,84( 326,07t 398,01t
Operating income 36,03 29,85¢ 63,88( 97,74
Consolidated net income 17,76( 14,69¢ 37,71¢ 109,76:
Net income attributable to shareholders of TechalZarporation $ 17,76(  $ 14,69 $ 37,71¢  $ 109,76:
Net income per share attributable to shareholdefgech Data Corporation:

Basic $ 047 $ 03¢ $ 09¢ $ 2.8¢

Diluted $ 047 $ 03¢ §$ 09¢ $ 2.87

Quarter ended
April 30 July 31 October 31 January 31 (4) (5)

(In thousands, except per share amounts)

Fiscal year 2013:

Net sales $ 5,910,06: $ 5968,41 $ 6,037,47! $ 7,442.37.
Gross profit 323,40t 302,59: 306,07¢ 370,97:
Operating income 82,45¢ 60,31: 63,59t 57,35¢
Consolidated net income 56,01- 38,527 44,06( 44,44
Net income attributable to shareholders of TectalZarporation $ 54,17¢ $ 34,69¢ $ 4293 % 44,44
Net income per share attributable to shareholdefgech Data Corporation:

Basic $ 132 08 $ 114 $ 1.1¢

Diluted $ 1.3C % 08¢ § 112 $ 1.17

(1) During the first, second, third and fourth gees of fiscal 2014, the Company recorded $3.Gonil, $11.0 million , $15.0 million and $24.8 nih of restatement-related
expenses, respectively (see further discussiorote Il - Business and Summary of Significant AccimgnPolicies).

(2) During the third and fourth quarters of fisgall4, the Company recorded gains of $22.9 millind $12.6 million , respectively, associated wéidl settlements (see further
discussion in Note 1 - Business and Summary ofifignt Accounting Policies).

(3) During the fourth quarter of fiscal 2014, Bempany recorded a $45.3 millioeversal of deferred tax valuation allowances pritpgelated to certain jurisdictions in Euro
(see further discussion in Note 8 - Income Taxes).

(4) During the fourth quarter of fiscal 2013, tBempany recorded a $41.0 million increase in anuatdor various VAT matters in one of the Compangubsidiaries in Spain
(see further discussion in Note 13 - Commitments@ontingencies).

(5) During the fourth quarter of fiscal 2013, tBempany recorded an income tax benefit of $25.lianifor the reversal of deferred tax valuatioroalhnces related to a specific
jurisdiction in Europe (see further discussion imté&\8- Income Taxes).
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ITEM 9. Changes in and Disagreements with Accountants orcéanting and Financial Disclosure
None.
ITEM 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedu

The Company maintains disclosure controls and phaes designed to ensure that information requrdee 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. Tech Data’s management, with thaqpation of the Company’s Chief Executive Offige€EO") and Chief Financial Officer
(“CFQ"), evaluated the effectiveness of the Compaudjsclosure controls and procedures (as defindRliles 13a-15(e) and 15d-15(e) under
the Exchange Act), as of January 31, 2014. BasdHisrvaluation and considering the material weakes in internal control over financial
reporting described below in "Management's Repoiinéernal Control Over Financial Reporting,” then@pany’'s CEO and CFO concluded
that the Company's disclosure controls and proesdwere not effective as of such date.

The Company engaged significant internal and eatessources to perform supplemental procedurasgist in reviewing its financial
statements and accounting practices in light oftlagerial weaknesses described below.

Managemer's Report on Internal Control over Financial Repog

Management of the Company is responsible for dstdaby and maintaining adequate internal contr@rdinancial reporting as defined in R
13a-15(f) under the Exchange Act. The Companyrital control over financial reporting is designegrovide reasonable assurance
regarding the reliability of financial reportingdithe preparation of financial statements for exakpurposes in accordance with accounting
principles generally accepted in the United StétdS GAAP").

Internal control over financial reporting, as definn Rules 13a-15(f) and 15d-15(f) under the ErgeaAct, is a process designed by, or unde
the supervision of, the CEO and CFO and is effebtethe board of directors, management and othmopeel to provide reasonable assuranc
regarding the reliability of financial reportingdithe preparation of financial statements for exkreporting purposes in accordance with US
GAAP. Internal control over financial reporting lndes those policies and procedures that:

» pertain to the maintenance of records thateasonable detail, accurately and fairly reflecttthasactions and dispositions of the
assets of the Company;

» provide reasonable assurance that transactiengeorded as necessary to permit preparatiomafidial statements in accordance
with US GAAP, and that the receipts and expenditafehe Company are being made only in accordesitbeappropriate
authorization of management and the board of direrand

» provide reasonable assurance regarding preveotitimely detection of unauthorized acquisitiose or disposition of the Company's
assets that could have a material effect on tlenéial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Therefore, even those
systems determined to be effective can provide mrdgonable assurance with respect to financiedraent preparation and presentation. Also
projections of any evaluation of the effectiventsuture periods are subject to the risk that matmay become inadequate because of
changes in conditions, or that the degree of canpé with the policies or procedures may detemorat

Our management, with the participation of our CE@ €FO, assessed the effectiveness of the Compagisal control over financial
reporting as of January 31, 2014. In making thieasment, management used the criteria set forttiebommittee of Sponsoring
Organizations of the Treadway Commission ("COS@'nternal Control-Integrated Framework (1992 Fraumdk). Based on our assessment
and due to the material weaknesses discussed bgkhwave concluded that, as of January 31, 20@4Ctmpany’s internal control over
financial reporting was not effective based on ¢hosteria.

A material weakness is a deficiency, or combinatibdeficiencies, in internal control over finaraieporting such that there is a reasonable
possibility that a material misstatement of the @any's annual or interim financial statements moll be prevented or detected on a timely
basis.
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The following material weaknesses identified duriing course of procedures performed in connectitim thre restatement of our financial
statements filed on February 5, 2014 with our AhiReport on Form 10-K for the fiscal year endeduday 31, 2013 remain outstanding at
January 31, 2014:

Inadequate control environment in a United KingddidK”) subsidiary and two other European subsidiaries

We did not maintain an effective control environti@nour primary operating subsidiary in the UK ana other European
subsidiaries, which collectively comprise approxieta 13% of our worldwide consolidated revenue dgrthe year ended January 31,
2014. This inadequate control environment could@néthe timely detection of a circumvention ofimtal controls by local persont
within these subsidiaries, including internal coigrover manual journal entries and balance stomsiat reconciliations. In addition,
as of January 31, 2014 the Company was in the psaafintegrating its UK-based SDG operations ("S0K3), which were acquired
in November 2012, into its primary U.K. operatingpsidiary, and therefore SDG UK is likewise considieto have an ineffective
control environment. This integration was complededng the first quarter of fiscal 2015.

Inadequate controls over manual journal entrie€imope and in two subsidiaries in Latin America

We did not maintain effective procedures in Eurfigeensuring review, approval, documentation arubre retention related to
manual journal entries. We also had a similar weaknn two subsidiaries in Latin America representipproximately 1% of our
consolidated net sales in fiscal 2014. As a rasthis control deficiency, improper manual joureakries may not be detected on a
timely basis.

Inadequate account reconciliation procedures indhe& over certain aspects of vendor accounting

We did not maintain effective account reconciliatmrocedures in Europe over certain aspects ofareactounting. As a result of this
control deficiency, we may not be able to detectaie errors on a timely basis, particularly thoskted to the improper timing of
recognition in the income statement of certain wendcentives, product discounts/price variancesiotions and other vendor
credits.

Inadequate antfraud program controls and monitoring

We did not maintain effective controls to preventetect the potential circumvention or overridecoftrols in certain European
subsidiaries. Specifically, the monitoring contrafeluding internal audit and review of the effeehess of key balance sheet
reconciliations, were not sufficient to preventdetect the potential circumvention of internal cohbver financial reporting. In
addition, there was a lack of awareness or willegmof some staff in the three European subsidiagferred to above to contact the
Company'’s independent hotline or to take otheoastithat could help identify potential errors dinzely basis.

The effectiveness of internal control over finahcégorting as of January 31, 2014, has been alibigeErnst & Young LLP, the independent
registered certified public accounting firm, wheahudited the Company's consolidated financi&stants, as stated in their report included

herein.

Remedial action

The Company is evaluating or implementing variemedial actions to address the material weaknetesesibed above. These actions incl
the following:

Certain personnel are no longer employed by the 2oy

The Audit Committee, Board and executives haeedased communication to all employees regardiagthical values of the
Company, requirement to comply with laws, the Col€onduct and the Company's accounting policies.

The Company has engaged external experts to petf@nmternal audit function and to assist with ithplementation of specific frai
detection procedures.

The accounting organization is adding resoutcesldress standardization, training and competsrrelated to the use of accounting
systems and to enhance all accounting personmalerstanding of accounting policy.

The Company has implemented changes to its compemgaiograms to better motivate accurate finan@pbrting and complianc
The Company is implementing changes in variousgsses, including: tools to document, supportramigw manual journal entries;
new financial statement review and audit prograanst centralization of various control and financecpsses.
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e« The Company is in the process of evaluatingm@kenhancements to the accounting and enterpoisgputer systems to improve
systematic controls and account reconciliation gsses.

 The Company evaluated its organizational structamd,has changed roles and responsibilities torex@heontrols and complian

e The Company has appointed a Chief Ethics andpliante Officer and is evaluating additional entements to its compliance
structure and organization.

Changes in Internal Control over Financial Repogin
There were no changes in our internal control éwamncial reporting (as defined in Rules 13a-15¢fy 15d-15(f) under the Exchange Act)
identified in connection with management’s evalmtiluring our last quarter of fiscal 2014 that henagerially affected, or are reasonably

likely to materially affect, the Company’s intermaintrol over financial reporting.
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Report of Independent Registered Certified Pubticdunting Firm

The Board of Directors and Shareholders of Tecla@atrporation

We have audited Tech Data Corporation and subg@dianternal control over financial reporting asJanuary 31, 2014, based on criteria
established in Internal Contrbtegrated Framework issued by the Committee ohSpiong Organizations of the Treadway Commissi@9g
framework) (the COSO criteria). Tech Data Corporatind subsidiaries’ management is responsiblmé&intaining effective internal control
over financial reporting, and for its assessmerhefeffectiveness of internal control over finaheceporting included in the accompanying
Management’s Report on Internal Control over FimgrReporting. Our responsibility is to expresso@mion on the company'’s internal
control over financial reporting based on our audit

We conducted our audit in accordance with the stedsdof the Public Company Accounting Oversighti8d&/nited States). Those standards
require that we plan and perform the audit to abtaasonable assurance about whether effectivenalteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal corax@r financial reporting, assessing the risk
that a material weakness exists, testing and etnadgutihe design and operating effectiveness ofiralecontrol based on the assessed risk, anc
performing such other procedures as we considezeéssary in the circumstances. We believe thadwdit provides a reasonable basis for ou
opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statets:iéor external purposes in accordance with gelyesatepted accounting principles. A
company’s internal control over financial reportingludes those policies and procedures that (&ajmeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettiansactions and dispositions of the assetssofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatg@aparation of financial statements in accor@anwith generally accepted accounting
principles, and that receipts and expenditureb®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely detectfainauthorized acquisition, use, or
disposition of the company’s assets that could lzaneterial effect on the financial statements.

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

A material weakness is a deficiency, or combinatibdeficiencies, in internal control over finanaieporting, such that there is a reasonable
possibility that a material misstatement of the pany’s annual or interim financial statements wit be prevented or detected on a timely
basis. The following material weaknesses have kmhttified and included in management’s assessnvariagement has identified certain
material weaknesses in controls relating to anégaedte control environment in a United Kingdom glibesy and two other European
subsidiaries, inadequate controls over manual gdentries in Europe and in two subsidiaries inl.&merica, inadequate account
reconciliation procedures in Europe over certapeats of vendor accounting and inadequate antdfpgagram controls and monitoring. We
also have audited, in accordance with the stand#rtdlee Public Company Accounting Oversight Boddaifed States), the consolidated
balance sheets of Tech Data Corporation and salsislias of January 31, 2014 and 2013, and thiedetansolidated statements of income,
comprehensive income, shareholders’ equity and fbasis for each of the three years in the periodeghJanuary 31, 2014. These material
weaknesses were considered in determining theedting and extent of audit tests applied in audit of the 2014 consolidated financial
statements, and this report does not affect owrtelated April 9, 2014, which expressed an undjedliopinion on those financial statements.

In our opinion, because of the effect of the matereaknesses described above on the achievemé#re objectives of the control criteria,
Tech Data Corporation and subsidiaries has nottaiagd effective internal control over financiabogting as of January 31, 2014, based on
the COSO criteria.

/sl Ernst & Young LLP

Tampa, Florida

April 9, 2014
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ITEM 9B. Other Information
None.

PART Il

ITEM 10. Directors, Executive Officers and Corporate Govence.

The information required by Item 10 relating to extgve officers of the Company is included under tlaption “Executive Officers” of ltem 1
of this Form 10-K. The information required by Itdifa relating to Directors and corporate governatiselosures of the Company is
incorporated herein by reference to the Compangfmilive proxy statement for the 2014 Annual Magtbf Shareholders (“Proxy
Statement”). The Proxy Statement for the 2014 AhMeseting of Shareholders will be filed with the SRvithin 120 days of the Company's
fiscal year ended January 31, 2014.

Audit Committee

The Company has a separately designated, standidi Bommittee. The members of the Audit Commitiez Charles E. Adair (Chair), Hal

J. Harczak, Jr., Patrick G. Sayer and Savio W. Tiihg Board of Directors of Tech Data has deterthihat Charles E. Adair and Harry J.
Harczak, Jr. are “audit committee financial exgeatsdefined by Item 407(d)(5) of Regulation S-Kdanthe Securities Exchange Act of 1934.
All members of the Audit Committee are independentiefined by applicable law and the listing regmients of NASDAQ.

Code of Ethics

The Company has adopted a code of business coaddetthics for directors, officers (including th@npipal executive officer, principal
financial officer, and principal accounting offi¢eand employees, known as the Code of Conductwisiavailable on the Corporate
Governance section of the Investor Relations afeaiiowebsite atvww.techdata.com/investoifech Data intends to provide information
required by Item 5.05 of Form 8-K by disclosing amgendment to, or waiver from, a provision of thal€ of Ethics that applies to Tech
Data’s principal executive officer, principal fingal officer, and principal accounting officer, persons performing similar functions on the
Company’s website at the web address noted irsduson.

ITEM 11. Executive Compensatior

The information required by this item is incorp@atherein by reference to the Company's Proxy iatie
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ITEM 12. Security Ownership of Certain Beneficial Owners aianagement and Related Stockholder Matte

Equity Compensation Plan Information

The number of shares issuable upon exercise ofamgifg share-based equity incentives granted fd@mes and non-employee directors, as
well as the number of shares remaining availabléuimre issuance, under our equity compensatiaheguity purchase plans as of January 31
2014 are summarized in the following table:

Number of Number of shares
remaining available for
future issuance

shares to

! Weighted average exercise
be issued upon

price per share of outstanding

exercise of outstanding under equity
Plan category equity-based incentived?) equity-based incentived? compensation plan<®
Equity compensation plans approved by sharehofders
Employee equity compensation 598,99. $ 20.23 3,043,94
Employee stock purchase 0 0 516,46:
Non-employee directors’ equity compensation 15,00( 32.6¢ 0
Total 613,99: 20.5¢ 3,560,40!

(1) The equity-based incentives outstanding irellitl, 467 maximum value stock-settled stock apptieniaights (“MV Stock-settled SARs”) at an averagercise price of
$38.39. Assuming the maximum cap of $20 per slsareached, the maximum number of shares that vimmilgsued from the exercise of MV Stock-settled SARuld be
approximately 4,000 shares. The total of equityeddncentives outstanding also includes 22,85%shautstanding for non-employee directors.

(2) The calculation of the weighted average eserprice includes restricted stock awards thataddave an exercise price. Excluding the restristedk awards, the weighted
average exercise price of outstanding options aWdStbck-settled SARs would be $38.31 per sharedoity compensation plans approved by securitydrsld

(3) Allemployee and non-employee director shaaseld equity incentive awards are issued undehtirelsoldermpproved 2009 Equity Incentive Plan of Tech DatgpGation

The information required by Item 12 relating to @ty Ownership of Certain Beneficial Owners andridgement and Related Stockholder
Matters is incorporated herein by reference toGbmpany's Proxy Statement.

ITEM 13. Certain Relationships and Related Transactions, aditector Independence

The information required by this item is incorp@dherein by reference to the Comparnytoxy Statement. However, the information inctl
in such Proxy Statement included under the capmiditled “Report of the Audit Committee” shall fm¢ 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 sawvices is set forth under the caption “Indepaené&egistered Certified Public Accounting
Firm Fees” in the Company’s Proxy Statement andriparated by reference herein.
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PART IV

ITEM 15. Exhibits, Financial Statement Schedule
(a) See index to financial statements and schedulésded in Item ¢

(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

2-A @9 Agreement Relating to the Acquisition of the IT @ilsution Business of the SCC Group dated as ofedeper 4, 2012

3-N @9 Amended and Restated Articles of Incorporation @€ Data Corporation filed on June 23, 2009 withSlecretary of
the State of Florida

3(ii) 4® Bylaws of Tech Data Corporation as adopted by thar& of Directors on March 24, 2009 and approvethby
Shareholders on June 10, 2009

4-ACD Indenture, dated as of September 21, 2012, betiveeim Data Corporation and U.S. Bank National Assam, as
trustee

4-B@ Form of 3.750% Note due 2017

10-NN® Non-Employee Directors’ 1995 Non-Statutory Stocki@p Plan

10-00® 1995 Employee Stock Purchase Plan

10-AAa® Transfer and Administration Agreement dated May280

10-AAi ® 2000 Non-Qualified Stock Option Plan of Tech Datagration

10-AAL D Trust Agreement Between Tech Data Corporation adelily Management Trust Company, Tech Data Coramad01
(k) Savings Plan Trust, effective August 1, 2003

10-AAaa® 2005 Deferred Compensation Plan

10-AAbb®@ Amendment Number 8 to Transfer and Administratigre®ement dated as of May 19, 2000 (composite tiroug
amendment 8, dated as of December 13, 2004)

10-AAac®@ Amendment Number 9 to Transfer and Administratigre®ment dated as of March 7, 2005

10-AAcc® Executive Severance Plan, effective March 31, 2005

10-AAdd® First Amendment to the Tech Data Corporation 20@%Bed Compensation Plan, effective January 15200

10-AAii © Amendment No. 10 to Transfer and Administration @gment dated as of September 10. 2005

10-AAjj 19 Uncommitted Account Receivable Purchase Agreemateiddas of January 23, 2006
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10-AANn @Y Amended and Restated 2000 Equity Incentive Plarech Data Corporation

10-AAoo0 ™ First Amendment to the Amended and Restated 200@\Elmcentive Plan of Tech Data Corporation

10-AApp @2 Employment Agreement Between Tech Data CorporatimhRobert M. Dutkowsky, dated October 2, 2006

10-AAtt 13 Amendment Number 11 to Transfer and Administraf\gmeement dated as of March 20, 2007

10-AAuu@®® Indenture for New 2.75% Convertible Senior Debesgudue 2026 between Tech Data and U.S. Bank Nétiona
Association

10-AAvy @9 Equity Incentive Bonus Plan

10-AAyy @9 Amendment Number 12 to Transfer and Administrafigmeement dated as of December 18, 2007

10-BBa®® Third Amended and Restated Lease Agreement datexi2iy 2008

10-BBb“® Third Amended and Restated Credit Agreement dated 27, 2008

10-BBc®® Third Amended and Restated Participation Agreerdated June 27, 2008

10-BBd®" Amendment No. 13 to Transfer and Administration @gnent dated as of October 22, 2008

10-BBe®® 2009 Equity Incentive Plan of Tech Data Corporation

10-BBf @ Amendment Number 14 to Transfer and Administraf\gmeement dated as of October 16, 2009

10-BBh®@Y Amendment Number 15 to Transfer and Administrafigneement dated as of October 15, 2010

10-BBj @ Amendment No. 16 to Transfer and Administration @gment dated as of August 31, 2011

10-BBk©@? Credit Agreement dated as of September 27, 2011

10-BBI &) Amendment No. 17 to Transfer and Administration @gnent dated as of December 13, 2011

10-BBm® Tech Data Corporation 401(k) Savings Plan (as aedadd restated January 1, 2006) and Amendmehtsugh 5

10-BBn®? Executive Bonus Plan, approved by Shareholder§ 2 2nnual Meeting

10-BBo®® Amendment No. 18 to Transfer and Administrationégnent as of October 31, 2012

10-BBp®@® Consent for Third Amended and Restated Participatigreement

10-BBq®® Amendments 1 through 5 of Trust Agreement Betwedality Management Trust Company and Tech Data Qaitfon

10-BBr@ Amendment to the Tech Data Corporation 401(k) Sg/iPlan (as amended and restated January 1, 286@8) d

December 11, 2012
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10-BBs®?

10-BBt©?

10-BBu®
10-BBv Y
10-BBw @V
10-BBx Y
10-BBy &

10-BBz®Y

10-BBaa®?

10-BBab®V

10-BBac®?

10-BBad®?

10-BBaet?

10-BBaf®

10-BBag®

10-BBah®

10-BBai®

10-BBaj®

21-A®

23-A®

Waiver Agreement to the Third Amended and RestBeaticipation Agreement, Third Amended and Resthtate
Agreement and Third Amended and Restated Crediéérgent, dated as of April 30, 2013

Limited Waiver to the Transfer and Administratiogr&ement, as last amended by Amendment No. 18tthelzted as
of April 29, 2013

Waiver Agreement to the Credit Agreement, dateadfaspril 30, 2013

Fourth Amended and Restated Participation Agreendeéd as of June 27, 2013

Fourth Amended and Restated Credit Agreement, deged June 27, 2013

Fourth Amended and Restated Participation Agreendaméd as of June 27, 2013

First Amendment to the Waiver Agreement to the @rdgreement, dated as of July 29, 2013

Waiver Agreement to the Fourth Amended and ResRéteticipation Agreement, Fourth Amended and Redthease
Agreement and Fourth Amended and Restated Credéehgent, dated as of July 29, 2013

First Amendment to the Limited Waiver to the Tramsind Administration Agreement, as last amende8rbgndment
No. 18 thereto, dated as of July 29, 2013

Amendment Number 19 to Transfer and Administraf\gmeement dated as of August 12, 2013

Second Waiver Agreement and Amendment to the F@urtanded and Restated Participation Agreement,tRour
Amended and Restated Lease Agreement and Fourtimdedeand Restated Credit Agreement, dated as obérci6,
2013

Second Amendment to the Limited Waiver to the Ti@nand Administration Agreement, as last amended b
Amendment No. 19 thereto, dated as of October @63 2

Second Amendment to the Waiver Agreement to theiCAggreement dated as of October 16, 2013

Third Waiver Agreement and Amendment to the FoAriended and Restated Participation Agreement, Rourt
Amended and Restated Lease Agreement and Fourtindedeand Restated Credit Agreement, dated as o&daf7,
2014

Third Amendment to the Waiver Agreement to the @r&dreement, dated as of January 27, 2014

Third Amendment to the Limited Waiver to the Trarshind Administration Agreement, as last amendedrbgndment
No. 19 thereto, dated as of January 27, 2014

Employment Agreement between Tech Data CorporatimmhNéstor Cano, dated as of January 17, 2014

Amendment to the 2009 Equity Incentive Plan of TBelta Corporation

Subsidiaries of Registrant

Consent of Ernst & Young LLP



24 ™ Power of Attorney (included on signature page)

31-AQ Certification of Chief Executive Officer PursuantExchange Act Rules 13a-14(a) and 15d-14(a), Aspéetl Pursuant
to Section 302 of the Sarbanes-Oxley Act of 2002
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31-B® Certification of Chief Financial Officer PursuantExchange Act Rules 13a-14(a) and 15d-14(a), Aspfetl Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002

32-A0 Certification of Chief Executive Officer Pursuant8 U.S.C. Section 1350, as Adopted Pursuant¢td®e906 of the

Sarbanes-Oxley Act of 2002

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

Sarbanes-Oxley Act of 2002

10163 Interactive data files pursuant to Rule 405 of Rafijpn S-T: (i) Consolidated Balance Sheet as nbiday 31, 2014 and

2013; (ii) Consolidated Statement of Income forfikeal years ended January 31, 2014, 2013 and; Zi0} 2
Consolidated Statement of Comprehensive Incomthéofiscal years ended January 31, 2014, 2013 @bg; Ziv)
Consolidated Statement of Shareholders’ EquityHerfiscal years ended January 31, 2014, 2013 @b2; 2

(v) Consolidated Statement of Cash Flows for thedli years ended January 31, 2014, 2013 and 2a)1Rdtes to
Consolidated Financial Statements, detail taggedai) Financial Statement Schedule I, detailgad.
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(12)
(13)
(14
(15)
(16)
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(18)
(19
(20)
1D
(22)

Filed herewitt

Incorporated by reference to the Exhibits inclugdethe Company’s Form 8-K dated December 31, 26@é,No. 014625
Incorporated by reference to the Exhibits inclugdethe Company’s Form 8-K dated December 8, 2004,No. 014625

Incorporated by reference to the Exhibits inclugethe Company’s Definitive Proxy Statement for ff#95 Annual Meeting of
Shareholders, File No. 0-14625.

Incorporated by reference to the Exhibits incluagrethe Company’s Form 10-Q for the quarter enddy 311, 2000, File No. 34625
Incorporated by reference to the Exhibits inclutlethe Company’s Registration Statement on Form 5il8 No. 33359198
Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter enddg 311, 2003, File No. 04625
Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter ended!&30, 2005, File No. #4625
Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter endetbkar 31, 2005, File No. 04625
Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-K for the year ended Jan84a, 2006, File No. 04625
Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter ended!&30, 2006, File No. #4625
Incorporated by reference to the Exhibits inclugethe Company’s Form 10-Q for the quarter endetbker 31, 2006, File No. 04625
Incorporated by reference to the Exhibits inclugrethe Company’s Form 10-K for the year ended Jan84, 2007, File No. @-4625
Incorporated by reference to the Exhibits inclugethe Company’s Form 10-Q for the quarter ended!80, 2007, File No. #4625
Incorporated by reference to the Exhibits inclugrethe Company’s Form 10-K for the year ended Jan84, 2008, File No. @-4625
Incorporated by reference to the Exhibits incluagrethe Company’s Form 10-Q for the quarter enddy 311, 2008, File No. 34625
Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter endetbkar 31, 2008, File No. 0-
14625

Incorporated by reference to the Exhibits inclugdethe Company’s Form 8-K dated June 10, 2009, Rde014625

Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter enddg 311, 2009, File No. 0-4625
Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter endetbkar 31, 2009, File No. 04625
Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter endetbkar 31, 2010, File No. 04625
Incorporated by reference to the Exhibits inclugethe Company’s SC-TO | dated September 27, 2Bild No. 00537498
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(23)
(24)
(25
(26)
@7
(28)
(29)
(30)
(€0
(32)
(33)

Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-K for the year ended Jan8a, 2012, File No. 0-462¢
Incorporated by reference to the Exhibits inclugethe Company’s Form 10-Q for the quarter ended!30, 2012, File No. #4625
Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter endetbkar 31, 2012, File No. 04625
Incorporated by reference to the Exhibits includethe Company’s Form 8-K dated September 4, 2Bll€ ,No. 014625

Incorporated by reference to the Exhibits inclugethe Company’s Form 8-K dated September 21, 261@ No. 014625
Incorporated by reference to the Exhibits inclugdethe Company’s Form 8-K dated March 7, 2005, Nite 014625

Incorporated by reference to the Exhibits inclugrethe Company’s Form 10-K for the year ended Jan84, 2013, File No. @-4625
Incorporated by reference to the Exhibits inclugdethe Company’s Form 10-Q for the quarter ended!80, 2013, File No. #4625
Incorporated by reference to the Exhibits inclugrethe Company’s Form 10-Q for the quarter enddy 311, 2013, File No. 34625
Incorporated by reference to the Exhibits includethe Company’s Form 10-Q for the quarter endetbtar 31, 2013, File 04625
XBRL (Extensible Business Reporting Language) imfation is furnished and not filed or a part of gistration statements or prospec
for purposes of Sections 11 and 12 of the Secariie of 1933, is deemed not filed for purposeSe€tion 18 of the Securities Exchal
Act of 1934, and otherwise is not subject to lidpilinder these sections.
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SCHEDULE Il
TECH DATA CORPORATION AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
(In thousands)
Activity

Balance at Charged to Balance at

. beginning cost and end of

Allowance for doubtful accounts receivable and sadturns of period expenses Deductions Other (1) period

January 31,

2014 $ 5828 $ 11,728 $ (25,18) $ 13,93 $ 58,75
2013 56,75: 9,65: (24,429 16,30 58,28¢
2012 60,58 10,81« (30,777) 16,12¢ 56,75:

(1) “Other” primarily includes recoveries, acqtisns and dispositions and the effect of fluctuasiin foreign currencies.
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Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatp authorized on April 9, 2014.

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-factitm®n his or her behalf individually and in thepaaity stated below and to file all amendments
and post-effective amendments to this Annual Remofform 10K, and any and all instruments or documents fiked @art of or in connectic
with this Annual Report on Form 10-K or the amendtadhereto, and the attorney-in-fact, or eithetheim, may make such changes and
additions to this Annual Report on Form 10-K asdtterney-in-fact, or either of them, may deem seaey or appropriate.

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

Signature Title Date
/sl ROBERT M. D UTKOWSKY Chief Executive Officer, Director April 9, 2014
Robert M. Dutkowsky (principal executive officer)
/s! JEFFERY P. HOWELLS Executive Vice President and Chief April 9, 2014
Jeffery P. Howells Financial Officer, Director (principal financial fafer)
/s/ JosePH B. T REPANI Senior Vice President and Corporate Controller ilpr2014
Joseph B. Trepani (principal accounting officer)
/s/ STEVEN A. R AYMUND Chairman of the Board of Directors April 9, 2014

Steven A. Raymund

/sl CHARLES E. ADAR Director April 9, 2014
Charles E. Adair

/sl HARRY J. HARCZAK , JR. Director April 9, 2014
Harry J. Harczak, Jr.

/s KATHLEEN M ISUNAS Director April 9, 2014
Kathleen Misunas

/s/ THOMAS |. M ORGAN Director April 9, 2014
Thomas I. Morgan

/s/ PaTRICK G. S AYER Director April 9, 2014
Patrick G. Sayer

/sl Savio W. T UNG Director April 9, 2014
Savio W. Tung
/s/ Davip M. U PTON Director April 9, 2014

David M. Upton
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THIRD WAIVER AGREEMENT AND AMENDMENT

THIS THIRD WAIVER AGREEMENT AND AMENDMENT dated asf January 27, 2014 (thisAgreemer
") is entered into among Tech Data Corporation,l@i@a corporation (the “ Less€@, SunTrust Bank, a Geor
banking corporation (the_* LessOr the Lenders party hereto, the Alternative Lesseey fhereto, the Guarantors p:
hereto and SunTrust Equity Funding, LLC, as agét ( Agent”). All capitalized terms used herein and not other
defined herein shall have the meanings given tb serns in the Participation Agreement (as defineldw).

RECITALS
WHEREAS, the Lessee, the Lessor, the Lenders amd\gent entered into that certain Fourth Amended

Restated Participation Agreement, dated as of 2un013 (as further amended or modified from timéime, the “
Participation Agreemeri}, which has been acknowledged and agreed to élternative Lessees;

WHEREAS, the Lessor and the Lessee entered intecéntain Fourth Amended and Restated Lease Agnat
dated as of June 27, 2013 (as further amended difistbfrom time to time, the “ Lease Agreeméntwhich has bee
acknowledged and agreed to by the Alternative lessse

WHEREAS, the Lessee, the Subsidiaries of the Lepadyg thereto, the Agent and the Lessor entertdtira
certain Third Amended and Restated Guaranty Agraeithessee Obligations), dated as of June 27, 283 3urthe
amended or modified from time to time, the * Guayalhgreement);

WHEREAS, the Lessor, the several lenders from tisméme parties thereto and the Agent entered tihi&
certain Fourth Amended and Restated Credit Agregntiated as of June 27, 2013 (as further amendedodifiec
from time to time, the “ Lease Credit Agreem@nt

WHEREAS, the Lessee has informed the Agent, thesdreand the Lenders that, as a result of the Spé
Matters and/or the Annual Meeting Matter, certaefadlts may have occurred or may occur under cemdithe
Lessee’s agreements or instruments relating tobbedeess or Guarantees (collectively, thBrior Potential Cro:
Events of Default);

WHEREAS, the Prior Potential Cross Events of Ddfafihot waived by the Majority Financing Partiasd thi
Agent, may have resulted in or will result in LedSeents of Default pursuant to Section 17.1¢f))the Leas
Agreement, and therefore the Lessee has requdstedhe Financing Parties and the Agent agree igewand th
Financing Parties signatories hereto (which inclatieast the Majority Financing Parties) and tlye#t have agreed
waive, any Lease Event of Default under Sectiori(hj.of the Lease Agreement that may have occurred alum
resulting from the Prior Potential Cross Event®efault to the extent set forth in this Agreement;




WHEREAS, the Lessee has also informed the Ageatl#ssor and the Lenders of the Annual Meeting &«
and that the Lesseedelivery of certain restated financial statemenmdy be further delayed and has requested th
Majority Financing Parties and the Agent waive Amnual Meeting Matter and agree to an extensiorsth delivery
and

WHEREAS, the Financing Parties signatories henetagh include at least the Majority Financing Resjian
the Agent have agreed to waive the Annual Meetiragtdt and extend the time for the delivery of tlesdees restate
financial statements, in each case to the exterbgh in this Agreement;

NOW, THEREFORE, in consideration of the premises @ne@ mutual covenants contained herein, and fozi
good and valuable consideration, the receipt affec®uncy of which are hereby acknowledged, thetiparhereto agrt
as follows:

1. Waiver of Certain Cross Default&ffective as of the Waiver Effective Date (asided below), the
Financing Parties that are signatories hereto eaglee, and the Agent hereby consents and agoesajve any Leas
Event of Default that may occur pursuant to Sectiéri (h)of the Lease or any Event of Default that may occur
pursuant to Section 6(6f the Guaranty Agreement as a result of violatiohany agreement or instrument governing
Indebtedness or a Guarantee of the Lessee duethe Gpecified Matters, (ii) the failure to filativthe Securities and
Exchange Commission or to transmit to holders tnader the Lessee’s financial statements for tlealfigear ended
January 31, 2013 or for the fiscal quarters ended A0, 2013, July 31, 2013 or October 31, 2013ard when require
by the terms thereof or (iii) the Annual Meeting tha (A) in the case of any agreement or instrungewerning
Indebtedness of the Lessee (other than Material Bgteements (as defined below)), until the eariefx) February
28, 2014 and (y) the date of acceleration of sudelbtedness or enforcement of a lien securing sutgbtedness, and
(B) in the case of Material Debt Agreements, uihi earlier of (x) February 15, 2014 and (y) theedd acceleration ¢
such Indebtedness or enforcement of a lien secstinl Indebtedness.

The above waivers are limited solely to the speaifaivers identified above and nothing containedhis
Agreement shall be deemed to constitute a waivangfother rights or remedies the Agent or any iiéireg Party ma
have under the Participation Agreement, Lease Agee¢ or any other Operative Agreement or undericgipe law.

The following agreements shall constitute the “ &fi@l Debt Agreements: (i) the Tech Data Crec
Agreement, (ii) the Transfer and Administration Agment, dated as of May 19, 2000, among the Leasemllectio
agent, Tech Data Finance SPV, Inc., as transfeiberty Street Funding Corp., Chariot Funding LLThe Bank ¢
Nova Scotia, JPMorgan Chase Bank, N.A. and Baknoérica, National Association, as has been furdmeended (tt
“ Transfer and Administration Agreemeéit (iii) ISDA 2002 Master Agreement and the related &lthe thereto, ea
dated as of August 30, 2010 among Bank of AmeNtA,, the Lessee and the affiliates of the Lessted in Exhibi
A to the Schedule thereto, (iv) the ISDA Master égment and related Schedule thereto, each datefl il 30,
2003 between Citibank, N.A. and Tech Data Global




Finance L.P. and (v) the ISDA 2002 Master Agreensentd related Schedule thereto, each dated as ainiesy 14
2011 among JPMorgan Chase Bank, N.A. and Tech Batape GMBH and the affiliates listed in Exhibitté the
Schedule thereto.

2. Lease Credit Agreement Waivefhe Agent and the Lenders hereby confirm thdtease Event of
Default or Event of Default pursuant to the Guaydhat has been waived in Sectionflthis Agreement shall
constitute an Event of Default under Section B{f)he Lease Credit Agreement or under any othavipion of any
other Operative Agreement.

3. No Liguidated DamagesThe Agent, the Lessor and each Lender acknowladdeagree that none of thern
has any right to recover final liquidated damagepravided in Section 174 the Lease Agreement with respect to
Lease Event of Default that has been waived heeysdlely to the extent of such waiver.

4. Amendment to Participation Agreemerfhe Participation Agreement is hereby amendddlesvs:

(@) In Section 5.1(apf the Participation Agreement, clause (srhereby amended and restated i
its entirety to read as follows:

“(iv) is in compliance with all Laws (other thantWirespect to the Specified Matters and the AnMedting Matter);”

(b) In Section 5.1(edf the Participation Agreement, clause iBihereby amended and restated ir
its entirety to read as follows:

“(iiy The Lessee’s earnings release dated M&r@013 fairly presents the financial conditioritod Lessee and its
Subsidiaries as of the date thereof and their tesfiloperations for the period covered therebgepkto the extent
affected by the Specified Matters and the effeegeobgnizing up to $42,000,000 of additional tartamencies.”

(c) In Section 7.3A(apf the Participation Agreement, the fourth senteadeereby amended and
restated in its entirety to read as follows:

“The Financing Parties and the Agent hereby conseatwaiver of compliance, which waiver shall Bentical
in scope to the waiver agreement dated as of BpriR013, as amended by the first amendment toewaiv
agreement dated as of July 29, 2013, as furthendeakby the second amendment to waiver agreemtst da
of October 16, 2013 and as further amended byhihé amendment to waiver agreement dated as ofalp27,
2014, entered into among the Lessee, the lendexsthareto, the guarantors party thereto and Bdrkmerica
N.A., regarding Sections 7.01(a), 7.01(b), 7.02{)2(b), 7.03(a), 7.08, 7.09(a), 7.09(b) and nflBe
Incorporated Covenants as they relate to (i) trecipd Matters, which waiver of compliance shadlyoremain
effective through February 28, 2014, or (ii) thenial Meeting Matter, which waiver of compliance ltba
rescinded and shall no longer be effective if TPalta fails to obtain an applicable exception fromSDAQ on
or before March 27, 2014 with respect to the AnMeéting Matter or NASDAQ takes any action or fads
take any action in




connection with the Annual Meeting Matter that abréasonably be likely to result in the delistiigfech Date
from NASDAQ or actually results in the delistingéch Data from NASDAQ.”

(d) In Section 7.3A(bpf the Participation Agreement, the second paréictilas hereby amendt
and restated in its entirety to read as follows:

“(except to the extent waived in Section 7.3A(ainediately above regarding Sections 7.01(a), B)0¥(02(a)
and 7.02(b) of the Incorporated Covenants asateslto the provision of the financial statements@lated
compliance certificates for (i) the fiscal quardeid year ended January 31, 2013 and (ii) the fepeatters ende
April 30, 2013, July 31, 2013 and October 31, 2@E&;h as they relate to the Specified Matters, wvaiver o'
compliance shall remain effective only through Feeloy 28, 2014)”

(e) Appendix Ato the Participation Agreement is hereby amendeadayng the following
definitions thereto in appropriate alphabeticaleord

“ Annual Meeting Mattei shall mean the possible inability of Tech Datdtidd an annual meeting for
the fiscal year ended January 31, 2013 due todlay dh the preparation of its financial statemdatghe fiscal
year ended January 31, 2013 as required by the M&BIE3ting requirements and Florida law.

“NASDAQ " shall mean the NASDAQ Stock Market.
5. Amendment to Lease Agreementhe Lease Agreement is hereby amended as follows:

(@) The last proviso in Section 1701 the Lease Agreement is hereby restated as fellow

“provided, however, if an event shall occur (i) prior to February 28,14 due to the Specified Matters or (ii) dueht® t

Annual Meeting Matter (however, the waiver withpest to this clause (ii) shall be rescinded andl siedlonger be
effective if Tech Data fails to obtain an appliabkception from NASDAQ on or before March 27, 2@ith respect
to the Annual Meeting Matter or NASDAQ takes anti@tor fails to take any action in connection wttle Annual
Meeting Matter that could reasonably be likelydsult in the delisting of Tech Data from NASDAQamtually results
in the delisting of Tech Data from NASDAQ) that idwtherwise result in a Lease Event of Defaulter8ections
17.1(d), 17.1(e)only to the extent Section 17.1fafludes the Incorporated Covenants set forth tickr VIl of the

Tech Data Credit Agreement), 17.1(f) or 17.%fwn such events shall not be deemed to be a Eaase of Default.
For the avoidance of doubt, this proviso shall algply without limitation in each of the other Ogiive Agreements
into which the Lease Events of Default are incoaped as Events of Default.”

(b) In Section 20.1(ddf the Lease Agreement, (i) the reference to “JanBa, 2014” is hereby
replaced with a reference to “February 28, 2014 the following clause shall be added immediatéigra
the amount “$100,000,000” where it appears in ithérline of such Section: “or (iii) failure of Lese to
obtain




an applicable exception from NASDAQ on or beforeréha27, 2014 with respect to the Annual Meeting
Matter or NASDAQ takes any action or fails to tal® action in connection with the Annual Meeting
Matter that could reasonably be likely to resultha delisting of Lessee from NASDAQ or actuallgukts
in the delisting of Lessee from NASDAQ,”.

6. Condition PrecedentThis Agreement shall be effective upon receipti®/Agent of counterparts of this
Agreement duly executed by the Lessee, the Altemaessees, the Guarantors, the Majority FinanBiagies and the
Agent (the date of such receipt, the “ Waiver HifexDate”).

7. Miscellaneous

(@) The Participation Agreement, the Lease AgreembatGuaranty Agreement and the
obligations of the Lessee thereunder and undeottier Operative Agreements, as amended as expre
forth in this Agreement, are hereby ratified andfeoned and shall remain in full force and effectarding
to their terms.

(b) Each Alternative Lessee (i) acknowledges and cdagerall of the terms and conditions of
this Agreement, (ii) affirms all of its obligationsder the Operative Agreements to which it is réypand
(i) agrees that this Agreement and all documentcuted in connection herewith do not operatedoce
or discharge its obligations under the Operativeeggents to which it is a party.

(c) Each Guarantor (i) acknowledges and consents tif #ile terms and conditions of this
Agreement, (ii) affirms all of its obligations undihe Operative Agreements to which it is a partgt &ii)
agrees that this Agreement and all documents ex@antconnection herewith do not operate to reduce
discharge its obligations under the Guaranty Ageggror the other Operative Agreements to which & i

party.

(d) After giving effect to this Agreement, the Lessepresents and warrants to the Agent and tr
Financing Parties that, except with respect tolaease Event of Default that may occur pursuanteictiSn
17.1(h)of the Lease waived pursuant to this Agreemengvamt has occurred and is continuing which
constitutes a Default or an Event of Default (afsngel in the Participation Agreement).

(e) This Agreement may be executed in any number ofteoparts, each of which when so
executed and delivered shall be an original, dudfalhich shall constitute one and the same imsémt.
Delivery of an executed counterpart of this Agreehisy facsimile or by email shall be effective as a
original and shall constitute a representation éma¢xecuted original shall be delivered.




(N The headings of this Agreement are for purposesfefence only and shall not limit or
otherwise affect the meaning thereof.

() THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH E PARTIES
HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED AND | NTERPRETED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF FLORIDA, W ITHOUT REGARD TO
ANY OTHERWISE APPLICABLE PRINCIPLES OF CONFLICT OF LAWS.

(h) The Lessee shall pay, or reimburse the Agent for,aad all out-of-pocket costs and expense
incurred by the Agent in connection with this Agresnt, including, without limitation, reasonable and
documented attorneys’ fees, within thirty (30) dafseceipt by the Lessee of an invoice for anyhstmsts
and expenses.

[remainder of page intentionally left blank]




Each of the parties hereto has caused a countefaais Agreement to be duly executed and delda® of the date
first above written.

LESSEE & GUARANTOR:
TECH DATA CORPORATION,

a Florida corporation

By: /s/ CHARLES V. DANNEWITZ
Name: Charles V. Dannewitz
Title: Senior Vice President and Treasurer

ALTERNATIVE LESSEE & GUARANTOR:

TECH DATA PRODUCT MANAGEMENT, INC.,
a Florida corporation

By: /s CHARLES V. DANNEWITZ
Name: Charles V. Dannewitz
Title: Senior Vice President and Treasurer

ALTERNATIVE LESSEE:

TD FACILITIES, LTD.,
a Texas Partnership

By: /s/  CHARLES V. DANNEWITZ
Name: Charles V. Dannewitz
Title: Senior Vice President and Treasurer

GUARANTOR:

TECH DATA FINANCE PARTNER, INC.,
a Florida corporation

By:/s/ CHARLES V. DANNEWITZ
Name: Charles V. Dannewitz
Title: Senior Vice President and Treasurer

S-1
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SUNTRUST BANK, as Lessor

By: /s/ _SHAWN WILSON
Name: Shawn Wilson
Title: Director

S-3




SUNTRUST EQUITY FUNDING, LLC, as Agent

By: _ /s/ JUSTIN WILDE
Name: Justin Wilde
Title: Manager

S-4




THE BANK OF NOVA SCOTIA, as a Lender

By: _ /s EUGENE DEMPSEY
Name: Eugene Dempsey
Title: Director, Corporate Banking

S-5




FIFTH THIRD BANK, an Ohio banking corporation, at@nder

By: _ /s/ JOHN A. MARIAN
Name: John A. Marian
Title: Vice President

S-6




U.S. BANK NATIONAL ASSOCIATION, as a Lender

By: _ /s/ RICHARD J. AMENY JR.
Name: Richard J. Ameny Jr.
Title: Vice President

S-7




MERCANTIL COMMERCEBANK, N.A., as a Lender

By:
Name:
Title:

S-8




BTMU CAPITAL LEASING & FINANCE, INC., as a Lender

By: _ /s GREGORY REGISTER
Name: Gregory Register
Title: Managing Director

S-9



Exhibit 10-BBag

THIRD AMENDMENT TO
WAIVER AGREEMENT

THIS THIRD AMENDMENT TO WAIVER AGREEMENT dated asf danuary 27, 2014 (the_* Agreeméintis entere
into among Tech Data Corporation, a Florida corponathe “ Borrower’), the Lenders party hereto, the Guarantors partytd
and Bank of America, N.A., as Administrative Agefll. capitalized terms used herein and not othesvdsfined herein shall he
the meanings given to such terms in the Credit &ment (as defined below).

RECITALS
WHEREAS, the Borrower, the Lenders and Bank of Ao#grN.A., as Administrative Agent, Swing Line Lemcand a

L/C Issuer entered into that certain Credit Agreehtated as of September 27, 2011 (as amended difiedlofrom time to time
the “ Credit Agreemeriy);

WHEREAS, the Borrower, the Required Lenders andkBanAmerica, N.A., as Administrative Agent enteri@tb tha
certain Waiver Agreement dated as of April 30, 28amended by that certain First Amendment (tRegst Amendment) to
Waiver Agreement dated as of July 29, 2013 and teatain Second Amendment (the_* Second Amendrierid Waive
Agreement dated as of October 16, 2013 (as ametitet Waiver Agreemert); and

WHEREAS, the Borrower has requested, and the Redjuienders have agreed, to certain amendmentsetiViive
Agreement, as more specifically set forth herein;

NOW, THEREFORE, in consideration of the premises #ie mutual covenants contained herein, and feerajood an
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partiestbexgree as follows:

1. _AmendmentThe Waiver Agreement is hereby amended as follows

(@) The following recital is hereby added to ¥haiver Agreement after the fifth recital:

“WHEREAS, the Borrower has further informed the Anistrative Agent and the Lenders that it may bebien&
hold an annual meeting for the fiscal year endetidey 31, 2013 (the * 2013 Annual Meetif)jgdue to the delay

preparation of its 2013 Financial Statements (tAafiual Meeting Mattet), as required by the NASDAQ Stock Mar
(“ NASDAQ " listing requirements and Florida law;”

(b) Section 1(a) of the Waiver Agreement is bgramended and restated in its entirety to reddlasvs:

“(a) waive (i) compliance with Sections 7.01(aj.01(b), 7.02(a), 7.02(b)and 7.080f the Credit Agreement,
applicable, with respect to the 2013 Financial 8taénts, the Affected Quarterly Financial Statemamis$ the 201
Annual Meeting and (ii) any Events of Default thatuld otherwise arise under Section 9.01¢b}Yhe Credit Agreeme
with respect to the 2013 Financial Statements Afiected Quarterly Financial Statements or the 28hBual Meeting ¢
a result of any non-compliance with Sections 7.91(a.01(b), 7.02(a), 7.02(b)and 7.08, each resulting from tl
Specified Matters or the Annual Meeting Matterapplicable;_ providedhat it is understood and agreed that (x) failuf
the Borrower to deliver the 2013 Financial Statetsen
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and the Affected Quarterly Financial Statement®pobefore February 28, 2014 in accordance with tiwens ofSection
7.01(a)or 7.01(b), as applicable, of the Credit Agreement and tHatee certificate of its independent certified pa
accountants and Compliance Certificate in accordamdgth the terms of Sections 7.02@)d 7.02(b)of the Credi
Agreement and (y) failure of the Borrower to obtamapplicable exception from NASDAQ on or befosrdl 27, 201
with respect to the Annual Meeting Matter or NASDiakkes any action or fails to take any action imection with th
Annual Meeting Matter that could reasonably beliike result in the delisting of the Borrower fradASDAQ or actuall
results in the delisting of the Borrower from NASDAhall, in each case, constitute an immediatenEoEDefault, exce
as may be further amended upon mutual agreementbatthe Borrower and the Required Lenders;”

(c) Section 1(b) of the Waiver Agreement, whifdr, the avoidance of doubt, was further amendethkyFirs
Amendment and the Second Amendment, is hereby aadeanttl restated in its entirety to read as follows:

“(b) waive (i) all breaches of certifications, repeesations and warranties under the Credit Agreenuenithe
Loan Documents (or any document delivered in caimmedherewith), (i) all Defaults caused by viatats, if any, ¢
Sections 7.01(a) 7.01(b), 7.02(a), 7.02(b), 7.03(a), 7.08, 7.09(a), 7.09(b)or 7.13of the Credit Agreement, (iii) t
failure to satisfy the conditions precedent_in #ms 5.01(a)(vii)(A), 5.01(a)(viii) and 5.02(a)of the Credit Agreeme
(including conditions precedent to any further dtelxtension under the Credit Agreement), and émy Events «
Default that would otherwise arise or have ariseer Sections 9.01(h)9.01(c)or 9.01(d)of the Credit Agreement a:
result of noneompliance with any of the items listed in subasu@), (i) or (iil) immediately above, each retsnd fromr
the Specified Matters or the Annual Meeting Mattes,applicable;_providedhat it is understood and agreed that
failure of the Borrower to deliver restated Prioinancial Statements on or before February 28, 2044ich may b
provided as part of the Borrower’'s Annual ReportForm 10K for fiscal year ended January 31, 2013) showiegulit:
for consolidated net income that are substantiabiypsistent (within $20,000,000, and excluding tfiece of recognizin
up to $42,000,000 of additional tax contingencieshie 2013 Financial Statements) with the estimateonsolidated n
income reductions included in Part IV of the SEGnBiand (y) failure of the Borrower to obtain apicable exceptic
from NASDAQ on or before March 27, 2014 with respeche Annual Meeting Matter or NASDAQ takes aatyon ol
fails to take any action in connection with the AainMeeting Matter that could reasonably be likédyresult in th
delisting of the Borrower from NASDAQ or actualgsults in the delisting of the Borrower from NASDARall, in eac
case, constitute an immediate Event of Defaultegixas may be further amended upon mutual agreebenteen tr
Borrower and the Required Lenders; and”

(d) Section 1(c) of the Waiver Agreement is bgramended and restated in its entirety to reddlksvs:

“(c) waive any Default that may occur pursuant $ection 9.01(edf the Credit Agreement as a resul
violations of any agreement or instrument goverrimdgbtedness or a Guarantee of the Borrower du@ tihe Specifie
Matters, (ii) the failure to file with the SEC aw transmit to holders thereunder the 2013 Finan@thtements or tl
Affected Quarterly Financial Statements as and wieguired by the terms thereof or (iii) the Anniwgeting Matter (A
in the case of the any agreement or instrument gavg Indebtedness of the Borrower (other than MateDebt
Agreements (as defined below)), until the earlier)9 February 28, 2014 and (y) the date of acaien of suc
Indebtedness or enforcement of a lien securing tusébtedness, and (B) in
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the case of Material Debt Agreements, until thdieaof (x) February 15, 2014 and (y) the date oteleration of suc
Indebtedness or enforcement of a lien securing tusdbtedness.”

2. Condition PrecedentThis Agreement shall be effective upon receipth®y Administrative Agent of counterparts
this Agreement duly executed by the Borrower, thiai@ntors, the Required Lenders and the Adminigtrdtgent.

3. Miscellaneous

(&) The Credit Agreement, and the obligationshef Loan Parties thereunder and under the othar
Documents, are hereby ratified and confirmed amdl sbmain in full force and effect according t@ithterms.

(b) Each Guarantor (i) acknowledges and consientl of the terms and conditions of this Agreemii)
affirms all of its obligations under the Loan Docemts and (iii) agrees that this Agreement and @ludents executed
connection herewith do not operate to reduce ochdige its obligations under the Facility Guaraotythe Loal
Documents.

(c) Except as expressly provided herein, theraiments set forth herein do not modify or affed
Loan Parties’ obligations to comply fully with ¢he terms of Sections 5.02.01, 7.02, 7.03, 7.08, 7.090r 7.130f the
Credit Agreement for any future periods or any othaty, term, condition or covenant contained ia @redit Agreeme
or any other Loan Document, including, but not tedi to satisfaction of Section 8.1& the fiscal year ending Janu
31, 2013 or (ii) the terms of Section 88 any period covered by the Prior Financial Stegets. The above amendme
are limited solely to the waivers provided in theiwer Agreement and nothing contained in this Agreet shall b
deemed to constitute a waiver of any other righteemedies the Administrative Agent or any Lendaryrhave under tl
Credit Agreement or any other Loan Document or uagelicable law.

(d) After giving effect to this Agreement, therfBower represents and warrants to the Lendergijretcept wit
respect to the Specified Matters and the AnnualtiMgeVatter, the representations and warrantiehefBorrower st
forth in Article VI of the Credit Agreement and in each other Loan Dwant are true and correct in all material respas
of the date hereof with the same effect as if m@dand as of the date hereof, except to the extatt representations ¢
warranties expressly relate solely to an earli¢e,dia which case they were true and correct asuoh earlier date, (
except with respect to the Specified Matters ardithnual Meeting Matter, no event has occurrediamantinuing whic
constitutes a Default or an Event of Default ani {ne Annual Meeting Matter will not result in Material Advers
Effect.

(e) This Agreement may be executed in any nurabeounterparts, each of which when so execute
delivered shall be an original, but all of whichallhconstitute one and the same instrument. Dsfliddran execute
counterpart of this Agreement by telecopy shalleffective as an original and shall constitute aresentation that
executed original shall be delivered.

() The headings of this Agreement are for psgsoof reference only and shall not limit or othsenaffect th
meaning thereof.
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() THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH E PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF FLORIDA.

[remainder of page intentionally left blank]
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Each of the parties hereto has caused a countefghrs Agreement to be duly executed and delver® of the date first above
written.

ADMINISTRATIVE
AGENT: BANK OF AMERICA, N.A,,
as Administrative Agent

By: /s ROBERT RITTELMEYER
Name: Robert Rittelmeyer
Title: Vice President

LENDERS: BANK OF AMERICA, N.A.,
as a Lender

By: /s/_PATRICK MARTIN
Name: Patrick Martin
Title: Managing Director

TECH DATA CORPORATIOPM
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THE ROYAL BANK OF SCOTLAND PLC

as a Lender

By: /sl MATTHEW PENNACHIO
Name: /s/ Matthew Pennachio
Title: Director
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CITIBANK, N.A.
as a Lender

By: /s/ JAMES M. WALSH
Name: /s/ James M. Walsh
Title: Managing Director and Vice President
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THE BANK OF NOVA SCOTIA,
as a Lender

By: /sl EUGENE DEMPSEY
Name: /s/ Eugene Dempsey
Title: Director Corporate Banking
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Skandinaviska Enskilda Banken AB (publ),
as a Lender

By: /s/ PENNY NEVILLEPARK
Name: Penny Neville-Park
Title: Authorized Signatory

TECH DATA CORPORATIOPM
THIRD AMENDMENT TO WAIVER AGREEMENT




Skandinaviska Enskilda Banken AB (publ),
as a Lender

By: /s/ DUNCAN NASH
Name: Duncan Nash
Title: Authorized Signatory
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JPMorgan Chase Bank, N.A.,
as a Lender

By: /s/ JUSTIN KELLEY
Name: Justin Kelley
Title: Vice President
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U.S. Bank National Association,
as a Lender

By: /s/ RICHARD J. AMENY JR.
Name: Richard J. ameny, Jr.
Title: Vice President
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Branch Banking and Trust Company,
as a Lender

By: /sl KELLY ATTAYCK
Name: Kelly Attayck
Title: Banking Officer
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SunTrust Bank,
as a Lender

By: /sISHAWN WILSON
Name: Shawn Wilson
Title: Director
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Branch Banking & Trust Company,
as a Lender

By: /s ANTHONY NIGRO
Name: Matthew Pennachio
Title: Director
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Exhibit 10-BBah

THIRD AMENDMENT TO
LIMITED WAIVER

THIS THIRD AMENDMENT TO LIMITED WAIVER dated as ofanuary 27, 2014 (the_* Agreeméitis entered int
among TECH DATA CORPORATION, a Florida corporatighTech Data”), as collection agent (in such capacity, the
Collection Agent’), TECH DATA FINANCE SPV, INC., a Delaware corpdi@n, as transferor (in such capacity, théransfero
"), LIBERTY STREET FUNDING LLC, a Delaware limited lidity company, as a Class Conduit and as a Clasestor
CHARIOT FUNDING LLC, a Delaware limited liabilityampany, as successor by merger to Falcon Assetitteation Compan
LLC, as a Class Conduit and as a Class InvestoE BANK OF NOVA SCOTIA, a banking corporation orgaed and existir
under the laws of Canada, acting through its NewkYagency, as a Class Agent and as a Class InyeHddORGAN CHASI
BANK, N.A. (successor by merger to Bank One, N.Aational banking association, as a Class Agahtag a Class Invest
and BANK OF AMERICA, NATIONAL ASSOCIATION, a natical banking association, as a Class Investor ar
Administrative Agent, under and in connection wviltat certain Transfer and Administration Agreenaated as of May 19, 20(
as last amended by Amendment No. 19 thereto, detedf August 12, 2013 (as amended, thErdnsfer and Administratic
Agreement’), among the parties hereto. All capitalized termsiusrein and not otherwise defined herein shaléhihg meaning
given to such terms in the Transfer and Adminigiraf\greement.

RECITALS

WHEREAS, Tech Data, including in its capacity as @ollection Agent and the Transferor (collectivahe “Tech Dat
Parties”) and the Administrative Agent, the Class Agetitg, Class Conduits and the Class Investors (coltdgt the “ Waiving
Parties’) entered into the Transfer and Administration égment;

WHEREAS, the Tech Data Parties and the Waivingié%adntered into that certain Limited Waiver daasdof April 29
2013, as amended by the First Amendment thereteddss of July 29, 2013, and the Second Amendniemnéto, dated as
October 16, 2013 (as amended, the “ Limited Wdiyex copy of which is attached hereto_as Exhibijtakd

WHEREAS, the Tech Data Parties have requestedtren@aiving Parties have agreed, to enter intateamendmen
to the Limited Waiver, on the terms and conditieasforth herein;

WHEREAS, the Tech Data Parties have informed the/Mg Parties that, as a result of the SpecifiathRcial Reportin
Matters, as defined in the Limited Waiver, Techdaiay be unable to hold its annual shareholdeegting relating to fiscal ye
ended January 31, 2013, and has further requestddhe Waiving Parties have agreed, to grantiadditwaivers with respect
Tech Data’s failure to hold such shareholders’ inget

NOW, THEREFORE, in consideration of the premises e mutual covenants contained herein, and feerajood an
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partiestbergree as follows:




1. _Amendment Upon the satisfaction of the conditions set fanttsection 3, the Limited Waiver is hereby amends
follows:

(@) The fifth recital is hereby deleted in itgieety and replaced with the following:

“WHEREAS, the Tech Data Parties have further infaiee Waiving Parties that Tech Data ma
unable to hold an annual meeting for the fiscal yealed January 31, 2013 (the “ 2013 Annual Meéfirdpe tc
the delay in preparation of its 2013 Financial Stants (the “ Annual Meeting Mattéy, as required by tt
NASDAQ Stock Market (* NASDAQ) listing requirements and Florida law;

“WHEREAS, the Tech Data Parties have requestedtbatvaiving Parties (i) extend the required da
delivery for the Transferor 2013 Financial Stateteerequired by Section 5.1(a)(i) of the Transfed
Administration Agreement, (ii) extend the requirdate of delivery for the Tech Data 2013 Financiat&nent
and the related certificate of Tech Dataidependent certified public accountants requng&ection 5.3(a)(i) «
the Transfer and Administration Agreement, (iiitend the required date of delivery of the Affect@darterly
Financial Statements required by Sections 5.1)a(id 5.3(a)(ii) of the Transfer and Administratiagreemen
(iv) extend the required date of delivery of thiated Compliance Certificates required by Sectiriga)(iii) anc
5.3(a)(iii) of the Transfer and Administration Agraent, (v) agree to waive any Termination Evends toulc
otherwise arise under Sections 7.1(c) or 7.1(dhefTransfer and Administration Agreement as alredguany
noncompliance with Section 5.1(a)(i), 5.1(a)(ii), @)({ii), 5.3(a)(i), 5.3(a)(ii)) or 5.3(a)(iii) relad to the lat
delivery of the 2013 Financial Statements, the migdk late delivery of the Affected Quarterly Fircaal
Statements and the late delivery and potentialdativery of the related Compliance Certificatasy &vi) agree t
waive any Termination Events that would otherwigseaunder Sections 7.1(b), 7.1(c) or 7.1(e) offttensfer an
Administration Agreement as a result of any breafcthe representation and warranty made pursuaSetdiol
3.1(r)(vi) or any non-compliance with Section 5)1&2(i)(ii) or 5.3(c) due to the Annual Meetingalter;”

(b) Section 1(a) of the Limited Waiver is herebgended and restated in its entirety to read|bsv&

“waive, to the extent resulting from the Specifieédafcial Reporting Matters or the Annual Mee
Matter: (i) compliance with Sections 5.1(a)(i), &Xii), 5.1(a)(iii), 5.3(a)(i), 5.3(a)(ii) and H&)(iii) of the
Transfer and Administration Agreement, as applieablith respect to the 2013 Financial Statemehés Afffectec
Quarterly Financial Statements and the related Qange Certificates and (i) any Termination Evettist woulc
otherwise arise under Sections 7.1(c) or 7.1(dhefTransfer and Administration Agreement with ezto thi
2013 Financial Statements, the Affected Quartemafcial Statements or the Compliance Certificates: resu
of any breach of or nobempliance with Sections 3.1(r)(vi), 5.1(a)(i), @&Xii), 5.1(a)(iii), 5.3(a)(i), 5.3(a)(ii) ar
5.3(a)(iii), (iii) compliance with Sections 5.1(&,2(i)(ii) and 5.3(c) of the Transfer and Admimnédton Agreemel
with respect to the 2013 Annual Meeting, and (Y dermination Events that would arise under Sestip.1(b)
7.1(c) or 7.1(e) of the Transfer and Administratdgreement with respect to the Annual Meeting Mats
result of any breach of or non-compliance with ®est 3.1(r)(vi), 5.1(c), 5.2(i)(ii) or 5.3(c); praled that it is
understood and agreed that (x) failure of the Ti2ata Parties to deliver restated Prior Financiateshents ar
2013 Financial




Statements on or before February 28, 2014 (whithheé case of Tech Data, may be provided as pafeof
Data’s Annual Report on Form X0for fiscal year ended January 31, 2013) showewplts for consolidated r
income that are substantially consistent (withird,$20,000, and excluding the effect of recogniziny tc
$42,000,000 of additional tax contingencies in 2043 Financial Statements) with the estimates obalidate:
net income reductions included in Part IV of theCSHling and (y) failure of Tech Data to obtain applicabls
exception from NASDAQ on or before March 27, 20lithwespect to the Annual Meeting Matter or if NASQ
takes any action or fails to take any action innmmtion with the Annual Meeting Matter that cousdgonably
likely to result in the delisting of Tech Data frddASDAQ or actually results in the delisting of TeData fron
NASDAQ, shall in each case constitute an immediaenination Event, except as may be further amemged
mutual agreement between the Tech Data Partiethan@aiving Parties;”

(c) Section 1(b) of the Limited Waiver is hereipended and restated in its entirety to read |ksv&:

“waive, to the extent resulting from the Specifiddaficial Reporting Matters or the Annual Mee
Matter: (i) all breaches of certifications, repnets¢éions and warranties made under the Transfer
Administration Agreement, past amendments to tlendfier and Administration Agreement or other Tratise
Documents (or any document delivered in connecti@rewith), including, for the avoidance of doubty
certifications, representations and warranties madehe event of any Transfer under the Transfed
Administration Agreement prior to February 28, 20thdt excluding any breach of Section 3.1(a) of Thensfe
and Administration Agreement to the extent that-nompliance with respect to the Annual Meeting Matésult:
in a material adverse effect to any Tech Data Péijyall Termination Events or Potential Termiioat Event
caused by violations, if any, of Section 3.1(r)(&)1(a), 5.1(c), 5.1(e), 5.1(m), 5.2(i)(ii), 5.8(&.3(c) or 5.3(e) «
the Transfer and Administration Agreement, (iiig thailure to satisfy any conditions precedent inr@ction wit
any past amendments to the Transfer and Admiristraigreement, (iv) any Termination Events that g
otherwise arise or have arisen under Section 7.I{d)(b), 7.1(c), 7.1(d) or 7.1(e) of the Transfanc
Administration Agreement as a result of nmympliance with any of the items listed in subcksu§), (ii) or (iii)
immediately above, (v) until the earlier of (1) Fedry 15, 2014, in the case of Material Debt Agreets, (2
February 28, 2014, in the case of other Indebtedand (3) the date of acceleration of any suchbiedimess
enforcement of a lien securing such Indebtednass, Termination Event that would arise or have arisade
Section 7.1(f) of the Transfer and Administratiogréement as a result of any default under any hedieless th.
would have permitted or, would permit the holddrsuch Indebtedness to declare such Indebtednesprir tc
its stated maturity, as a result of (A) breachesnédrmation accuracy or compliance obligationsyermants
conditions precedent, certifications, representatior warranties relating to the Specified FinanBlaporting
Matters or the Annual Meeting Matter or (B) anyldee to file with the SEC or deliver to holders afy
Indebtedness the 2013 Financial Statements, thecisfi Quarterly Financial Statements (including esigitec
certificates of independent public accountants @angliance certificates) or any other document neglito b
delivered in connection therewith, as and when irequby the terms of such Indebtedness resultiog fthe
Specified Financial Reporting Matters, and (vi) afgrmination Event that would or may have arisedeu
Section 7.1(j) of the Transfer and Administratiogréement as a result of materially
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affecting Tech Data’s ability to perform any of viived obligations set forth above; providhdt it is understoc
and agreed that (x) failure of the Tech Data Psaurtee deliver restated Prior Financial Statements 201:
Financial Statements on or before February 28, Z@ddch, in the case of Tech Data, may be provigegart c
Tech Data’s Annual Report on Form KCGfor fiscal year ended January 31, 2013) showewylts for consolidatt
net income that are substantially consistent (with20,000,000, and excluding the effect of recdggiaip tc
$42,000,000 of additional tax contingencies in 2043 Financial Statements) with the estimates obalidate:
net income reductions included in Part IV of theCSEling and (y) failure of Tech Data to obtain applicabl
exception from NASDAQ on or before March 27, 20lithwespect to the Annual Meeting Matter or if NASQ
takes any action or fails to take any action innamtion with the Annual Meeting Matter that couddgonably
likely to result in the delisting of Tech Data frdlASDAQ or actually results in the delisting of TeData fron
NASDAQ, shall in each case constitute an immediaenination Event, except as may be further amengbe
mutual agreement between the Tech Data Partiethan@aiving Parties;”

2. _Consent to Third Amendment to Waiver forngaction DocumentsThe Waiving Parties hereby consent, pursue
Section 5.2(h) of the Transfer and Administratiogréement, to the entry by the Tech Data Partiesarthird amendment to t
limited waiver with respect to the Purchase Agreatimthe Credit Agreement and the Promissory Noteclvshall be substantia
in the form attached hereto as ExhibiftBe “ Third Amendment to the Transaction Documéhitgver”).

4. _Conditions Precedenthis Agreement shall be effective upon the sattsbn of each of the following conditions:

(a) the Administrative Agent shall have receieedinterparts of this Agreement duly executed leyTthch Data Parti
and the Waiving Parties; and

(b) the Administrative Agent shall have receivaminterparts of the Third Amendment to the Tratigaddocument
Waiver duly executed by the Tech Data Parties.

5. Miscellaneous

(@) The Transfer and Administration Agreement t&he obligations of the Tech Data Parties thedel
and under the other Transaction Documents, ardohesdified and confirmed and shall remain in fidice and effe
according to their terms.

(b) Both immediately before and after givingeeff to this Agreement, each Tech Data Party reptesa
warrants to the Waiving Parties that, to its knalgle: (i) the Specified Financial Reporting Matteas, defined in tf
Limited Waiver, as amended hereby, will not affinet value or collectability of the Receivables; lie failure to hold tF
2013 Annual Meeting will not, and is not reasonadkpected to, result in any material adverse etfe@ny Tech Da
Party, (iii) except as provided in clause (iv) helany Receivables that, as a result of the SmecKinancial Reportir
Matters, may be the subject of restatement or veidipect to which Section 5.1(@) 5.3(e)may have been violated, w
not Eligible Receivables during any time perioceatéd by the foregoing; (iv) to the extent any Rexddles affected
the correction of previously unadjusted differenasspart of the restatement constituted EligibleeRables during ar
relevant period, such Receivables have been cetleat do not currently constitute Eligible Receieab and (v) to tF
extent any of the matters waived in the Limited Véaj as amended hereby (collectively, the * Waildters”),
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would or would reasonably be expected to resudtny default, acceleration or similar event under ather Indebtedne
of the Tech Data Parties, such Waived Matters Ieen waived as of the date hereof by the partigdeento waive th
same, or will be waived by the parties entitledvimve the same on or before the earlier of (y) &atyr 15, 2014, in tt
case of Material Debt Agreements (as defined betmw}) February 28, 2014 in the case of any agee¢ror instrumel
governing Indebtedness of the Tech Data Partibe dhan Material Debt Agreements).

The following agreements, as the same may be ardeaglef the date hereof, shall constitute tihdaterial Deb
Agreements: (i) the Fourth Amended and Restated Participatioregent, dated as of June 27, 2013, among the
Data, as lessee, SunTrust Bank, as lessor, SurHgusgly Funding, LLC, as agent, and the Lendertygaereto from tim
to time, (ii) the Fourth Amended and Restated Leésgeement, dated as of June 27, 2013, betweenr8sinBank, &
lessor and the Tech Data, as lessee, (iii) the iChegfeement, dated as of September 27, 2011, aniech Data, tF
Lenders party thereto, the Guarantors party thexetbBank of America, N.A., as Administrative Agefit) ISDA 200:
Master Agreement and the related Schedule thezatdy dated as of August 30, 2010 among Bank of ismeX.A., Tecl
Data and the affiliates of Tech Data listed in BxhA to the Schedule thereto, (v) the ISDA Magtigreement and relat
Schedule thereto, each dated as of April 30, 2@®den Citibank, N.A. and Tech Data Global Finahd¢e and (vi) th
ISDA 2002 Master Agreement and related Scheduletheeach dated as of December 14, 2011 among réaNM&has
Bank, N.A. and Tech Data Europe GMBH and the atf#$ listed in Exhibit A to the Schedule thereto.

(c) The amendments and waivers herein do notifynod affect the Tech Data Partiesbligations to compl
fully with (i) the terms of the Transfer and Adnstriation Agreement (including, without limitatioSections 3.7 3.2,
3.3,34,5.1,5.2, 5.3and_7.1) for any future periods with respect to the Waidditers, or any other duty, tei
condition or covenant contained in the Transfer Addhinistration Agreement or any other Transacfimctument, exce
as expressly set forth herein, (ii) the terms _afti®a 5.5for any past period (including the periods covebpgdhe Prio
Financial Statements and the 2013 Financial Statespeach as defined in the Limited Waiver, as atedrnereby) or ai
subsequent period, or (iii) the obligations of drech Data Party to comply with the terms of anyeottndebtedness,
being understood that no Termination Event undetti®@e 7.1(f) is being waived hereunder, except to the exter
amendments set forth herein modify the waiverstgrhnonder Section 1(b)(v) of the Limited Waiver cEgt as express
set forth herein, nothing contained in this Agreatshall be deemed to constitute a waiver of ahgrotights or remedi
the Administrative Agent or any other Waiving Pamgy have under the Transfer and Administrationeggrent or ar
other Transaction Document or under applicable law.

(d) The Transferor represents and warrants éoWaiving Parties that (i) except with respecthe Waive:
Matters, the representations and warranties offthesferor set forth in_Section 3cf the Transfer and Administrati
Agreement and in each other Transaction Documentrae and correct in all material respects atiefdate hereof wi
the same effect as if made on and as of the dasofh@xcept to the extent such representationsaamchnties express
relate solely to an earlier date, in which casg there true and correct as of such earlier datg(ignexcept with respect
the Waived Matters, no event has occurred and iiragng which constitutes a Termination Event oPatentis
Termination Event.

(e) The Collection Agent represents and warrantshe Waiving Parties that (i) except with resper the
Waived Matters, the representations and warratighe Collection Agent set forth in Section 3i8the Transfer ar
Administration Agreement and in each other Transact
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Document are true and correct in all material retspas of the date hereof with the same effedtmade on and as of t
date hereof, except to the extent such represensaéind warranties expressly relate solely to dieedate, in which ca:
they were true and correct as of such earlier diate(ii) except with respect to the Waived Mattes event has occurr
and is continuing which constitutes a Terminatimeiit or a Potential Termination Event.

() This Agreement may be executed in any nunalbeounterparts, each of which when so execute
delivered shall be an original, but all of whichaBhconstitute one and the same instrument. Dsflivdran execute
counterpart of this Agreement by telecopy shalleffective as an original and shall constitute aresentation that
executed original shall be delivered.

() The headings of this Agreement are for psggoof reference only and shall not limit or othisenaffect th
meaning thereof.

(h) THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH E PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK.

[remainder of page intentionally left blank]




Each of the parties hereto has caused a countefghrs Agreement to be duly executed and delver® of the date first above

written.

TECH DATA FINANCE SPV, INC.,
as Transferor

By: /s CHARLES V. DANNEWITZ
Name: Charles V. Dannewitz
Title: Senior Vice President & Treasurer

TECH DATA CORPORATION,
as Collection Agent

By: /s/ CHARLES V. DANNEWITZ
Name: Charles V. Dannewitz
Title: Senior Vice President & Treasurer

TECH DATA CORPORATIO?!
THIRD AMENDMENT TO LIMITED WAIVER




LIBERTY STREET FUNDING LLC

By: /s/ JOHN L. FRIDLINGTON
Name: John L. Fridlington
Title: Vice President

THE BANK OF NOVA SCOTIA, as Liberty
Agent and as a Liberty Bank Investor

By: /s/ Diane Emanuel
Name: Diane Emanuel
Title: Managing Director

TECH DATA CORPORATIO?
THIRD AMENDMENT TO LIMITED WAIVER




CHARIOT FUNDING LLC
By: JPMorgan Chase Bank, N.A., its attorneyanotf
By:  /s/ JOHN KUHNS

Name: John Kuhns
Title: Executive Director

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

By: /s/ JOHN KUHNS
Name: John Kuhns
Title: Executive Director

TECH DATA CORPORATIO?

THIRD AMENDMENT TO LIMITED WAIVER




BANK OF AMERICA, NATIONAL ASSOCIATION, as
Administrative Agent and as a SUSI Issuer Bank $twe

By: /s/ STEVEN MAYSONET
Name: Steven Maysonet
Title: Vice President

TECH DATA CORPORATIO?
THIRD AMENDMENT TO LIMITED WAIVER
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THIRD AMENDMENT TO
LIMITED WAIVER

THIS THIRD AMENDMENT TO LIMITED WAIVER dated as ofanuary 27, 2014 (the_* Agreemétis entered int
between TECH DATA CORPORATION, a Florida corporati¢f Tech Data”), and TECH DATA FINANCE SPV, INC,,
Delaware corporation (the_* SPY, in connection with (i) that certain ReceivablesdPiaise and Servicing Agreement dated .
May 19, 2000 between Tech Data, as seller, andS#, as purchaser (the_" Purchase Agreerien(ti) that certain Cred
Agreement dated as of May 19, 2000 between Tech, Batborrower, and the SPV, as lender (tReceivables Credit Agreem:

") and (iii) that certain Promissory Note datedod®/ay 19, 2000 by Tech Data, as borrower, in fasothe SPV, as lender (the *
Promissory Noté and, together with the Purchase Agreement andRéezivables Credit Agreement, th&ransaction Documer
"). All capitalized terms used herein and not otherwlisBned herein shall have the meanings given ¢b $erms in the Purche
Agreement or the Receivables Credit Agreementppbcable.

RECITALS
WHEREAS, Tech Data and the SPV entered into thasketion Documents;
WHEREAS, Tech Data and the SPV entered into thdhiceLimited Waiver dated as of April 29, 2013,amended t

the First Amendment thereto, dated as of July P432and the Second Amendment thereto, dated &xtober 16, 2013 (
amended, the “ Limited Waivé}, a copy of which is attached hereto_as Exhibijtakd

WHEREAS, concurrent with the entry into this Agree) a Third Amendment to tHhemited Waiver dated as of Ap
29, 2013, as amended by the First Amendment thedated as of July 29, 2013, and the Second Amenidthereto, dated as
October 16, 2013, relating to the Transfer and Audshiation Agreement dated May 19, 2000, as lagtreted by Amendment N
19 thereto, dated as of August 12, 2013 (the “ TAAwiIll be entered into among Tech Data, the SPV &edWaiving Parties (
defined therein) (the * Third Amendment to the TAaiver”);

WHEREAS, the Waiving Parties have consented inTthied Amendment to the TAA Waiver, as required lgctn 5.2
(h) of the TAA, to the entry into this Agreementda

WHEREAS, Tech Data has requested, and the SPV draed to certain amendments to the Limited Waiasrmor
specifically set forth herein;

NOW, THEREFORE, in consideration of the premises e mutual covenants contained herein, and feerajood an
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partiestbexgree as follows:

1. _Amendment Upon the satisfaction of the conditions set fantlsection 2, the Limited Waiver is hereby amends
follows:

(@) The following recital is added to the Lindté/aiver after the fifth recital:
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“WHEREAS, Tech Data has further informed the SPY ithaay be unable to hold an annual meetini
the fiscal year ended January 31, 2013 (the “20thBual Meeting”)due to the delay in preparation of its 2
Financial Statements (the “Annual Meeting Matteg$, required by the NASDAQ Stock Market (“NASDAQ”
listing requirements and Florida law;”
(b) Section 1(a) of the Limited Waiver is herebigended and restated in its entirety to read |ksv&:

“waive, to the extent resulting from the SpecifiedaRcial Matters or the Annual Meeting Matter: &)
breaches of certifications, representations andamties made under any of the Transaction Documentan)
document delivered in connection therewith, inahggli for the avoidance of doubt, any -certificati
representations and warranties to be made undeofahg Transaction Documents prior to February228,4, (ii
all Termination Events caused by violations, if any Section 4.3(a), 4.3(d), 4.3(f) or 4.3(h) oktRurchas
Agreement, (iii) all defaults caused by violatioifsany, of Section 7(a), 7(c) or 7(f) of the Readiles Cred
Agreement, (iv) the failure to satisfy the condisoprecedent set forth in Sections 9(a), 9(b) a@) &f the
Receivables Credit Agreement regarding the prowmisibAdvances by the SPV, (v) any Termination Esehfa
would arise or have arisen under Section 6.2(12(ck. 6.2(d) or 6.2(f) of the Purchase Agreemena assult ¢
non-compliance with any of the items listed in subcésu§) or (i) immediately above, and (vi) any ddfaha
would arise or have arisen under Section 10(b);)1®( 10(d) of the Receivables Credit Agreemena assult ¢
non-compliance with any of the items listed in dabses (i), (iii) or (iv) immediately above; proedthat it is
understood and agreed that (x) failure of Tech Dataleliver restated Prior Financial Statements 26l
Financial Statements on or before February 28, 20d¥dch may be provided as part of Tech DatAnnua
Report on Form 16 for fiscal year ended January 31, 2013) showesyits for consolidated net income thai
substantially consistent (within $20,000,000, angleling the effect of recognizing up to $42,00@ 006
additional tax contingencies in the 2013 Finan8thtements) with the estimates of consolidatedimaime
reductions included in Part IV of the SEC Filingdafy) failure of Tech Data to obtain an applicableeptiol
from NASDAQ on or before March 27, 2014 with redpecthe Annual Meeting Matter or if NASDAQ takesy
action or fails to take any action in connectiothwthe Annual Meeting Matter that could reasondigylikely tc
result in the delisting of Tech Data from NASDAQ actually results in the delisting of Tech Datant
NASDAQ, shall in each case constitute an immedigemination Event under the Purchase Agreemen
default under the Receivables Credit Agreementggixas may be further amended upon mutual agre
between Tech Data and the SPV;”

2. _Conditions Precedent This Agreement shall be effective upon thés&attion of each of the following conditions:

(@) the SPV shall have received counterpartBisfAgreement duly executed by Tech Data and B¢,
and

(b) the Third Amendment to the TAA Waiver shalve become effective in accordance with its terms
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3. Miscellaneous

(&) The Transaction Documents, and the obligatiof Tech Data thereunder, are hereby ratifiec
confirmed and shall remain in full force and effactording to their terms.

(b) Except as expressly provided herein, thevalmmendments and waivers do not modify or affgctécl
Data’s obligations to comply fully with the terms of thieansaction Documents for any future periods or @her duty
term, condition or covenant contained in the Tratisea Documents or (ii) the obligation of Tech D&tacomply with th
terms of any other Indebtedness. Except as expressforth herein, nothing contained in this Agneatshall be deeme
to constitute a waiver of any other rights or releedhe SPV may have under the Transaction Doclsm@anunde
applicable law

(c) Tech Data represents and warrants to the t8&\(i) except with respect to the matters waiwvetthe Limitec
Waiver, as amended hereby (collectively, the “ \WdiMatters”), the representations and warranties of Tech Da
forth in Section 4.Df the Purchase Agreement and Sectiaf the Receivables Credit Agreement are true amcecbir
all material respects as of the date hereof withsthime effect as if made on and as of the datefhepeept to the exte
such representations and warranties expressherstdly to an earlier date, in which case theyeviere and correct as
such earlier date and (ii) except with respecthie Waived Matters, no event has occurred and isimeong whict
constitutes a Termination Event under the PurcAggseement or a default under the Receivables Chgtitement.

(d) This Agreement may be executed in any nunaberounterparts, each of which when so exe«
and delivered shall be an original, but all of whihall constitute one and the same instrumeniv@®wgl of an execute
counterpart of this Agreement by telecopy shalleffective as an original and shall constitute aresentation that
executed original shall be delivered.

(e) The headings of this Agreement are for psepaf reference only and shall not limit or othsenaffect th
meaning thereof.

(H THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH E PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK.

[remainder of page intentionally left blank]
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Each of the parties hereto has caused a countefghrs Agreement to be duly executed and delver® of the date first above
written.

TECH DATA CORPORATION

By: /s CHARLES V. DANNEWITZ
Name: Charles V. Dannewitz
Title: Senior Vice President & Treasurer

TECH DATA CORPORATIO?
THIRD AMENDMENT TO LIMITED WAIVER
TO TRANSACTION DOCUMENT?




TECH DATA FINANCE SPV, INC.

By: /s CHARLES V. DANNEWITZ
Name: Charles V. Dannewitz
Title: Senior Vice President & Treasurer

TECH DATA CORPORATIO?
THIRD AMENDMENT TO LIMITED WAIVER
TO TRANSACTION DOCUMENT
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Exhibit 10-BBai

In Barcelona, on January 17, 2!

SENIOR EXECUTIVE EMPLOYMENT CONTRACT

BY AND BETWEEN

TECH DATA ESPANA, S.L., a Company incorporated under the laws of Spair feigal domicile at 382 Acer Street, Barcelona, Spi
and Tax ID Number B58728585 (hereinafter refereds “the Company” or “Tech Data Spainfigreby represented by Mr Bob Dutkows
duly authorized by the Board of Directors and by tlegal Representative of the Sole Shareholddreo€ompany, Tech Data Europe GmbH.

TECH DATA CORPORATION , a Company incorporated under the laws of theeSiaflorida, with legal domicile at 5350 Tech Dé&te
Clearwater, FL 33760, United States of Americaggimafter referred to as “Tech Data Corporatiorfigreby represented by Mr. E
Dutkowsky, duly authorized by the Board of Direstor

Mr. Nestor Cano Soler,of full age, of Spanish nationality, holding natididentity card 35079489G, on his own name andalbg¢hereinafte

referred to as “the Executive”).

The Company and Tech Data Corporation will joiridly referred to as the “Tech Data Companigfie Company, Tech Data Corporation

the Executive will jointly be referred to as “tharies”.

WHEREAS

First.- The Executive has been rendering services for Dath Corporation from July 3, 1989, having an emplent relationship subject
the laws of the United States of America, and baaject to the employment policies in force atiT®ata Corporation from time to tin

including, but not limited to the US Executive Searee Plan.

Second.-The Executive has been rendering services as Rresiurope, and has decided to be transferregpam SIn this connection, Te
Data Spain will formally be the employing entity thfe Executive as from an effective date of OctaheP013 , pursuant to the terms

conditions of employment under this Agreement.






Third.- As President, Europe, the Executive will have manag responsibilities over the Company as welloasr other subsidiaries g

affiliates of Tech Data Corporation in Europe. Ehxecutive will also be a Director of Tech Data $pai

Fourth.- Based on the foregoing, the Parties agree thaExeeutive will be rendering services as Presidentppe, localized in Spain, &
employed by Tech Data Spain under the terms anditimms agreed in this Agreement. The Parties atgee that the Executive will be entil
to the terms and conditions of the US Severance iRldorce for officers and employees of an exeeutevel at Tech Data Corporation a:

the effective date of this Agreement, October 1,320

Fifth.- The Parties mutually recognize the legal capacitwhich they act and enter into this Special Topditive Contract of Employme
pursuant to article 2.1.a) of the Worke&tatute Act and Royal Decree 1382/1985, of AugystHich regulates the special Top Exect

employment relationship.

The Parties, being in agreement, enter into thieeégent in accordance with the following

CLAUSES

1. TITLE AND RESPONSIBILITIES

1.1. The Executive shall hold the position of Presid&ntrope and will manage, with the full responsipiind initiatives pertaining there
the Spanish operations as well as the operatianbywther European subsidiaries or affiliates e Data Corporation. The Execu

will carry out the roles and responsibilities otlee management of the Company as directed by thg@oy from time to time.

1.2. The Executive shall also be a Director of the Comyg

1.3. The holding of positions as Director at the BoafdDiarectors of the Company or of the Board of Dimgs of other subsidiaries
affiliates of Tech Data Corporation in Europe vii# part of the Executive roles and responsibiliied will not require any payment

addition to the compensation and benefits strustees forth in clause 5 of this Agreement.




2. RIGHTS AND OBLIGATIONS

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

The Executive is obliged to comply with all applta laws, the Articles of Association and bylawstloé Company and Tech D

Corporation, as well as with any decisions of tloau8l of Directors.

The Executive will further the interests of the Gmany and Tech Data Corporation to the utmost opbiger, skill and ability

The Executive will perform his responsibilities @nahis contract on exclusive basis. Thereforegsslthe prior written consent of
Board of Directors of Tech Data Corporation is pded, he will not accept any paid functions or tiommsuming unpaid functions w
or for third parties and will refrain from doing $iness on his own account, with prejudices of ledichtion to the Company and T:
Data Corporation. The breach of such exclusivitgartaking shall constitute grounds for terminatidrthis contract due to serious

culpable breach.

The Executive will perform his duties accordingfte nature of his job position, with due diligerased pursuant to the principles of g

faith, integrity and loyalty.

The Executive will inform the Board of Directors ©&ch Data Corporation, as soon as possible, angusituation that may entai

conflict of interests and will abstain from partiating in conversations related to matters with metiee may have a personal interest.

The Executive will fully respect the law, complyimgth his obligations, and will adopt any measuesassary to ensure all employ

will do so as well, informing the Board of Direcsonf Tech Data Corporation of any misconduct tleattay have knowledge of.

The Executive will present the Company and any pean subsidiary or affiliate of Tech Data Corpanaiall business opportunities t

he is aware of or offered by any third party redaie the activities developed by the Company.

3. POWERS OF ATTORNEY

3.1.

For the Executive to comply with his professionbligations and with the targets and duties entcusidehim, the Company will cont
upon him the respective notarized powers of atiothat legally authorize him to perform the taskstgining to the position to which

has been appointed.




4. TERM OF THE CONTRACT

4.1. The terms and conditions of this contract of empient will be effective as from the date of signamgd both parties mutually agreet

enter into the contract for an indefinite periodiofe.

4.2. The terms and conditions of this Agreement wilirbéorce as from October 1, 20:

5. BASE SALARY

5.1. The Executive shall receive a Base Salary, whichuans to EUR 620,823.64 gross per year, payahl® iaqual installments. The Bi

Salary may be reviewed, but not necessarily inexdaat the discretion of the Company from timdnwet

5.2. The Company shall apply the relevant tax withhajdilmnd social security contributions discounts ehnalif of the Executive accordi

to the legislation in force from time to time.

6. BONUS
6.1. The Executive shall be entitled to participatehie Bonus Plan of Tech Data Corporation in forcenftane to time from time to tim
and subject to the targets and goals set out @mamnal basis.

6.2. For the fiscal year 2014, the Target Annual Incentvill be 85% of the Base Salary defined in claGsk of this Agreement. Tl
Target Annual Incentive will be weighted as follows
. 25% Worldwide EP
. 25% Regional OI/CM
. 25% Regional OI/CM ¢
. 25% Regional ROI(

6.3. The Executive will be entitled to a Bonus paymemtingent to the achievement of the targets andstiaée provided by the Te
Data Companies from time to time. The scale mayideofor multipliers or dividers for the purposet aalculating the Bont

payment.

6.4. Bonus plan is normally in force on annual basise Hxecutive acknowledges and accepts that paticip&n one year does r

constitute a guarantee to benefit from the ternascamditions of the bonus plan in future years.

7. BENEFITS




7.1.

7.2.

7.3.

7.4.

7.5.

The Executive will be entitled to a Company cart@wra car allowance for both professional and pevage in accordance with

Company policy.

The Executive shall be covered by a private haakbrance hired by the Company with an insuraneepamy. The Executive and
Executives family will be eligible to participate in compmrtsive benefits such as Medical, Short and LongnTBisability and Life
Insurance. The Company will pay any tax costs aasst with the provision of the medical plan. TheeButive and family will b

eligible to participate in life insurance coverageler the international company Generali.

The Executive may be entitled to participate in Executive Choice and Long Term Incentive Plan effi Data Corporation, and n
be entitled to receive equity of Tech Data Corgorain accordance to the terms and conditions efLtbng Term Incentive Plan of Te
Data Corporation in force from time to time. Thaaal Executive Choice Program and grant of equitgrds are discretionary and

be specifically approved by the Tech Data Compéms&ommittee.

The Company shall apply the relevant tax withhaidimnd social security contributions discounts ehaltf of the Executive over t

benefits, according to the legislation in forcenfrime to time.

The benefits payable to the Executive under thisesAment are not in lieu of any benefits payableeursthy employee benefit pli
program or arrangement of the Company, except@sded specifically herein, and upon terminatiorthe relationship, the Execut
shall receive such benefits or payments, if anythasExecutive may be entitled to receive purstanhe terms of such plans, progr:
and arrangements. Except for the obligations ofGbenpany provided by this contract (including, with limitation, pursuant to tl

preceding sentence hereof), the Agreement sha#l haviurther obligations to the Executive upon feation of employment.

8. EXPENSES

8.1.

The Company will reimburse the Executive any cdstly justified incurred in the performance of higtids hereby and on behalf o
the interest of the Company. To these effectsEtterutive will be obliged to justify the expensesrhay incur by presenting an expe
sheet, attaching the invoices and receipts, verdied signed by a Board of Directors member ordmjenne specifically appointed

the Board of Directors for this purpose.

9. WORKING TIME AND HOLIDAYS




9.1.

9.2.

9.3.

The Executive, due to the relevance and respoitgbibssociated to his job position, will work amting to the needs and demand
his roles and will not be subject to a specific astleduled working time. Considering the specifiture of the positions held by

Executive and the senior management nature ofiisement, the Parties agree that he will not §uédr overtime.
The Executive will be entitled to 30 working daygaid holiday per yee
The Executive will render services, on a regulasidbat the headquarters of the Company, curreided in Barcelona. The Execu

commits himself to travel anywhere, either aroupdif or abroad, if it is necessary for the develephof his duties. The Executive ¢

acknowledges that, as part of his roles and redpititiss, he will devote a substantive amountiofé in other countries.

10. TERMINATION

10.1.

10.2.

10.3.

The Parties shall terminate this contract by treseas and following the procedures provided inigest10 and 11 of Royal Deci
1382/1985. In any case of termination except femil$sal due to a serious and guilty breach of textive, the Parties shall obsen

six (6) months’ notice period effective as of thmel @f the month.

The Company may terminate the contract, with imm@edeffects and without observing any previouscegtby dismissal due tc

serious and guilty breach by the Executive of hésmwobligations.

The Parties agree that, in consideration to therignf into this Agreement, the Executive will beited to participate in the Several
Plan in force from time to time for Executives aéch Data Corporation as the Executive has beetieghto prior to the entering ir
this Agreement (hereinafter, those will be referteds the “US Severance PlanTherefore, the Parties expressly agree that dft
entering into this Agreement, the Executive willl dte entitled to the same terms and conditionpliapble upon a termination
employment as provided in the US Severance Plapplicable from time to time, but no worse than ¢herent US Severance Plar
attached as Annex 1. In this connection, the Padigressly represent that the role of the Exeewdiy well as the senior manager
nature of his employment is fully compatible wittetapplication and observance of the terms andittomsl of severance paymentsue
primarily upon a termination at will or without cseras provided by the US Severance Plans. For thelavoé of any doubt, the curr

version of the US Severance Plans is attached aexAh of this Agreement.




10.4. The Parties agree that any severance payment lenesimall be in lieu of any other severance payrteenthich the Executive would
entitled pursuant to any other provision of Royackee 1382/1985, WorkerStatute Act, severance plan, program, arrangenog
policy of the Company, and shall be consideredragfaand not in addition to, amounts that maypbgable to the Executive under .

of said laws, rules or regulations.

10.5. On the date of termination of the Execuvelationship with the Company for any reasoraf@ny time prior thereto at the Company’
request), the Executive shall return all propegiohging to the Company, Tech Data Corporatiorgryr of its subsidiaries and affilia
(including, but not limited to, any Compapyevided laptops, computers, cell phones, wirelelestronic mail devices or ott

equipment, or documents and property belongingedompany).

11. SURVIVAL OF THIS AGREEMENT UPON BOARD MEMBERSHIP ST ATUS

11.1. As defined in clause 1.2 of this Agreement, thdiPaagree that the Executive will be appointechasber of the Board of Directors
the Company, as well as may be appointed as meofillee Board of Directors of any subsidiaries diliafes of Tech Data Corporati
in Europe. The parties agree that said appointsiegit not affect the reciprocal obligations arismg of this Agreement. Based on
foregoing, the Company accepts the potential appant of the Executive as a member of the Boamicdctors of the Company w
be compatible with the rendering of services a€aecutive following this Agreement, and consequeaticepts that the terms
conditions of this Agreement, particularly in terofsthe Base Salary, Bonus, participation to thed.derm Incentive Plan in the fo
of equity of Tech Data Corporation, benefits anthiaation provisions, shall prevail and be appliealsithout prejudice to the potent
appointment of the Executive as a Director of tmm@any. In this connection, the Company agreesakest the necessary ste
including a modification of the articles of assdima of the Company, if required, to implement thgrveillance of the terms a

provisions on this Agreement even after the appoémt of the Executive as a Director of the Company.

11.2. Notwithstanding the above mentioned, in the unjiketent that the senior executive relationship led for in this Agreement
considered incompatible with the simultaneous exist of any other kind of corporate relationshipviteg from the appointment of tl
Executive as member of the Board of Directors & @ompany, the Parties, willing to preserve thétdgarising from this seni
executive relationship, agree that the senior eikesuelationship shall be understood to be suspémith effects as from the date
which the incompatibility of both relationshipsdstermined and until the cessation of that causeamimpatibility. In accordance wi
the terms of the foregoing paragraph, upon cessaficause of the incompatibility, the senior exe@urelationship shall, automatice

and without the need for any notice, have full and effect again.




12. CONFIDENTIALITY

12.1.

12.2.

12.3.

During the course of the Executvy&mployment with the Company, the Executive wéllé access to confidential information of
Company, Tech Data Corporation or any subsidiargffiliate of Tech Data Corporation. The Executagrees that the Executive sl
not, directly or indirectly, use, make available|l,sdisclose or otherwise communicate to any perather than in the course of
Executive’s employment, either during the periodthed Executives relationship or at any time thereafter, any bessnand technic
information or trade secrets, nonpublic, proprigtar confidential information, knowledge or datdatsg to the Company, Tech D

Corporation or any of the subsidiaries or affil@ate

In addition, the Executive shall not, directly adirectly, whether for the Executive or for any etlindividual, corporation, partnerst
joint venture or other entity, and whether durimgfter the Executiv's employment with the Company, Tech Data Corpanatioany o
the subsidiaries or affiliates, participate in dsiness to the extent that, in connection witthquarticipation, the Executive would
required to employ, reveal or otherwise utilize &ragle secrets relating to the Company, Tech DatpdZation or any of the subsidiai

or affiliates.

For the purposes of this contract, Confidentiabinfation shall mean any and all information, inghgda formula, pattern, compilatic
program, device, method, technique or processdéeaves independent economic value, actual or piatefrom not being general
known to the public or to other persons who caraiob&économic value from its disclosure or use, ianithe subject of efforts that
reasonable under the circumstances to maintageitsecy. By way of illustration but not limitatioBonfidential Information include
(i) any and all ideas, processes, trademarks, cemiarks, inventions, technology, computer programriginal works of authorshi
designs, formulae, discoveries, patents, copyrigirtd all improvements, rights, and claims reldtethe foregoing that are conceiv
developed, or reduced to practice by the Employereaor with others; (ii) information regarding ptafor research, developme
current and new products, marketing and sellingirt®ss plans, budgets and unpublished financieretnts, licenses, prices and c«
production, suppliers and customers; (iii) informatregarding the skills and compensation of o#raployees of the Company, T
Data Corporation or any of the subsidiaries orliaffs; and (iv) information which the Company, Mebata Corporation or tl

subsidiaries or affiliates has received or wiltlwe future receive from third parties subject twoafidentiality obligation with such thi

party.

13. NON COMPETITION AND NON SOLICITATION




13.1.

13.2.

13.3.

13.4.

13.5.

The Executive acknowledges that he performs sesvaéea unique nature for the Company which alsoaicte Tech Data Corporati
and the subsidiaries and affiliates of Tech Datap@tion. Based on the foregoing, the Executiveepts that rendering services !

competing business after the termination of emplkayhwill result in irreparable harm to the Company.

Accordingly, during the Executigeémployment with the Company and for a periodwaf (2) years thereafter, the Executive agree:
the Executive will not, directly or indirectly, owrmanage, operate, control, be employed by (whedlsean employee, consult
independent contractor or otherwise, and whetharobifor compensation) or render services to amggre firm, corporation or oth
entity, in whatever form, engaged in competitiothwthe Company, Tech Data Corporation or any sudosicr affiliate or in any othi
material business in which the Company, Tech Datgp@ation and the subsidiaries and affiliatesnigagied on the date of terminat

or in which they have planned, on or prior to sdeke, to be engaged in on or after such date.

The noreompetition Agreement set forth in this clause \aitiply to Spain, Europe, the United States of Aozedand in any oth

country where the Company, Tech Data Corporaticangrof the subsidiaries or affiliates of Tech D@taporation conduct business.

Likewise, during the Executigeémployment with the Company and for a periodwaf {2) years thereafter, the Executive agreesthie
Executive shall not, directly or indirectly, indddally or on behalf of any other person, firm, agiion or other entity, (i) solicit, aid
induce any customer of the Company, Tech Data Gatiom or any subsidiary or affiliate to purchas®ds or services then sold by
Company, Tech Data Corporation or any of the sudnsés or affiliates from another person, firm, paration or other entity or assist
aid any other persons or entity in identifying ofigting any such customer, (ii) solicit, aid arduce any employee, representativ
agent of the Company, Tech Data Corporation orddrthe subsidiaries or affiliates to leave such lEyment or retention or to acci
employment with or render services to or with atlyeo person, firm, corporation or other entity diiated with the Company, Te:
Data Corporation or the subsidiaries or affiliates,hire or retain any such employee, represemativagent, or take any actior
materially assist or aid any other person, firmfpooation or other entity in identifying, hiring aoliciting any such employe
representative or agent, or (i) interfere, or aidinduce any other person or entity in interfgrimith the relationship between

Company, Tech Data Corporation or the subsidiaaies affiliates and any of their respective vendjmiit venturers or licensors. ;
employee, representative or agent shall be deemeered by this Section while so employed or rethiaad for a period of six (

months thereafter.

If the Executive is terminated for cause, or resitire parties agree that the provisions of clati8e3, 13.3 and 13.4 shall not apply

that the Executive shall not be entitled to anympant of severance or non-compete.




13.6.

13.7.

13.8.

13.9.

If the Executive’ employment terminates by mutual consent, théasaagree that the difference between the paynfamtooyears Bas
Salary under the US Severance Plan and the payohénb years total cash compensation (total cashpemsation being calculatec
annual Base Salary plus Bonus at the then curegget amount if 100% is attained multiplied by Bals be paid to compensate

obligations provided in this clause.

The Executive expressly acknowledges that duedasénvices rendered by him to the Company, theam isffective and clear intere

both commercial and business-related, in establistiie undertakings provided for in this Section.

Likewise, the Executive expressly acknowledges thatfinancial consideration agreed in this Sect®entirely adequate and am

compensates the limitations arising from it.

In the event of breach of the undertakings sehig $ection by the Executive, and irrespectivergf potential injunctive relief that m
be available in accordance with applicable lawsr@gdilations, the Parties agree that the Executill€i) return the amount of financi
consideration received in connection with the nompete and noselicitation obligation as defined under clause51d.this Agreemel
and (ii) pay the damages caused as a result dfrbach, which both parties establish, as aligredation clause, at an amount equz
two (2) years of the total cash compensation asutztked in clause 13.6, and the profit made byBkecutive arising out of the equ

associated with the Long Term Incentive Plan inyar prior to the termination date.

13.10.If it is determined by a court of competent juridtin that any restriction in this clause is exeessn duration or scope or

unreasonable or unenforceable under applicableilasvthe intention of the parties that such lieitbn may be modified or amended

the court to render it enforceable to the maximuoer® permitted by the laws of Spain.

13.11.For the avoidance of any doubt, the obligationst@ioed in this clause hereof shall survive the teation of the Executive’

relationship with the Company and shall be fulljoeoeable thereafter.

14. ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS

14.1.

The Executive undertakes to assign to Tech Datad@ation and the Company any right apt for exptmitaand transfer pursuant to
Intellectual Property Act in force, including thigihts of distribution, reproduction, transformatigrublic communication and maki
available to the public of any intellectual creatiexpressed using any means or support, tangibiletamgible, which may have be

performed by the Executive while this
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contract is in effect. Eventual assignments hawantiaken into consideration when establishing tkechtive's salary and shall thereft
not give rise to any additional economic compepsatihe assignment of the exploitation rights comtlated in the above paragr:
shall be of an exclusive nature, of a worldwidepsgf a transferable kind and for the all the tareof the intellectual property righ
their extensions and additions, pursuant to theniShadegislation applicable to intellectual progerfech Data Corporation and

Company will be entitled to exercise the abowventioned exploitation rights in the way that iedes more appropriate and through
exploitation means, using any format or media,ny field of activity, even if it is not the usuaitavity of Tech Data Corporation or t
Company, and it will be entitled to transfer origgghem to third parties under the terms and dant it deems appropriate, being s

assignment authorized by the Executive since naltlagreafter.

14.2. The Executive acknowledges and agrees that allsjda@thods, inventions, innovations, discoveri@sprovements, perfectior
processes, work products, developments or worlaitiforship (“Inventions™)whether patentable or unpatentable, (A) that refathe
Executives work with Tech Data Corporation and the Companggde or conceived by the Executive, solely or |pimtith others
during the course of the Executigeservice with Tech Data Corporation and the Compan (B) suggested by any work that
Executive performs in connection with Tech Datagoation and the Company, either while performihg Executives duties witl
Tech Data Corporation or the Company or on the &kxe&'s own time, but only insofar as the Invensaare related to the Executige’
work as an Executive or other service provider &l Data Corporation and the Company, shall bekxdusively to Tech Da

Corporation and the Company (or its designee), mdratr not patent applications are filed thereon.

15. GOVERNING LAW AND JURISDICTION

15.1. This contract shall be governed and construedarfigrmatters not agreed herein, by Royal Decree/1883, of August 1, governing 1

Special Top Executive Employment Relationship dodany matters not contemplated therein, by th@rigions of Spanish civil al

corporate law.

15.2. The parties expressly waive any right they may haweny other jurisdiction and submit to the juigsidn of the Courts and Tribunals

Barcelona.

16. WAIVER OF BREACH

16.1. Any waiver of any breach of this contract shall hetconstrued to be a continuing waiver or congeahy subsequent breach on the

either of the Executive or of the Company.
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17. SEVERABILITY

17.1. To the extent that any provision of this contractportion thereof shall be invalid or unenforceakteshall be considered dele

therefrom and the remainder of such provision drtliie contract shall be unaffected and shall cargiin full force and effect.

18. COUNTERPARTS

18.1. This Agreement may be executed in one or more eopatts, each of which shall be deemed to be @inaij but all of which togeth

shall constitute one and the same instrument

19. ENTIRE AGREEMENT

19.1. This Agreement constitutes the entire agreemertheyCompany, Tech Data Corporation and the Exeewtith respect to the subj
matter hereof, and supersedes any and all priotrastin, agreements or understandings between teeukxe and the Tech D:
Companies, whether written or oral. This Agreemerady be amended or modified only by a written insteat executed by tl

Executive and the Tech Data Companies.

IN WITNESS WHEREOF, the parties hereto have exettlis contract on the date first written above.

For Tech Data Espafia, S.L.  For the Executive,

/s/ ROBERT M. D UTKOWSKY

Robert M. Dutkowsky
Chief Executive Officer

/s/ Néstor Cano

Néstor Cano
President, Europe

For Tech Data Corporation

/s/ ROBERT M. D UTKOWSKY

Robert M. Dutkowsky
Chief Executive Officer
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Annex 1

US Severance Plans

The following document refers to the current venrsid the US Severance Plans, applicable as of @ct@®13. The Parties accept that the
Severance Plans may change from time to time améXecutive accepts to be bound by the versioh®tlS Severance Plans enforceab

of the termination date of his employment, or i Severance Plan, whichever provides for greateretary compensation.
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Exhibit 10-BBaj

TECH DATA CORPORATION
(hereinafter called the “Company”)

2009 EQUITY INCENTIVE PLAN OF TECH DATA CORPORATION

(hereinafter called the “Plan”)
GLOBAL NOTICE OF HOLD-TO-RETIREMENT EQUITY GRANT ARGEEMENT

.  NOTICE OF EQUITY GRANT

Name/Participant <pame >
Type of Grant HOLD-TO-RETIREMENT EQUITY
Date of Grant <date>
Total Shares Granted <shares
. AGREEMENT

For valuable consideration, the receipt of whichh&eby acknowledged (electronically or using ahwoe
accepted by the Company), the Company hereby giauie Participant a Hold-tBetirement Equity grant (hereinat
called, in respect of each Share subject to thetgem “HRE”) under Section 11 of the Plan in accordance witl
following terms:

Section 1. _Definitions. Unless otherwise defined herein, the terms definatlis Agreement shall have -
same defined meanings as in the Plan. In the efemtconflict between the terms and conditionshef Plan and th
Agreement, the terms and conditions of the Plarl sitavail. The following additional terms shall lkefined a
follows:

“Agreement’means this agreement between the Participant an@admpany setting forth the terms and conditiol
the grant of the HREs and includes Part |, NoticEquity Grant and Part Il, Agreement.

“Date of Grant” means the date on which the HREsgaanted to the Participant, as specified in Part

“Employer” means the Company or any Subsidiary émaploys the Participant on the applicable date.

Global HRE




“Share” means one (1) share of Common Stock.

Section 2._Grant. The Participant is hereby granted an HRE award uB8eetion 11 of the Plan. Each H
represents the prospective contingent right toiveaene Share and will, at all times the Agreemeim effect, be equ
in value to one Share.

Section 3._Vesting. Subject to the provisions of this Agreement, theBdRhall vest and become payabl
Shares in accordance with the following vestingesicie:

Vesting Date Vesting Percentage
First Anniversary of Date of Grant 25%
Second Anniversary of Date of Grant 25%
Third Anniversary of Date of Grant 50%

Unless and until the HREs vest, the Participant lwél/e no right to payment of any unvested HRE®rRo the actu:
delivery of any of the HREs that are vested, theEBIRvill represent an unsecured obligation of then@any ir
accordance with Section 16(c) of the Plan.

Section 4. _Nonrlransferability . All rights with respect to the HREs are exercisahleing the Participarg’
lifetime only by the Participant and the HREs may Ine transferred, assigned, pledged or hypothégatany manne
other than by will or by applicable laws of descandl distribution, or pursuant to a qualified dotivaelations order ¢
defined by the Code or Title | of the Employee Rmtient Income Security Act of 1974, as amendediubas
thereunder.

Section 5. Delivery of Shares

() General. Subject to the other terms of the Plan and tigseAment, the Company will issue
cause to be delivered to the Participant (or if athyer individual(s) then hold the HREs, to sucHividual(s)) th
number of Shares the Participant is entitled teikecas a result of the vesting of the HREs as ssqoractical after, b
not later than 10 days following, the Participarigeparation from serviceds such term is defined under Section 4
of the Code (a “Separation from ServiceThe Shares shall be registered in the name of @hcipant (or the name
of the individual(s) that then hold the HREs, eithl®ne or jointly with another person(s) with riglof survivorship, ¢
such individual(s) shall prescribe in writing ohet methods allowed to the Company). Notwithstagdire foregoing
the delivery of Shares as required hereby may lzg/ee if the delivery is reasonably likely to vitdaapplicable feder:
state or nord.S. securities laws; provided, however, that tleévdry will occur at the earliest date the Comg
reasonably anticipates that the distribution wilt ause a violation.

2




The delivery of Shares in settlement of the HREAIdbe deemed effected for all purposes when &stansfer agel
shall have deposited such Shares according toalhasdy instructions provided by Participant (oaify other individual
(s) then hold the HRES, by such other individud(S)actional Shares shall not be issued.

Notwithstanding anything to the contrary in thictan 5, in the event that Participant i“specified employee”Within
the meaning of Section 409A \of the Code) on thte dé the Participand’ Separation from Service, the Shares 1
delivered in settlement of the HREs shall be deéideon the first business day of the first calendanth that begir
after the six-month anniversary of the SeparatiomfService or, if earlier, on the date of the egrant’'s death.

Section 6. _Tax Withholding Obligations. Regardless of any action the Company or the Emplayes witl
respect to any or all income tax, social insuracmetributions, payroll tax, payment on account tireo taxrelate(
withholding (“Tax-Related Items”), the Participaatknowledges that the ultimate liability for allXFRelated Items
and remains the Participasttesponsibility and that the Company and/or theleyer (1) make no representation:
undertakings regarding the treatment of any Rafated Items in connection with any aspect oHR&ES, including bt
not limited to, the grant of the HRES, the vestfighe HRES, the subsequent sale of any Sharesreddur the recei,
of any dividends, and (2) do not commit to struettlie terms of the grant or any aspect of the HRE®duce
eliminate the Participant’s liability for Tax-Redat Items.

Finally, the Participant will pay to the Company tbe Employer any amount of T&elated Items that t
Company or the Employer may be required to withradda result of the Participastparticipation in the Plan or i
Participants acquisition of Shares that cannot be satisfiethbyneans previously described. The Company nfage
to deliver any Shares due to be delivered if thei¢daant fails to comply with his or her obligatie in connection wit
the TaxRelated Items as described in this section. Thedjant hereby consents to any action reasonallgrt by th
Company to meet his or her obligation for Tax-Reddtems.

Section 7._Changes in Capitalization The existence of the HREs shall not affect in a@ay whe right or powt
of the Company or its stockholders to make, autteoor consummate (i) any or all adjustments, réabgations
reorganizations or other changes in the Comaogpital structure or its business; (ii) any meeconsolidation ¢
the Company; (iii) any issue by the Company of dsuturities, or preferred or preference stock Waaild rank abov
the shares subject to HREs; (iv) the dissolutioriaguridation of the Company; (v) any sale, transberoutstandin
assignment of all or any part of the assets ornasgsi of the Company; or (vi) any other corporateocag@roceeding
whether of a similar character or otherwise.




Except as otherwise expressly provided hereinisigance by the Company of shares of its capiakssf an
class, or securities convertible into shares oftahptock of any classither in connection with direct sale or upon
exercise of rights or warrants to subscribe theegfor upon conversion of shares or obligationghef Compan
convertible into such shares or other securitieall ot affect, and no adjustment by reason tHeskall be made wi
respect to the number of shares of Common Stogksiuio the HRES.

Section 8._Rights of Participant. No person shall, by virtue of the granting of thRES$ to the Participant,
deemed to be a holder of any Shares underlyingdREs or be entitled to the rights or privilegesadholder of suc
Shares unless and until Shares have been issgettlement of the HREs.

The grant of the HRESs is voluntary and occasiondl the Participant shall not by virtue of the giagtof the
HRESs have any claim or right to be granted HRE®@éfuture or to participate in any other compeansaplan, prograi
or arrangement of the Company or of the Employenef HREs have been granted repeatedly in the pas

The granting of the HREs shall not impose uponGbenpany or the Employer any obligations to employo
continue to employ the Participant; and the righthe Company or the Employer to terminate the eyplent of th
Participant shall not be diminished or affecteddgson of the fact that the HREs have been grdotdek Participant.

Nothing herein contained shall impose any obligatipon the Participant to accept the grant of HREs.

At all times while any portion of the HREs is oaistling, the Company shall reserve and keep avejlabk o
shares of its authorized and unissued Common Siockacquired Shares, a sufficient number of Shiaresstisfy th
requirements of the HREs; comply with the termshef HREs promptly upon vesting of the HRESs; and glajees o
expenses necessarily incurred by the Company inestion with the issuance and delivery of Shareseitlement ¢
the HREs.

Section 9._Termination. Subject to Section 8, the outstanding unvested HR&sted hereunder shall termir
and the Participant shall cease vesting in the HRRE$e earliest to occur of:

(i) termination of active employment or other radaship between the Company or the Employer an
Participant for any reason other than due to thiédiaant’s death or Disability; or

(ii) termination of active employment or other tedaship between the Company or the Employer
the Participant due to the Participant’s death isability within three months of the Date of Grant.




An employment relationship between the CompanyherEmployer and the Participant shall be deemexig
during any period during which the Participant esivaely employed by the Company or by any Subsidi&/hethe
authorized leave of absence or absence on milganernment service shall constitute terminatiothef employmet
relationship between the Company or the Employeat #re Participant shall be determined by the adstriatio
designated by the Committee at the time thereofimadcordance with local law.

In the event of the death or Disability of the Rgpant during his or her employment relationshijhwthe
Company or the Employer, as applicable, and at tease months after the Date of Grant, the HREd §lecome full
vested (all or a portion of the outstanding HREs)p&the date of the Participasitieath or Disability. In the case
death of a Participant, Shares will be deliveretht Participans executors, administrators or any person(s) tom
the HREs may be transferred by will or by laws ekckent and distribution, in accordance with Secoaf this
Agreement. If, in the event of the Participanfeath, any beneficiary entitled to receive angr&his a minor or, if
the event of the Participast’'Disability, the Participant is deemed by the Cottem or is adjudged to be lege
incapable of giving valid receipt and discharge doy Shares due to be delivered, such Shares &ifidid to suc
person or institution as the Committee may desgymatto the duly appointed guardian. Such paymkeall,sto the
extent made, be deemed a complete discharge diadiity for such payment under the Plan.

If the Participant is a local national of and enygld in a country that is a member of the Europeniofy the
grant of the HREs and the terms and conditions rgavg the HREs are intended to comply with the digeriminatior
provisions of the EU Equal Treatment Framework Elive, as implemented into local law (thAde Discriminatiol
Rules”). To the extent that a court or tribunal of compefensdiction determines that any provision of tHRES i
invalid or unenforceable, in whole or in part, unttee Age Discrimination Rules, the Company, insitde discretiot
shall have the power and authority to revise akestsuch provision to the minimum extent necessamnake it vali
and enforceable to the full extent permitted urideal law.

Section 10. Nature of Grant In accepting the grant, the Participant acknogdsdhat:

() the Plan is established voluntarily by the Camp, it is discretionary in nature and it may
modified, amended, suspended or terminated by timep@ny at any time, unless otherwise provided énRlan and th
Agreement;

(i) all decisions with respect to future grants WREs, if any, will be at the sole discretion ot
Company;

(ii) the Participant is voluntarily participating the Plan;




(iv) the grant of HREs is an extraordinary itemttdaes not constitute compensation of any kin
services of any kind rendered to the Company orBhwloyer, and which is outside the scope of thdiddaant’s
employment contract, if any;

(v) the grant of HREs is not part of normal or extped compensation or salary for any purg
including, but not limited to, calculating any seagce, resignation, termination, redundancy, enseofice paymeni
bonuses, longervice awards, pension or retirement benefitdrla payments and in no event should be consd
as compensation for, or relating in any way tot pasvices for the Company or the Employer;

(vi) in the event that the Participant is not anptayee of the Company, the grant of HREs will ne
interpreted to form an employment contract or reteghip with the Company; and furthermore, the gdHRES wil
not be interpreted to form an employment contraith whe Employer or any Subsidiary or affiliatedq@any of th
Company;

(vii) the future value of the underlying Sharesiilknown and cannot be predicted with certainty;

(viii) if the Participant vests in his or her HRBad obtains Shares, the value of those Sharesrac
may increase or decrease in value;

(ix) in consideration of the grant of the HREs,al@m or entittement to compensation or damage#
arise from termination of the HREs or diminutionvalue of the HREs or Shares acquired in settlernéthe HRE
resulting from termination of the Participasemployment by the Company or the Employer (for r@ason whatsoev
and whether or not in breach of local labor lawsg] the Participant irrevocably releases the Comaanaythe Employ:
from any such claim that may arise; if, notwithstiaug the foregoing, any such claim is found by artef competer
jurisdiction to have arisen, then, by signing tAgreement, the Participant will be deemed irrevbcab have waive
his or her entitlement to pursue such claim; and

(x) in the event of termination of the Participan€mployment (whether or not in breach of locabt
laws), the Participard’ right to receive the HREs and vest in the HREdeurthe Plan, if any, will be determir
effective as of the date that the Participant islarger employed by the Employer; the Committeell save the
exclusive discretion to determine when the Paricips no longer actively employed for purposehisfor her grant «
HREs.

Section 11.Data Privacy. Pursuant to applicable personal data protecticawls, the Company and Employ
hereby notify the Participant of the following inelation to the Participants personal data and the collection, u
processing and transfer of such data in relation tile Compan’s grant of the HREs and participation in the Ple
The collection, use, processing and transfer of pemal data is necessary for the Compasiddministration of th
Plan and participation in the Plan, and the Partigant's denial and/
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or objection to the collection, use, processing amansfer of personal data may affect participatian the Plan. At
such, the Participant voluntarily acknowledges awsdnsents (where required under applicable law) e tcollection
use, processing and transfer of personal data asalied herein.

The Company and Employer hold certain personal infmation about the Participant, including the Partipant’s
name, home address and telephone number, date dhpsocial security number or other employee idiication
number, salary, nationality, job title, any Shares directorships held in the Company, details of aptions, units o
any other entitlement to Shares awarded, cancelpedichased, vested, unvested or outstanding in tlatieipant’s
favor, for the purpose of managing and administegnthe Plan fData”). The Data may be provided by 1
Participant or collected, where lawful, from thirgarties, and the Company and the Employer will pess the Dat
for the exclusive purpose of implementing, admimighg and managing the Participars participation in the Plar
The Data processing will take place through electro and nonelectronic means according to logics and procedt
strictly correlated to the purposes for which Dasae collected and with confidentiality and securipyovisions as s
forth by applicable laws and regulations in the Rmipant's country of residence (and country of employmeif
different). Data processing operations will be permmed minimizing the use of personal and identiftcan datawher
such operations are unnecessary for the processmgposes sought. Data will be accessible within iempan’s
organization only by those persons requiring accefss purposes of the implementation, administratioand
operation of the Plan and for the Participant’s ptcipation in the Plan.

The Company and the Employer will transfer Data @mhally as necessary for the purpose of implemeraa]
administration and management of the Participastparticipation in the Plan, and the Company andetfEmploye
may further transfer Data to any third parties assing the Company in the implementation, administien anc
management of the Plan. These recipients may beted in European Economic Area, or elsewhere thrinagit the
world, such as the United States. The Participar@réby authorizes (where required under applicakdsv) the thirc
parties or other recipients to receive, possess, ugtain and transfer the Data, in electronic ortheer form, for
purposes of implementing, administering and managithe Participan’'s participation in the Plan, including ar
requisite transfer of such Data as may be requiried the administration of the Plan and/or the subgaent holding
of Shares on the Participans' behalf to a broker or other third party with whothe Participant may elect to depc
any Shares acquired pursuant to the Plan.

The Participant may, at any time, exercise rightopided under applicable personal data protecti@ws, which ma
include the right to (a) obtain confirmation as tthe existence of the Data, (b) verify the contemtigin and accurac
of the Data, (c) request the integration, updatenandment, deletion, or blockage (for breach of aippble laws) ¢
the Data, (d) to oppose, for legal reasons, thdexlon, processing or transfer of the Data
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which is not necessary or required for the implematon, administration and/or operation of the Plaand the
Participants participation in the Plan, and (e) withdraw thParticipant’s consent to the collection, processing
transfer of Data as provided hereunder (in whichs= the Participans HREs will be null and void). The Participa
may seek to exercise these rights by contactingBEhgloyer's Human Resources manager or the Companumar
Resources Departmen

Section 12._Electronic Delivery and AcceptanceThe Company may in its sole discretion, decidedbvdr
any documents related to the HREs granted undePldoe and participation in the Plan, or future HREat may b
granted under the Plan, by electronic means cgdqaast the Participastconsent to participate in the Plan by electi
means. The Participant hereby consents to recanle documents by electronic delivery and, if retgksto participat
in the Plan through an dme (and/or voice activated) system established maintained by the Company or a tl
party designated by the Company. In addition, & Barticipant does not otherwise reject this Awérdsuch manner
the Company may specify from time to time in itesdiscretion), the Participant shall be deemeldaee accepted t
Award as of the Date of Grant.

Section 13._ Government and Other Reqgulations; Govaing Law . The grant of HREs is subject to all la
regulations and orders of any governmental authavitich may be applicable thereto and, notwithsitagn@ny of th
provisions hereof, the Participant acknowledgesttiea Company will not be obligated to issue angr8h hereunder
the grant or vesting thereof or the issuance oh sticares, as the case may be, would constitutelation by th
Participant or the Company of any such law, regutabr order or any provision thereof. The Compahgll not b
obligated to take any affirmative action in orderciuse the vesting of the HREs or the issuancghafes pursua
hereto to comply with any such law, regulation,esrdr provision.

As a condition of the grant of the HREs, the Pgréint agrees to repatriate all payments attribetabl the
Shares and/or cash acquired under the Plan (imgudiut not limited to, dividends) in accordancehwiocal foreigi
exchange rules and regulations in the Particigactuntry of residence. In addition, the Partictp@eo agrees to ta
any and all actions, and consent to any and abbraxctaken by the Company and its affiliates, ay & required 1
allow the Company and its affiliates to comply wittal laws, rules and regulations in the Partictfgcountry o
residence. Finally, the Participant agrees to takeand all actions as may be required to compti thie Participang
personal obligations under local laws, rules amgilions in the Participant’s country of residence

The HREs are and shall be subject in every regpdbe provisions of the Plan, which is incorpodaberein b
reference and made a part hereof. The Participenebly accepts the HREs subject to all the termgpamsions of th
Plan and agrees that all decisions under and netiatpons of the Plan by the Committee or the Baarall be fina
binding and conclusive upon the Participant anchbiss and legal representatives.




This grant of HREs shall be governed by and coedtin accordance with the laws of the State of it
without regard to its principle of conflict of lawBor purposes of litigating any dispute arisinglemnthis Agreemer
the parties hereby agree that such litigation sgf@ttonducted in the courts of Pinellas Countyrié#o

Section 14._Severability The provisions of this Agreement are severableibady one or more provisions
determined to be illegal or otherwise unenforceaiblevhole or in part, the remaining provisions lshavertheless
binding and enforceable.

Section 15. Language If the Participant is a resident outside of thetEhiStates, the Participant acknowlec
and agrees by acceptance of the grant of HREs uhddpPlan and this Agreement, that it is the Pigditt’s expres
intent that this Agreement, the Plan and all otiecuments, notices and legal proceedings entetted given o
instituted pursuant to the Award, be drawn up iglish. If the Participant has received this Agreatnthe Plan or ar
other documents related to the HREs translatedarigmguage other than English, and if the meaafriye translate
version is different than the English version, Brglish version will control.

Section 16. Private PlacementFor nonU.S. Participants, the grant of the HREs is nagnded to be a pub
offering of securities in the Participasittountry of residence (and country of employmirdifferent). The Compar
has not submitted any registration statement, gaisg or other filings with the local securitieshasities (unles
otherwise required under local law), and the gadrthe HRES is not subject to the supervision @f libcal securitie
authorities.

Section 17._Addendum Notwithstanding any provisions of this Agreementhe contrary, the HREs shall
subject to any special terms and conditions forRBeticipants country of residence (and country of employm#
different), as are set forth in the applicable adhen to the Agreement (“Addendum’frurther, if the Participa
transfers residence and/or employment to anothantopreflected in an Addendum to the Agreemerd,gpecial tern
and conditions for such country shall apply to ®articipant to the extent the Company determinesits solt
discretion, that the application of such terms emaditions is necessary or advisable in order taplg with local laws
rules and regulations or to facilitate the operaamd administration of the HREs and the Plan lferGompany me
establish alternative terms and conditions as neagdressary or advisable to accommodate the Parii@ transfer
Any applicable Addendum shall constitute part @& Agreement.

Section 18._Additional Requirements. The Company reserves the right to impose otherinrements on tr
HREs, any Shares acquired pursuant to the HREstlandParticipans participation in the Plan to the extent
Company determines, in its sole discretion, thahsather requirements are necessary or advisaleder to compl
with local laws, rules and regulations or to fdatke the operation and administration of the HRis the Plan. Sut
requirements may include (but are not limited &quiring the Participant to sign any agreementsnatertakings th.
may be necessary to accomplish the foregoing.




IN WITNESS WHEREOF , the Company has caused this grant of HREs txéeuéed, as of the Date of Grant.

TECH DATA CORPORATION

By : /s/ ROBERT M. DUTKOWSKY

Robert M. Dutkowsky, Chief Executive Officer
By:
Holder
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TECH DATA CORPORATION
2009 EQUITY INCENTIVE PLAN
OF TECH DATA CORPORATION

ADDENDUM TO
GLOBAL NOTICE OF HOLD-TO-RETIREMENT EQUITY GRANT ARGEEMENT

In addition to the terms of the 2009 Equity InceatPlan of Tech Data Corporation (the “Plan”) amel Global Notice
of Hold-to-Retirement Equity Grant Agreement (tAgfeement”), the HREs are subject to the followauglitional
terms and conditions as set forth in this addenftbm“Addendum?”).

All defined terms as contained in this Addendumlishave the same meaning as set forth in the Ptah the
Agreement. Pursuant to Section 17 of the Agreenterihe extent a Participant relocates residendéoaemploymer
to another country, the additional terms and camktas set forth in the addendum for such cougitigny) shall als
apply to the HREs to the extent the Company detexsjiin its sole discretion, that the applicatibsuch addendum
necessary or advisable in order to comply with lidaws, rules and regulations, or to facilitate thygeration an
administration of the HREs and the Plan (or the gamy may establish alternative terms and conditessnay b
necessary or advisable to accommodate the Parittsgeansfer).

CANADA

1. Settlement in Shares Notwithstanding anything to the contrary in the égment, Addendum or t
Plan, the HREs shall be settled only in Shares (aayg not be settled in cash).

DENMARK

1. _Treatment of HRES upon Termination of Employnent . Notwithstanding any provisions in 1
Agreement to the contrary, the treatment of the BiRIpon the Participarst’termination of employment shall
governed by the Act on Stock Options in Employnfelations.

FRANCE

1. English Language. The Participant acknowledges and agrees thaitlita Participant's express in
that this Agreement, the Plan and all other docugertices and legal proceedings entered inteengiwr institute
pursuant to the HREs, be drawn up
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in English. If the Participant has received thisrégment, the Plan or any other documents relatethdoHRE
translated into a language other than English,ifittte meaning of the translated version is différthan the Englis
version, the English version shall control.

BY SIGNING BELOW, THE PARTICIPANT ACKNOWLEDGES, UND ERSTANDS AND AGREES TO THE
TERMS AND CONDITIONS OF THE PLAN, THE AGREEMENT AND THIS ADDENDUM.

Signature

Printed Name

Date

IMPORTANT NOTE: THIS ADDENDUM MUST BE SIGNED AND RE TURNED TO STOCK
ADMINISTRATION OF TECH DATA NO LATER THAN THIRTY (3 0) DAYS FROM THE DATE OF THE
HRE.

ITALY

1. Authorization to Release Necessary Personal Inforntian . The following provision shall replace
Section 11 of the Agreement in its entirety:

() The Participant understands that the Employendior the Company hold certain persor
information about the Participant, including, but ot limited to, Participants name, home address and teleph
number, date of birth, national insurance number ather identification number, salary, nationalityjob title, any
Shares or directorships held in the Company, detaf all awards or other entitlement to Shares awad, cancele:
exercised, vested, unvested or outstanding in thetiBipant's favor (“Data”), for the purpose of implementin
administering and managing the Plan. The Participams aware that providing the Company with the Dats
necessary for the performance of this Agreement d@hdt the Participants refusal to provide such Data would me
it impossible for the Company to perform its conttaal obligations and may affect the Participast’ability tc
participate in the Plan

(i)  The Controller of personal data processing iech Data Corporation, 5350 Tech Data Dri'
Clearwater, Florida 33760, U.S.A., and, pursuant izlgs 196/2003, its representative in Italy Tech Data Italie
s.r.l. with registered offices
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at Via Tolstoj 65, 20098 S. Giuliano, Milanese Mitaly Participant understands that Data may be trsfierred tc
third parties assisting in the implementation, admstration and management of the Plan, including griransfel
required to a broker or other third party with whot8hares acquired pursuant to this grant of HREs cash from the
sale of such Shares may be deposited. Furthermdine, recipients that may receive, possess, usejnetad transfel
such Data for the above mentioned purposes may dmated in the Participar's country, or elsewhere, includit
outside of the European Union and the recipiesttountry may have different data privacy laws amtections thai
the Participant’s country. The processing activityycluding the transfer of the Participans personal data abroa
out of the European Union, as herein specified apdrsuant to applicable laws and regulations, doest mequire the
Participant's consent thereto as the processing is necessaryhi performance of contractual obligations relatdc
the implementation, administration and managemerittbe Plan. The Participant understands that Dataigeessing
relating to the purposes above specified shall tpk&ce under automated or noautomated conditions, anonymou:
when possible, that comply with the purposes foriethData are collected and with confidentiality anslecurity
provisions as set forth by applicable laws and r&gions, with specific reference to D.lgs. 196/20!

(i)  The Participant understands that Data will be hetthly as long as is required by law or
necessary to implement, administer and manage thartieipant’'s participation in the Plan. The Participa
understands that, pursuant to art 7 of D.lgs 19608) the Participant has the right, including but mdimited to, tc
access, delete, update, request the rectificatiorihe Data and cease, for legitimate reasons, that® processing
Furthermore, the Participant is aware that the Dataill not be used for direct marketing purposes. audition, the
Data provided can be reviewed and questions or clamgs can be addressed by contacting a local rejeraative
available at the following address, Via Tolstoj 68098 S. Giuliano, Milanese Ml, Italy.

2. Participant Acknowledgment. The Participant hereby confirms that he or sheepis and agrees
the Agreement and the Plan in all respects aseotiite the Participant accepts this Agreement.PErgcipant furthe
acknowledges that he or she has read and spelyifaatl expressly approves of the following prousoof the
Agreement: (i) Section 6 addressing the Particigargsponsibility for taxes; (i) Section 8 addragsihe rights of tr
Participant with respect to the HRES; (iii) Sectidhcontaining the Participastacknowledgement that the Plan anc
grant of the HREs do not provide the Participanthvany entitlement or claim for compensation ; (8ction 1
containing the Participargt’authorization for data privacy purposes; (v) acil3 addressing electronic delivery
acceptance procedures; and (vi) Section 14 statiag the laws of the State of Florida, U.S.A. wglbvern th
Agreement and the Plan and the venue for litigatibany dispute arising under this Agreement wélthe courts «
Pinellas County, Florida, U.S.A.

13




Signature

Printed Name

Date

IMPORTANT NOTE: THIS ADDENDUM MUST BE SIGNED AND RE TURNED TO STOCK
ADMINISTRATION OF TECH DATA NO LATER THAN THIRTY (3 0) DAYS FROM THE DATE OF THE
HRE.

MEXICO

1. Commercial Relationship. The Participant expressly recognizes that partimpan the Plan and tl
Companys grant of HREs does not constitute an employmeationship between the Participant and the Com
The Participant has been granted HREs as a consagjoé the commercial relationship between the Gorgand th
Employer, and the Employer is the Participargble employer. Based on the foregoing, (a) thréidgeant express
recognizes the Plan and the benefits derived framigipation in the Plan will not establish anyhig between tf
Participant and the Employer, (b) the Plan andbngefits the Participant may derive from partidiatn the Plan al
not part of the employment conditions and/or begsefirovided by the Employer, and (c) any modificas o
amendments of the Plan by the Company, or a tetiomaf the Plan by the Company, shall not constituchange
impairment of the terms and conditions of the Rgréint’'s employment with the Employer.

2. Extraordinary Item of Compensation. The Participant expressly recognizes and acknowledug
participation in the Plan is a result of the ditomary and unilateral decision of the Company,vasdl as thi
Participant’s free and voluntadecision to participate in the Plan in accordandd #he terms and conditions of -
Plan, the Agreement and this Addendum. As suchP#rdcipant acknowledges and agrees that the Coynpay, in it:
sole discretion, amend and/or discontinue the ¢patit’s participation in the Plan at any time and withawy liability.
The value of the HREs is an extraordinary item ainpensation outside the scope of any Participagtploymer
contract, if any. The HREs are not part of the iBi@dnt’s regular or expected compensation for purposealotilating
any severance, resignation, redundancy, end ofceepayments, bonuses, losgrvice awards, pension or retiren
benefits, or any similar payments, which are theestve obligations of the Employer.
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BY SIGNING BELOW, THE PARTICIPANT ACKNOWLEDGES, UNBRSTANDS AND AGREES TO TH
TERMS AND CONDITIONS OF THE PLAN, THE AGREEMENT ANDHIS ADDENDUM.

Signature

Printed Name

Date

IMPORTANT NOTE: THIS ADDENDUM MUST BE SIGNED AND RE TURNED TO STOCK
ADMINISTRATION OF TECH DATA NO LATER THAN THIRTY (3 0) DAYS FROM THE DATE OF THE
HRE.

NETHERLANDS

1. Waiver of Termination Rights. As a condition to the grant of the HRESs, the i@ant hereby waive
any and all rights to compensation or damagesrasut of the termination of employment with thengmany and tr
Employer for any reason whatsoever, insofar asethights result or may result from (a) the losglioninution in valus
of such rights or entitlements under the Planpitife Participant ceasing to have rights undeceassing to be entitls
to any awards under the Plan as a result of suohrtation.

SPAIN
1. Termination . The following provision shall replace Section)f the Agreement in its entirety:
(i) termination of active employment or other radaship between the Company or the Employer an
Participant for any reason (including terminatioitheut cause or unfair dismissal) other than duéheParticipant

death or Disability;

2. Nature of Grant . The following provisions shall replace Sectiorfxd®f the Agreement in its entirety,
and the following new provision shall be added asti®n 10(xi) of the Agreement:

(x) in the event of termination of the Participgan€mployment (whether or not in breach of locabt
laws), the Participand’ right to receive the HREs and vest in the HREdeurthe Plan, if any, will be determir
effective as of the date that the Participant isomger actively employed and will not be extentdgcany notice peric
mandated
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under local law .g., active employment would not include a period garden leave®dr similar period pursuant
local law); the Committee shall have the exclugivgcretion to determine when the Participant islarmer activel
employed for purposes of his or her grant of HRiEsl

(xi) in accepting the grant of HRES, the Participacknowledges that he or she consents to pattiici)
in the Plan and has received a copy of the Plae Farticipant understands that the Company hastarally
gratuitously and discretionally decided to grantB$Runder the Plan to individuals who may be emmeyef th
Company or its Subsidiaries or affiliated comparte®ughout the world. The decision is a limiteccid®n that i
entered into upon the express assumption and comdhat any grant will not economically or otheseibind th
Company or any of its Subsidiaries or affiliatedng@mnies on an ongoing basis. Consequently, thdacipart
understands that the HREs are granted on the asisangmd condition that the HREs and any Sharet rifay b
acquired as a result of the vesting of the HRE4l stod become a part of any employment contradhéeiwith the
Company or any of its Subsidiaries or affiliateang@anies) and shall not be considered a mandatowfiber salary fc
any purpose (including severance compensationhpywother right whatsoever. In addition, the Pgpagcit understan:
that this grant would not be made to the Partidifan for the assumptions and conditions refercedltove; thus, tt
Participant acknowledges and freely accepts thatldhany or all of the assumptions be mistakenhoukl any of th
conditions not be met for any reason, then anytgrBHRES shall be null and void.

Participant Signature:

Participant Printed Name:

Date:

IMPORTANT NOTE: THIS ADDENDUM MUST BE SIGNED AND RE TURNED TO STOCK
ADMINISTRATION OF TECH DATA NO LATER THAN THIRTY (3 0) DAYS FROM THE DATE OF THE
HRE.

UNITED KINGDOM

1. Tax Withholding Obligations . The following provision shall replace SectionfGlee Agreement in its
entirety:

Regardless of any action the Company or the Empltglees with respect to any or all income tax, p@iriynant
secondary Class 1 National Insurance Contributipagroll tax or other tax-related withholding (“F&elated ltems),
the Participant acknowledges that the ultimateilltgbfor all Tax-Related Items is and remains tRarticipants
responsibility and that the Company and/or the g (1) make no representations or undertakingardeng th
treatment of any Tax-Related Items in connecticth any aspect of the HRES,
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including but not limited to, the grant of the HRHEse vesting of the HRES, the subsequent saleythares acquir:
at vesting or the receipt of any dividends, andd@not commit to structure the terms of the garany aspect of tl
HRESs to reduce or eliminate the Participant’s ligbfor Tax-Related Items.

Prior to vesting of the HRES, the Participant waly or make adequate arrangements satisfactong tGdmpany and/
the Employer to satisfy all withholding obligationsthe Company and/or the Employer for TRelated Items. In th
regard, if permissible under local law, the Paptit authorizes the Company to sell or arrangehfersale of Shar
that the Participant acquires to meet the withimgjddbligation for TaxRelated Items. The Company will endeavc
sell only the whole number of Shares required tisfyathe Company's and/or the Employer's withhagdobligation fo
Tax-Related Items; however, the Participant agreesttieaCompany may sell more Shares than necessaovéy th
Tax-Related Items. The Committee may also, in lieurahcaddition to the foregoing, at its sole diswetf (i) require
the Participant to deposit with the Company orEneployer an amount of cash sufficient to meet niber obligatiol
for Tax-Related Items, (ii) withhold the requiredh@unt from the Participars’ pay during the pay periods n
following the date on which any such applicablebility for Tax-Related Items otherwise arises (or withhold
required amount from other amounts payable to thdidipant), and/or (iii) if permissible under ldckw, the
Committee may require that the Company withhold lole number of Shares otherwise deliverable toidhaan
having a Fair Market Value sufficient to satisfe thtatutory minimum (or such higher amount asl@nable withou
adverse accounting consequences) of the PartitSpastimated total obligation for TeRelated Items associated v
any aspect of the HREs. If the obligation for tletieipant’s TaxRelated Items is satisfied by withholding a numdsi
Shares as described herein, the Participant wildeamed to have been issued the full number ofeShaubject to tt
award of HREs, notwithstanding that a number of $inares is held back solely for the purpose of qgayhe Tax-
Related Items due as a result of the vesting oro#mgr aspect of the award.

Finally, the Participant will pay to the Companytbe Employer any amount of Té&elated Items that the Compan
the Employer may be required to withhold as a tesfuthe Participant’s participation in the Plantbe Participang
acquisition of Shares that cannot be satisfiedhgyrheans previously described. The Company mageefu delive
any Shares due upon vesting of the HREs if thedjaant fails to comply with his or her obligatiomsconnection wit
the TaxRelated Items as described in this section. Thecdjamnt hereby consents to any action reasonallgrt by th
Company to meet his or her obligation for Tax-Reddtems.

2. Deemed Loan Provision The following new provision shall be added astifadA of the Agreement:

If payment or withholding of the income tax duen@ made within 90 days of the event giving ris¢h® Tax-
Related Items (the “Due Datety such other period specified in Section 222(1¥fcdhe U.K. Income Tax (Earnin
and Pensions) Act 2003, the amount
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of any uncollected TaRelated Items shall constitute a loan owed by theiddpant to the Employer, effective on
Due Date. The Participant agrees that the loanbedlr interest at the theowrent HM Revenue and Customs Offi
Rate, it will be immediately due and repayable, Hr@lCompany or the Employer may recover it attamg thereafte
by any of the means referred to in Section 6 ofAQeeement. Notwithstanding the foregoing, if thertiRipant is a
“Officer” (as defined in Rule 16&ff) of the Securities Exchange Act of 1934), tharts of this Section 6A shall
apply to the Participant. In the event that Redated Items are not collected from or paid byOdiicer Participant b
the Due Date, the amount of any uncollected Ralated Items may constitute a benefit to the Epant on whic
additional income tax and National Insurance Cbuations may be payable. The Participant agreesthiegaCompan
may collect any income tax and National Insuranoatfibutions due on this additional benefit frone fRarticipant b
any of the means set forth in Section 6 of the Agrent.

3. Exclusion of Claim. The Participant acknowledges and agrees that thigipant will have no entitleme
to compensation or damages insofar as such engitiearises or may arise from the Participaucgasing to have rigl
under or to be entitled to vest in the ParticipeiHfRES as a result of such termination (whethertéhmination is i
breach of contract or otherwise), or from the losdiminution in value of the ParticipastHRES. Upon the grant of i
HREs, the Participant shall be deemed to haveaoahvly waived any such entitlement.

* * * * *
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TECH DATA CORPORATION
(hereinafter called the “Company”)

2009 EQUITY INCENTIVE PLAN OF TECH DATA CORPORATION

(hereinafter called the “Plan”)
GLOBAL NOTICE OF GRANT AND RESTRICTED STOCK UNIT GRNT AGREEMENT

l.  NOTICE OF EQUITY GRANT

Name/Participant <name >
Type of Grant Restricted Stock Unit
Date of Grant <date>
Total Shares Granted <shares
[I. AGREEMENT

For valuable consideration, the receipt of whichheeby acknowledged (electronically or using ahwoe
accepted by the Company), the Company hereby gtaritse Participant a Restricted Stock Unit Grdmréinafte
called the “RSUs") under Section 7 of the Plandoardance with the following terms:

Section 1. _Definitions. Unless otherwise defined herein, the terms defindtiis Agreement shall have -
same defined meanings as in the Plan. In the efemtconflict between the terms and conditionshef Plan and th
Agreement, the terms and conditions of the Plarl giravail. The following additional terms shall lkefined a
follows:

“Agreement”’means this agreement between the Participant an@admpany setting forth the terms and conditiol
the grant of RSUs and includes Part |, Notice afiggGrant and Part I, Agreement.

“Date of Grant” means the date on which the RSi@gyaanted to the Participant, as specified in Part

“Employer” means the Company or any Subsidiary émaploys the Participant on the applicable date.
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“Share” means one (1) share of Common Stock.

Section 2._Grant. The Participant is hereby granted an award of R&utker Section 9(b) of the Plan. E
RSU represents the prospective contingent rightdeive one Share and will, at all times the Agreetis in effect, k
equal in value to one Share. In accordance withi@e8(b) of the Plan, no grant, or a combinatibmgi@nts, of RSL
to the Participant during a fiscal year shall havealue in excess of two and ohal million dollars ($2,500,00(
determined using the Fair Market Value of the Sharelerlying the RSUs as of the Date of Grant.

Section 3._Vesting. Subject to the provisions of this Agreement, thd&JRShall vest and become payabl
Shares in accordance with the following vestingesicie:

Vesting Date Vesting Percentage
First Anniversary of Date of Grant 25%
Second Anniversary of Date of Grant 25%
Third Anniversary of Date of Grant 50%

Unless and until the RSUs vest, the Participanthele no right to payment of any unvested RSUigr Ro the actu:
delivery of any of the RSUs that are vested, thaJ&®®iill represent an unsecured obligation of then@any ir
accordance with Section 16(c) of the Plan.

Section 4. _Nonrransferability . All rights with respect to the RSUs are exercisahleng the Participarg’
lifetime only by the Participant and the RSUs may Ibe transferred, assigned, pledged or hypoth@gatany manne
other than by will or by applicable laws of descandl distribution, or pursuant to a qualified dotivaelations order ¢
defined by the Code or Title | of the Employee Ratient Income Security Act of 1974, as amendedRule:
thereunder.

Section 5. Delivery of Shares

(i) General. Subject to the other terms of the Plan and thgseAment, within a reasonable t
following each Vesting Date, the Company will issoiecause to be delivered to the Participant (oany othe
individual(s) then hold the RSUs, to such indivildsig the number of Shares the Participant is leqtito receive as
result of the vesting of the RSUs. The Shares dimllegistered in the name of the Participant lferrtame(s) of tt
individual(s) that then hold the RSUs, either alongointly with another person(s) with rights afrgivorship, as suc
individual(s) shall prescribe in writing or otheethods allowed to the Company), and shall in akesabe delivered
the Participant within ten (10) business days feilg the applicable Vesting Date. Notwithstandihg foregoing, tk
delivery of Shares upon vesting of an RSU may bayee if the amount to be paid or delivered is oeably likely tc
violate applicable federal, state or non-U.S.
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securities laws; provided, however, that the dejiweill occur at the earliest date the Company oeably anticipate
that the distribution will not cause a violation.

The delivery of Shares upon vesting of the RSU4 dleadeemed effected for all purposes when a st@sisfer age!
shall have deposited such Shares according toalhasdy instructions provided by Participant (oaify other individual
(s) then hold the RSUs, by such other individuglSjactional Shares shall not be issued.

Section 6. _Tax Withholding Obligations. Regardless of any action the Company or the Emplayes witl
respect to any or all income tax, social insuracmetributions, payroll tax, payment on account tireo taxrelatec
withholding (“Tax-Related Items”), the Participaatknowledges that the ultimate liability for allXFRelated Items
and remains the Participasttesponsibility and that the Company and/or theleyer (1) make no representation:
undertakings regarding the treatment of any Ralated Items in connection with any aspect oRB&Js, including bt
not limited to, the grant of the RSUs, the vestighe RSUs, the subsequent sale of any Sharesredai vesting ¢
the receipt of any dividends, and (2) do not comtmistructure the terms of the grant or any aspéthe RSUs t
reduce or eliminate the Participant’s liability fbax-Related Items.

Finally, the Participant will pay to the Company tbe Employer any amount of T&elated Items that t
Company or the Employer may be required to withradda result of the Participastparticipation in the Plan or i
Participants acquisition of Shares that cannot be satisfiethbyneans previously described. The Company nfage
to deliver any Shares due upon vesting of the Ribltlse Participant fails to comply with his or hebligations i
connection with the TaRelated Items as described in this section. ThéidRant hereby consents to any ac
reasonably taken by the Company to meet his oolblggation for Tax-Related Items.

Section 7._Changes in Capitalization The existence of the RSUs shall not affect in aay e right or powt
of the Company or its stockholders to make, au#eoor consummate (i) any or all adjustments, réabpations
reorganizations or other changes in the Comaogpital structure or its business; (i) any meeconsolidation ¢
the Company; (iii) any issue by the Company of dsduturities, or preferred or preference stock Waaild rank abov
the shares subject to RSUs; (iv) the dissolutiodiquidation of the Company; (v) any sale, transberoutstandin
assignment of all or any part of the assets ornasgsi of the Company; or (vi) any other corporateocag@roceeding
whether of a similar character or otherwise.

Except as otherwise expressly provided hereinisigance by the Company of shares of its capakssf an
class, or securities convertible into shares oftabptock of any class, either in connection wditect sale or upon tl
exercise of rights or warrants to subscribe theegfor upon conversion of shares or obligationghef Compan
convertible into such shares or other securitieall siot affect, and no adjustment by reason
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thereof shall be made with respect to the numbshafes of Common Stock subject to the RSUs.

Section 8._Rights of Participant. No person shall, by virtue of the granting of th8U to the Participant,
deemed to be a holder of any Shares underlyindR®ids or be entitled to the rights or privilegesadfiolder of suc
Shares unless and until the RSUs have vested @sttect to such Shares and the Shares have beed mstsuant
the vesting of the RSUs.

The grant of the RSUs is voluntary and occasiondlthe Participant shall not by virtue of the gnagtof the
RSUs have any claim or right to be granted RSUkerfuture or to participate in any other compeansaplan, prograi
or arrangement of the Company or of the Employenef RSUs have been granted repeatedly in the pas

The granting of the RSUs shall notpose upon the Company or the Employer any oliigatto employ or f
continue to employ the Participant; and the righthe Company or the Employer to terminate the eyplent of th
Participant shall not be diminished or affecteddgson of the fact that the RSUs have been graotie Participant.

Nothing herein contained shall impose any obligatipon the Participant to accept the grant of RSUs.

At all times while any portion of the RSUs is oataling, the Company shall reserve and keep avejlabok o
shares of its authorized and unissued Common Siockacquired Shares, a sufficient number of Shiaressitisfy th
requirements of the RSUs; comply with the termshef RSUs promptly upon vesting of the RSUs; andalkfees o
expenses necessarily incurred by the Company inemdion with the issuance and delivery of Shargsyant to th
vesting of the RSUs.

Section 9._Termination. Subject to Section 8, the outstanding unvested Rfalsted hereunder shall termir
and the Participant shall cease vesting in the R8like earliest to occur of:

(i) termination of active employment or other radaship between the Company or the Employer an
Participant for any reason other than due to thiédiaant’s death or Disability; or

(ii) termination of active employment or other tedaship between the Company or the Employer
the Participant due to the Participant’s death isability within three months of the Date of Grant.

An employment relationship between the CompanyherEmployer and the Participant shall be deemexi
during any period during which the Participant esiveely employed by the Company or by any Subsidi&/hethe
authorized leave of absence or absence on milavgrnment service shall constitute terminatiothefemployment
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relationship between the Company or the Employeat #re Participant shall be determined by the adstriatio
designated by the Committee at the time thereofimadcordance with local law.

In the event of the death or Disability of the Rgpant during his or her employment relationshijhwthe
Company or the Employer, as applicable, and at thase months after the Date of Grant, the RS@d slecome full
vested (all or a portion of the outstanding RSUspathe date of the Participasitieath or Disability. In the case
death of a Participant, any Shares due upon vesiihbe delivered to the Participastexecutors, administrators or .
person(s) to whom the RSUs may be transferred liyowiby laws of descent and distribution, in actarce witl
Section 5 of this Agreement. If, in the event ad articipans death, any beneficiary entitled to receive angr&hdu
upon vesting is a minor or, if in the event of Participants Disability, the Participant is deemed by the Cottea o
is adjudged to be legally incapable of giving vakaeipt and discharge for any Shares due upoimgesiuch Shari
will be paid to such person or institution as themnittee may designate or to the duly appointeddjaa. Suc
payment shall, to the extent made, be deemed aletexgischarge of any liability for such paymentienthe Plan.

If the Participant is a local national of and enygld in a country that is a member of the Europerniofy the
grant of the RSUs and the terms and conditions rpavg the RSUs are intended to comply with the @digeriminatior
provisions of the EU Equal Treatment Framework Elive, as implemented into local law (thAde Discriminatiol
Rules”). To the extent that a court or tribunal of compefentdiction determines that any provision of RR8USs i
invalid or unenforceable, in whole or in part, unttee Age Discrimination Rules, the Company, insitde discretiot
shall have the power and authority to revise akestsuch provision to the minimum extent necessamnake it vali
and enforceable to the full extent permitted urideal law.

Section 10. Nature of Grant In accepting the grant, the Participant acknogdsdhat:

(i) the Plan is established voluntarily by the Camp, it is discretionary in nature and it may
modified, amended, suspended or terminated by timep@ny at any time, unless otherwise provided énRlan and th
Agreement;

(i) all decisions with respect to future grants REUs, if any, will be at the sole discretion o€
Company;

(ii) the Participant is voluntarily participating the Plan;
(iv) the grant of RSUs is an extraordinary itemttaes not constitute compensation of any kint

services of any kind rendered to the Company orBimployer, and which is outside the scope of theiddaant’s
employment contract, if any;
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(v) the grant of RSUs is not part of normal or estpd compensation or salary for any purpose, imaty
but not limited to, calculating any severance,geation, termination, redundancy, end of servicgments, bonuse
long-service awards, pension or retirement benefitsimilas payments and in no event should be conslex
compensation for, or relating in any way to, pasviges for the Company or the Employer;

(vi) in the event that the Participant is not anpyee of the Company, the grant of RSUs will ne
interpreted to form an employment contract or reteghip with the Company; and furthermore, the gedrRSUs wil
not be interpreted to form an employment contraith whe Employer or any Subsidiary or affiliatedq@any of th
Company;

(vii) the future value of the underlying Sharesiilknown and cannot be predicted with certainty;

(viii) if the Participant vests in his or her RSdsd obtains Shares, the value of those Sharesrac
may increase or decrease in value;

(ix) in consideration of the grant of the RSUs,al@m or entitlement to compensation or damage#
arise from termination of the RSUs or diminutionvimlue of the RSUs or Shares acquired upon vestirthe RSU
resulting from termination of the Participasmmployment by the Company or the Employer (for r@ason whatsoev
and whether or not in breach of local labor lawsg] the Participant irrevocably releases the Comaanaythe Employ:
from any such claim that may arise; if, notwithstizug the foregoing, any such claim is found by artef competet
jurisdiction to have arisen, then, by signing tAgreement, the Participant will be deemed irrevbcad have waive
his or her entitlement to pursue such claim; and

(x) in the event of termination of the Participgan€mployment (whether or not in breach of locabt
laws), the Participand’ right to receive the RSUs and vest in the RSWeuthe Plan, if any, will be determir
effective as of the date that the Participant islaregger employed by the Employer; the Committeell save the
exclusive discretion to determine when the Paricips no longer actively employed for purposehisfor her grant «
RSUs.

Section 11.Data Privacy. Pursuant to applicable personal data protecticawls, the Company and Employ
hereby notify the Participant of the following inelation to the Participants personal data and the collection, u
processing and transfer of such data in relation e Compan’s grant of the RSUs and patrticipation in the Pl
The collection, use, processing and transfer of pemal data is necessary for the Compasiddministration of th
Plan and patrticipation in the Plan, and the Partgant' s denial and/or objection to the collection, useppessing an
transfer of personal data may affect participation the Plan. As such, the Participant voluntarilycknowledges ar
consents (where required under applicable law) teetcollection, use, processing and transfer of pmral data a
described herein.
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The Company and Employer hold certain personal infmation about the Participant, including the Partigant’s
name, home address and telephone number, date dhpsocial security number or other employee idiication
number, salary, nationality, job title, any Shares directorships held in the Company, details of aptions, units o
any other entitlement to Shares awarded, cancelpdichased, vested, unvested or outstanding in tlatieipant’s
favor, for the purpose of managing and administegnthe Plan fData”). The Data may be provided by 1
Participant or collected, where lawful, from thirgarties, and the Company and the Employer will pess the Dat
for the exclusive purpose of implementing, admimighg and managing the Participars participation in the Plar
The Data processing will take place through electro and nonelectronic means according to logics and procedt
strictly correlated to the purposes for which Daéae collected and with confidentiality and securipyovisions as s
forth by applicable laws and regulations in the Rmipant's country of residence (and country of employmeif
different). Data processing operations will be permmed minimizing the use of personal and identiftcan datawher
such operations are unnecessary for the procesgmugposes sought. Data will be accessible within tiempan's
organization only by those persons requiring accefss purposes of the implementation, administratioand
operation of the Plan and for the Participant’s pcipation in the Plan.

The Company and the Employer will transfer Data @mhally as necessary for the purpose of implemeraa]
administration and management of the Participastparticipation in the Plan, and the Company andetfEmploye
may further transfer Data to any third parties assing the Company in the implementation, administien anc
management of the Plan. These recipients may beted in European Economic Area, or elsewhere thrtnagit the
world, such as the United States. The Participar@réby authorizes (where required under applicakésv) the thirc
parties or other recipients to receive, possess, ugtain and transfer the Data, in electronic ortheer form, for
purposes of implementing, administering and managithe Participan’'s participation in the Plan, including ar
requisite transfer of such Data as may be required the administration of the Plan and/or the subgeent holding
of Shares on the Participans behalf to a broker or other third party with whothe Participant may elect to depc
any Shares acquired pursuant to the Plan.

The Participant may, at any time, exercise rightopided under applicable personal data protecti@ws, which ma
include the right to (a) obtain confirmation as tthe existence of the Data, (b) verify the contemtigin and accurac'
of the Data, (c) request the integration, updatenandment, deletion, or blockage (for breach of aippble laws) ¢
the Data, (d) to oppose, for legal reasons, thelextion, processing or transfer of the Data whick not necessary
required for the implementation, administration avat operation of the Plan and the Participard’participation ir
the Plan, and (e) withdraw the Participarg’consent to the collection, processing or transtdrData as provide
hereunder (in which case, the Participant's RSUslMae null and void). The Participant
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may seek to exercise these rights by contactingBEhgloyer's Human Resources manager or the Companumar
Resources Departmen

Section 12._No Compensation Deferrals Neither the Plan nor this Agreement is intendegravide for ai
elective deferral of compensation that would bgextlio Section 409A of the Code (“Section 409Afstead, it is th
intent of this Agreement to satisfy the “short-ntedeferral exemption described in Treas. Reg. $1A40(b)(4). Tht
Company reserves the right, to the extent the Cosndaems necessary or advisable in its sole disordb unilaterall
amend or modify the Plan and/or this Agreementrisuee that no grants (including without limitatidhe RSUs
become subject to Section 409A, provided, howether, Company makes no representation that the R&&Jsa
subject to Section 409A nor makes any undertaloréclude Section 409A from applying to the RSUs.

Section 13._Electronic Delivery and AcceptanceThe Company may in its sole discretion, decidedlvdr
any documents related to the RSUs granted undelPldne and participation in the Plan, or future RSkhis may b
granted under the Plan, by electronic means cgdqaast the Participastconsent to participate in the Plan by electi
means. The Participant hereby consents to recantedocuments by electronic delivery and, if retgesto participai
in the Plan through an dme (and/or voice activated) system establishedl maintained by the Company or a tl
party designated by the Company. In addition, éf Barticipant does not otherwise reject this Awérdsuch manner
the Company may specify from time to time in ittesdiscretion), the Participant shall be deemeldaee accepted t
Award as of the Date of Grant.

Section 14._ Government and Other Requlations; Govaing Law . The grant of RSUs is subject to all la
regulations and orders of any governmental authavitich may be applicable thereto and, notwithsitagn@ny of th
provisions hereof, the Participant acknowledgesttiea Company will not be obligated to issue angr§k hereunder
the grant or vesting thereof or the issuance oh ssitcares, as the case may be, would constitutelation by th
Participant or the Company of any such law, regutabr order or any provision thereof. The Compahgll not b
obligated to take any affirmative action in ordercause the vesting of the RSUs or the issuan&hafes pursue
hereto to comply with any such law, regulation,esrdr provision.

As a condition of the grant of the RSUs, the Pgudict agrees to repatriate all payments attribetabl the
Shares and/or cash acquired under the Plan (imgudbut not limited to, dividends) in accordanceéhwocal foreigi
exchange rules and regulations in the Particigatuntry of residence. In addition, the Partictp@eo agrees to ta
any and all actions, and consent to any and albractaken by the Company and its affiliates, ay b required 1
allow the Company and its affiliates to comply wittal laws, rules and regulations in the Partiotfsacountry ¢
residence. Finally, the Participant agrees to takeand all actions as may be required to compti thie Participant
personal obligations under local laws, rules amgilaions in the Participant’s country of residence

26




The RSUs are and shall be subject in every respeaht provisions of the Plan, which is incorpodalterein b
reference and made a part hereof. The Participenebly accepts the RSUs subject to all the termgemdsions of th
Plan and agrees that all decisions under and metiatpons of the Plan by the Committee or the Barall be fina
binding and conclusive upon the Participant anchhkiss and legal representatives.

This grant of RSUs shall be governed by and coedtin accordance with the laws of the State of it
without regard to its principle of conflict of lawBor purposes of litigating any dispute arisinglemthis Agreemer
the parties hereby agree that such litigation sgf@ttonducted in the courts of Pinellas Countyrié#o

Section 15._Severability The provisions of this Agreement are severableibady one or more provisions
determined to be illegal or otherwise unenforceaiblevhole or in part, the remaining provisionslshavertheless
binding and enforceable.

Section 16._Language If the Participant is a resident outside of thetElaiStates, the Participant acknowlec
and agrees by acceptance of the grant of RSUs uhddpPlan and this Agreement, that it is the Pigdit’s expres
intent that this Agreement, the Plan and all othecuments, notices and legal proceedings enterted given o
instituted pursuant to the Award, be drawn up iglish. If the Participant has received this Agreatmthe Plan or ar
other documents related to the RSUs translatedaindmguage other than English, and if the meaafriye translate
version is different than the English version, Brglish version will control.

Section 17._Private PlacementFor non U.S. Participants, the grant of the RSUwmisintended to be a puk
offering of securities in the Participasittountry of residence (and country of employmirdifferent). The Compar
has not submitted any registration statement, gasp or other filings with the local securitieghauities (unles
otherwise required under local law), and the grdrthe RSUs is not subject to the supervision ef lthtal securitie
authorities.

Section 18. Addendum Notwithstanding any provisions of this Agreementhe contrary, the RSUs shall
subject to any special terms and conditions forRBeticipants country of residence (and country of employmd
different), as are set forth in the applicable adilen to the Agreement (“Addendum’further, if the Participa
transfers residence and/or employment to anothamntopreflected in an Addendum to the Agreemerd,gpecial termn
and conditions for such country shall apply to tharticipant to the extent the Company determinesits sole
discretion, that the application of such terms emaditions is necessary or advisable in order topig with local laws
rules and regulations or to facilitate the operattamd administration of the RSUs and the Plan{erGompany me
establish alternative terms and conditions as neagdtessary or advisable to accommodate the Iparii@ transfer’
Any applicable Addendum shall constitute part @& Agreement.
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Section 19._Additional Requirements. The Company reserves the right to impose otherinements on tr
RSUs, any Shares acquired pursuant to the RSUsthendParticipans participation in the Plan to the extent
Company determines, in its sole discretion, thahsather requirements are necessary or advisalbeder to compl
with local laws, rules and regulations or to fdatle the operation and administration of the RShi$ the Plan. Sut
requirements may include (but are not limited &quiring the Participant to sign any agreementsnatertakings th.
may be necessary to accomplish the foregoing.

IN WITNESS WHEREOF , the Company has caused this grant of RSUs tad®ueed, as of the Date of Grant.
TECH DATA CORPORATION

By :_/s/ ROBERT M. DUTKOWSKY

Robert M. Dutkowsky, Chief Executive Officer
By:
Holder
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TECH DATA CORPORATION
2009 EQUITY INCENTIVE PLAN
OF TECH DATA CORPORATION

ADDENDUM TO
GLOBAL NOTICE OF GRANT AND
RESTRICTED STOCK UNIT GRANT AGREEMENT

In addition to the terms of the 2009 Equity InceatPlan of Tech Data Corporation (the “Plaafid the Global Notic

of Grant and Restricted Stock Unit Grant Agreement
2.

(the “Agreement”)the RSUs are subject to the following additionam® and conditions as set forth in this adder
(the “Addendum”).

All defined terms as contained in this Addendumlishave the same meaning as set forth in the Ptah the
Agreement. Pursuant to Section 18 of the Agreemerthe extent a Participant relocates residendéoamploymer
to another country, the additional terms and camt as set forth in the addendum for such couitgny) shall als
apply to the RSUs to the extent the Company detasyiin its sole discretion, that the applicatibsuch addendum
necessary or advisable in order to comply with lldaas, rules and regulations, or to facilitate thgeration an
administration of the RSUs and the Plan (or the @amy may establish alternative terms and conditemsnay b
necessary or advisable to accommodate the Partitsgeansfer).

CANADA

3. Settlement in Shares Notwithstanding anything to the contrary in the égment, Addendum or t
Plan, the RSUs shall be settled only in Shares i(@engnot be settled in cash).

DENMARK

1. Treatment of RSUs upon Termination of Employment. Notwithstanding any provisions in 1
Agreement to the contrary, the treatment of the 8fbn the Participast’termination of employme
shall be governed by the Act on Stock Options irpElyment Relations.
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FRANCE

2. English Language. The Participant acknowledges and agrees thaitlita Participant's express in
that this Agreement, the Plan and all other docugaertices and legal proceedings entered inteengiwr institute
pursuant to the RSUs, be drawn up in English. &f Barticipant has received this Agreement, the Btaany othe
documents related to the RSUs translated intogukage other than English, and if the meaning otriueslated versic
is different than the English version, the Engiiginsion shall control.

BY SIGNING BELOW, THE PARTICIPANT ACKNOWLEDGES, UND ERSTANDS AND AGREES TO THE
TERMS AND CONDITIONS OF THE PLAN, THE AGREEMENT AND THIS ADDENDUM.

Signature

Printed Name

Date
IMPORTANT NOTE: THIS ADDENDUM MUST BE SIGNED AND RE TURNED TO STOCK

ADMINISTRATION OF TECH DATA NO LATER THAN THIRTY (3 0) DAYS FROM THE DATE OF THE
GRANT.
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ITALY

1. Authorization to Release Necessary Personal Inforntian . The following provision shall replace
Section 11 of the Agreement in its entirety:

()  The Participant understands that the Employenddor the Company hold certain persor
information about the Participant, including, but ot limited to, Participants name, home address and teleph
number, date of birth, national insurance number ather identification number, salary, nationalityjob title, any
Shares or directorships held in the Company, detaf all awards or other entittiement to Shares awad, cancele:
exercised, vested, unvested or outstanding in ttetiBipant's favor (“Data”), for the purpose of implementin
administering and managing the Plan. The Participams aware that providing the Company with the Dais
necessary for the performance of this Agreement d@hdt the Participants refusal to provide such Data would me
it impossible for the Company to perform its conttaal obligations and may affect the Participast’ability tc
participate in the Plan

(i)  The Controller of personal data processing iech Data Corporation, 5350 Tech Data Dri'
Clearwater, Florida 33760, U.S.A., and, pursuant inlgs 196/2003, its representative in Italy T&ch Data Italic
s.r.l . with registered offices at Via Tolstoj 65, 20098 Giuliano, Milanese MI, Italy Participant understads tha
Data may be transferred to third parties assistimgthe implementation, administration and managentasf the Plan
including any transfer required to a broker or othehird party with whom Shares acquired pursuant tbis grant o
RSUs or cash from the sale of such Shares may beodéed. Furthermore, the recipients that may regej posses
use, retain and transfer such Data for the abovemtiened purposes may be located in the Participantountry, o
elsewhere, including outside of the European Uniand the recipients country may have different data privacy le
and protections than the Participant’s country. Tharocessing activity, including the transfer of thRearticipant’s
personal data abroad, out of the European Union, &®rein specified and pursuant to applicable lawsd
regulations, does not require the Participastconsent thereto as the processing is necessaryhi® performance ¢
contractual obligations related to the implementati, administration and management of the Plan. TRaurticipant
understands that Data processing relating to therposes above specified shall take place under awttad or non-
automated conditions, anonymously when possiblgttbomply with the purposes for which Data are @uted an
with confidentiality and security provisions as sketrth by applicable laws and regulations, with spi#c reference t
D.lgs. 196/2003
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(i)  The Participant understands that Data will be helthly as long as is required by law or
necessary to implement, administer and manage thartieipant’s participation in the Plan. The Participa
understands that, pursuant to art 7 of D.lgs 196(8) the Participant has the right, including but mdimited to, tc
access, delete, update, request the rectificatiorihe Data and cease, for legitimate reasons, that® processing
Furthermore, the Participant is aware that the Dataill not be used for direct marketing purposes. audition, the
Data provided can be reviewed and questions or clamps can be addressed by contacting a local regergative
available at the following address, Via Tolstoj 68098 S. Giuliano, Milanese Ml, Italy.

3. Participant Acknowledgment. The Participant hereby confirms that he or sleepis and agrees
the Agreement and the Plan in all respects aseotifite the Participant accepts this Agreement.PErgcipant furthe
acknowledges that he or she has read and spelyifieatl expressly approves of the following prounsoof the
Agreement: (i) Section 6 addressing the Particigargsponsibility for taxes; (i) Section 8 addragsihe rights of tr
Participant with respect to the RSUs; (iii) Sectidhcontaining the Participastacknowledgement that the Plan anc
grant of the RSUs do not provide the Participarthvany entitlement or claim for compensation ; (®gction 1
containing the Participarst’authorization for data privacy purposes; (v) ®ecil3 addressing electronic delivery
acceptance procedures; and (vi) Section 14 stdahag the laws of the State of Florida, U.S.A. wgibvern th
Agreement and the Plan and the venue for litigatibany dispute arising under this Agreement wélthe courts «
Pinellas County, Florida, U.S.A.

Signature

Printed Name

Date
IMPORTANT NOTE: THIS ADDENDUM MUST BE SIGNED AND RE TURNED TO STOCK

ADMINISTRATION OF TECH DATA NO LATER THAN THIRTY (3 0) DAYS FROM THE DATE OF THE
GRANT.
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MEXICO

3. Commercial Relationship. The Participant expressly recognizes that partimpan the Plan and tl
Companys grant of RSUs does not constitute an employnmaationship between the Participant and the Com
The Participant has been granted RSUs as a comsmrjoéthe commercial relationship between the Gowi@and th
Employer, and the Employer is the Participargble employer. Based on the foregoing, (a) théciRent express
recognizes the Plan and the benefits derived framigipation in the Plan will not establish anyhig between tf
Participant and the Employer, (b) the Plan andodreefits the Participant may derive from partidigatn the Plan al
not part of the employment conditions and/or begsefirovided by the Employer, and (c) any modificas o
amendments of the Plan by the Company, or a tetiomaf the Plan by the Company, shall not constituchange
impairment of the terms and conditions of the Bgréint's employment with the Employer.

4, Extraordinary Item of Compensation. The Participant expressly recognizes and acknowledae
participation in the Plan is a result of the ditomary and unilateral decision of the Company,vasdl as thi
Participant’s free and voluntadecision to participate in the Plan in accordandd e terms and conditions of -
Plan, the Agreement and this Addendum. As suchP#rdcipant acknowledges and agrees that the Coynpay, in it:
sole discretion, amend and/or discontinue the ¢patit’s participation in the Plan at any time and withay liability.
The value of the RSUs is an extraordinary item ahpensation outside the scope of any Participagtploymer
contract, if any. The RSUs are not part of theiBigent’s regular or expected compensation for purposealotilating
any severance, resignation, redundancy, end ofceepayments, bonuses, losgrvice awards, pension or retiren
benefits, or any similar payments, which are thewestve obligations of the Employer.

BY SIGNING BELOW, THE PARTICIPANT ACKNOWLEDGES, UNBERSTANDS AND AGREES TO TH
TERMS AND CONDITIONS OF THE PLAN, THE AGREEMENT ANDHIS ADDENDUM.

Signature
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Printed Name

Date

IMPORTANT NOTE: THIS ADDENDUM MUST BE SIGNED AND RE TURNED TO STOCK

ADMINISTRATION OF TECH DATA NO LATER THAN THIRTY (3 0) DAYS FROM THE DATE OF THE
GRANT.

NETHERLANDS

1. Waiver of Termination Rights . As a condition to the grant of the RSUs, the iBigdnt hereb
waives any and all rights to compensation or damage a result of the termination
employment with the Company and the Employer foy esason whatsoever, insofar as tt
rights result or may result from (a) the loss anidiution in value of such rights or entitleme
under the Plan, or (b) the Participant ceasingateelrights under, or ceasing to be entitled tc
awards under the Plan as a result of such terromati
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SPAIN
1. Termination . The following provision shall replace Section)f the Agreement in its entirety:
(i) termination of active employment or other radaship between the Company or the Employer an
Participant for any reason (including terminatioitheut cause or unfair dismissal) other than duéh&Participant

death or Disability;

2. Nature of Grant . The following provisions shall replace Sectiorfxd®f the Agreement in its entirety,
and the following new provision shall be added asti®n 10(xi) of the Agreement:

(x) in the event of termination of the Participan€mployment (whether or not in breach of locabt
laws), the Participard’ right to receive the RSUs and vest in the RSWeuthe Plan, if any, will be determir
effective as of the date that the Participant isomger actively employed and will not be extentdgdany notice peric
mandated under local lawe(g., active employment would not include a period garden leavedr similar perio
pursuant to local law); the Committee shall hawedRkclusive discretion to determine when the Hpdit is no longe
actively employed for purposes of his or her g SUs; and

(xi) in accepting the grant of RSUs, the Participarknowledges that he or she consents to pattiici)
in the Plan and has received a copy of the Plae Farticipant understands that the Company hastarally
gratuitously and discretionally decided to grantURSunder the Plan to individuals who may be empsyef th
Company or its Subsidiaries or affiliated comparte®ughout the world. The decision is a limiteccid®n that i
entered into upon the express assumption and comdhat any grant will not economically or otheseibind th
Company or any of its Subsidiaries or affiliatedng@anies on an ongoing basis. Consequently, thdaciart
understands that the RSUs are granted on the assangmd condition that the RSUs and any Sharesritay b
acquired as a result of the vesting of the RSU4 slod become a part of any employment contradhégiwith the
Company or any of its Subsidiaries or affiliateang@anies) and shall not be considered a mandatowfiber salary fc
any purpose (including severance compensationhpywother right whatsoever. In addition, the Pgpagcit understan:
that this grant would not be made to the Partidifan for the assumptions and conditions refercedltove; thus, tt
Participant acknowledges and freely accepts thatldrany or
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all of the assumptions be mistaken or should anthe@fconditions not be met for any reason, thengrant of RSU
shall be null and void.

Participant Signature:

Participant Printed Name:

Date:

IMPORTANT NOTE: THIS ADDENDUM MUST BE SIGNED AND RE TURNED TO STOCK
ADMINISTRATION OF TECH DATA NO LATER THAN THIRTY (3 0) DAYS FROM THE DATE OF THE
GRANT.
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UNITED KINGDOM

1. Tax Withholding Obligations . The following provision shall replace Sectionf@le Agreement in its
entirety:

Regardless of any action the Company or the Empltgiees with respect to any or all income tax, pmynant
secondary Class 1 National Insurance Contributipagroll tax or other tax-related withholding (“F&elated ltemg),
the Participant acknowledges that the ultimateilltgbfor all Tax-Related Items is and remains tRarticipants
responsibility and that the Company and/or the g (1) make no representations or undertakingardeng th
treatment of any TaRelated Items in connection with any aspect ofRB&Js, including but not limited to, the gran
the RSUs, the vesting of the RSUs, the subseqaénb$any Shares acquired at vesting or the reoéigny dividend:
and (2) do not commit to structure the terms of gnant or any aspect of the RSUs to reduce or edtsi th:
Participant’s liability for Tax-Related Items.

Prior to vesting of the RSUs, the Participant waly or make adequate arrangements satisfactohng tGaempany and/
the Employer to satisfy all withholding obligationsthe Company and/or the Employer for TRelated Items. In th
regard, if permissible under local law, the Papteit authorizes the Company to sell or arrangehfersale of Shar
that the Participant acquires to meet the withimgjdbbligation for TaxRelated Items. The Company will endeavc
sell only the whole number of Shares required tisfyathe Company's and/or the Employer's withhagdobligation fo
Tax-Related Items; however, the Participant agreesttieaCompany may sell more Shares than necessaovés th
Tax-Related Items. The Committee may also, in lieurahcaddition to the foregoing, at its sole diswef (i) require
the Participant to deposit with the Company orEneployer an amount of cash sufficient to meet niber obligatiol
for Tax-Related Items, (ii) withhold the requirech@unt from the Participarg’ pay during the pay periods n
following the date on which any such applicablebility for Tax-Related Items otherwise arises (or withhold
required amount from other amounts payable to thdidipant), and/or (iii) if permissible under ldckw, the
Committee may require that the Company withhold role number of Shares otherwise deliverable toidhaaini
having a Fair Market Value sufficient to satisfe thtatutory minimum (or such higher amount asl@aable withou
adverse accounting consequences) of the Partitspesttmated total obligation for Tax-Related
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Items associated with any aspect of the RSUs.dlfaibligation for the Participant's Tdkelated Items is satisfied
withholding a number of Shares as described hetienParticipant will be deemed to have been issivedull numbe
of Shares subject to the award of RSUs, notwitltstenthat a number of the Shares is held backys&elthe purpos
of paying the Tax-Related Items due as a resuli@festing or any other aspect of the award.

Finally, the Participant will pay to the Companytbe Employer any amount of Té&elated Items that the Compan
the Employer may be required to withhold as a tesuthe Participant’s participation in the Plantbe Participang
acquisition of Shares that cannot be satisfiedhgyrmeans previously described. The Company mageeifu delive
any Shares due upon vesting of the RSUs if thadfaaht fails to comply with his or her obligatiomsconnection wit
the TaxRelated Items as described in this section. Thedijant hereby consents to any action reasonallgrt by th
Company to meet his or her obligation for Tax-Reddtems.

2. Deemed Loan Provision The following new provision shall be added astifadA of the Agreement:

If payment or withholding of the income tax duen@ made within 90 days of the event giving ris¢h® Tax-
Related Items (the “Due Datety such other period specified in Section 222(1¥fcdhe U.K. Income Tax (Earnin
and Pensions) Act 2003, the amount of any unceitetaxRelated Items shall constitute a loan owed by dréidypan
to the Employer, effective on the Due Date. Thdi€ipant agrees that the loan will bear intereghattheneurrent Hiv
Revenue and Customs Official Rate, it will be immaggly due and repayable, and the Company or thel@mr ma
recover it at any time thereafter by any of the msegeferred to in Section 6 of the Agreement. Nthtstanding th
foregoing, if the Participant is an “Officer” (agfthed in Rule 16d<f) of the Securities Exchange Act of 1934),
terms of this Section 6A shall not apply to thetiégrant. In the event that TeRelated Items are not collected fron
paid by an Officer Participant by the Due Date, #mount of any uncollected T&elated Items may constitut
benefit to the Participant on which additional immtax and National Insurance Contributions may&gable. Th
Participant agrees that the Company may collectinogme tax and National Insurance Contributions da thi:
additional benefit from the Participant by any loé ineans set forth in Section 6 of the Agreement.

3. Exclusion of Claim. The Participant acknowledges and agrees that thigipant will have no entitleme
to compensation or damages insofar as such engitiearises or may arise from the Participaucgasing to have rigl
under or to be entitled to vest in the ParticipgiRSUs as a result of such termination (whethetéhaination is i
breach of contract or otherwise), or from the losdiminution in value of the ParticipaatRSUs. Upon the grant of -
RSUs, the Participant shall be deemed to haveacay waived any such entitlement.

* * * * *
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TECH DATA CORPORATION
(hereinafter called the “Company”)
2009 EQUITY INCENTIVE PLAN OF TECH DATA CORPORATION
(hereinafter called the “Plan”)
NOTICE OF GRANT AND GRANT AGREEMENT

|. NOTICE OF EQUITY GRANT

Unless otherwise defined herein, the terms defimethis notice shall have the same defined meanagsn th
Agreement and the Plan. In the event of a confletiveen the terms and conditions of this notice thedterms ar
conditions of the Agreement and the Plan, the teanasconditions of the Agreement and the Plan ghatlail.

Name/Holder: <name>

Type of Grant; Maximum Value Stock-Settled
Appreciation Right

Date of Grant: < date>
Total Shares Granted: <shares>
Grant Price <price>

[I. AGREEMENT

For valuable consideration, the receipt of whichaeseby acknowledged (electronically or using ahoétaccepted |
the Company), the Company hereby grants to the diotde following Maximum Value StocRettled Stoc
Appreciation Right (the “MVSSAR”) in accordance withe following terms:

Section 1._Definitions. Unless otherwise defined herein, the terms definethis Agreement shall have -
same defined meanings as in the Plan. In the edfestconflict between the terms and conditionshaf Plan and th
Agreement, the terms and conditions of the Plarl iravail. The following additional terms shall lkefined a

follows:

“Agreement”’means this agreement between the Holder and thep&uonsetting forth the terms and conditions o
grant of this MVSSAR and includes Part I, NoticeGrint and Part I, Agreement.
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“Exercise Fair Market Valuetheans, as of any date, the last sales price fbaeeSor if a Share was not traded on :
date, on the immediately preceding day on whickssaf a Share were reported) as quoted on the NASNAtiona
Market, or on any other national exchange regidtemeder the Exchange Act upon which the CommonkSi®¢ther
listed, for the last market trading day prior teclsdate.

“Grant Price”’means the Fair Market Value of a Share on the alatghich the MVSSARs are granted to the Holde
specified in Part .

“Maximum Value per MVSSAR’means the maximum total dollar value of USD$20 tzatt accrue to the Holder ug
the exercise of one MVSSAR such that the Holdereiger entitled to receive more than USD$20 upomoése of on
MVSSAR, regardless of the Exercise Fair Market ¥abn the date of exercise.

“Share” means one (1) share of Common Stock.

Section 2._Grant of Maximum Value StockSettled Stock Appreciation Right. Subject to the terms a
conditions hereinafter set forth, including Sectid(f) and the adjustments of Section 7, the Holdemgrante:
MVSSARSs at the Grant Price designated in Part thBEdVSSAR gives the Holder a right to receive tikeess, if any
of the Exercise Fair Market Value of a Share ondag one vested MVSSAR is exercised over the Qraioe, but nc
to exceed the Maximum Value per MVSSAR.

Section 3._Vesting of Maximum Value StociSettled Stock Appreciation Right. Subject to the provisions
Sections 9 of this Agreement, this MVSSAR shalltyenty five percent (25%) each year from the Ddt&rant.

After a portion of the MVSSAR has become exercisabid during the term of this MVSSAR, the Holdealt
be entitled to decide whether to exercise the MVRSADbject to the conditions set forth in Section 4.

Section 4. Exercise of Maximum Value StockSettled Stock Appreciation Right.

(@) _Right to Exercise and Term of MVSSARhis MVSSAR is exercisable in accordance with weting
schedule set forth in Section 3 of this Agreem@&hie term of this MVSSAR shall be for ten years frim Date c
Grant of this MVSSAR, subject to the provisionsSefction 9 of this Agreement.

(b) _Exercise PaymentUpon any exercise of a vested MVSSAR, the Hoislentitled to receive the exerc
payment (subject to Section 6 of this Agreementicivhfor each MVSSAR, is calculated as the exciésmy, of the
Exercise Fair Market Value of the vested MVSSARt tisaexercised over the Grant Price, but not toeegcth
Maximum Value per MVSSAR (the “Exercise PaymenTfe Exercise Payment will be calculated in refeeetaceac
one MVSSAR that is exercised. The aggregate ExeRss/ment will be settled in Shares calculatedguie Exercis
Fair Market Value.
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(c) Method of Exercise Exercise of the MVSSAR shall be made by delivefya “Broker Selectio
Form” (the form of which shall be determined at @@mpanys discretion) by the Holder to the Company, andveg}
of a written notice of exercise (or, if the Compamymits, by electronic or voice methods) by Holaethe Company «
its designate before an exercise, or by deliverg nbtice of exercise in any other administrativethod prescribed |
the Company in the future. In the notice, the Holuest specify the number of MVSSARs that are t@kercised ar
the share delivery instructions.

(d) _Automatic ExerciseNotwithstanding Section 4(c), in the event tint Exercise Fair Market Value of -
Shares is such that the Exercise Payment a Holdeldvibe entitled to receive is the Maximum Value [#&/SSAR, the
Holder hereby agrees to the automatic exercisellofested MVSSARs under this Agreement such thattla
MVSSARs which are vested under this Agreement att tilme will be exercised and the Shares will bievdeed to thi
Holder as best determined by the Company at ityelisn. Upon such exercise, the Holder will batkstt to receiv
the Exercise Payment calculated in reference tb easted MVSSAR under this Agreement subject tceettercise.

(e) _NonTransferability. This MVSSAR is exercisable by the Holder hereolfyaduring the Holder's lifetin
and may not be transferred, assigned, pledgedmmthgcated in any manner other than by will or pglia@able laws ¢
descent and distribution, or pursuant to a quallifiemestic relations order as defined by the Cadeitte | of the
Employee Retirement Income Security Act of 1974amended, or Rules thereunder.

(H  Minimum MVSSAR Exercise Holder must exercise a minimum number of MVSSARhsthat th
aggregate Exercise Payment for all MVSSARSs exetlciégeany one time must at least equal the ExefeaseMarke
Value of a Share at exercise.

Section 5._Delivery of Shares Within a reasonable time following the receipt lo¢ thotice of exercise of t
MVSSAR (where the MVSSAR is exercised voluntarily the Holder under Section 4(c) above), or, follogvithe
automatic exercise of the MVSSAR under Section 4fmve, the Company will issue or cause to be eedi) to th
Holder (or if any other individual or individualseaexercising this MVSSAR, to such individual odiwviduals) th
Exercise Paymente.,the number of Shares the Holder is entitled toivecas a result of the exercise of the MVSS
registered in the name of the Holder (or the nameames of the individual or individuals exercisitng MVSSAR
either alone or jointly with another person or pess with rights of survivorship, as the individuai individuals
exercising the MVSSAR shall prescribe in writing ather methods allowed to the Company) but in argng suc
Shares shall be delivered within ten (10) busimzss; provided, however, that such delivery shaltbemed effect
for all purposes when a stock transfer agent $taalé deposited such Shares according to the dglinstructions; an
provided further that if any law, regulation or erdf the Securities and Exchange Commission (@warimission") ¢
other body having jurisdiction shall require then@any or the Holder (or the individual or individsi@xercising thi
MVSSAR) to take any action in connection with dehy of the Shares, then, subject to the other pians
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of this paragraph, the date on which such deligrgll be deemed to have occurred shall be extefatetie perio
necessary to take and complete such action, ighanderstood that the Company shall have no oligdb take an
complete any such action. Fractional Shares sbab@& issued pursuant to the exercise of an MVSSAR.

Section 6._Tax Withholding Obligations. To meet the obligations of the Company or affikaté the Compar
with respect to withholding of any and all incomax t(including federal, state and local taxes), aogisuranc
contributions, payroll tax, payment on account t¢ineo tax-related withholding (“Tax-Related Itemgihder an
domestic or foreign federal, state or local statotelinance, rule, or regulation in connection waitny aspect of tt
MVSSARSs, including, but not limited to, the grattie vesting and/or the exercise of an MVSSAR inttargs, or th
subsequent sale of any Shares acquired at examisthe receipt of any dividends, the Committee negyire that th
Company withhold a number of whole Shares othendileserable to Holder having an Exercise Fair Markalue
sufficient to satisfy the statutory minimum (or Bubigher amount as is allowable without adverseoactnc
consequences) of the Holder’'s estimated total abbg for TaxRelated Items associated with any aspect o
MVSSAR. The Administrator may also, in lieu of or addition to the foregoing, at its sole discreti@in require th
Holder to deposit with the Company an amount ohcadficient to meet his or her obligation for TRelated Iterr
with respect to such Holder, (ii) withhold the reged amounts from the Holderregular salary/wages during the
periods next following the date on which any suppli@able tax liability otherwise arises, and/ar) @ell or arrange fc
the sale of Shares to be issued on the exercife dVSSAR to satisfy the Holder’s obligation foaxRelated Item
with respect to such Holders. If the Holder's andfee Company’s withholding obligation for T&elated Items
satisfied as described in (iii) of this sectiong tiompany will endeavor to sell only the numbefSbares required
satisfy the Holder’'s and/or the Company’s withhotdiobligation for TaxRelated Items; however, the Holder ag
that the Company may sell more Shares than negetssaover the TaRelated Items. The Company shall not de
any of the Shares until and unless the Holder hadenthe deposit required herein or proper provistwrequiret
withholding has been made. Further, if the Holdecdmes subject to taxation in more than one courgtyween th
Date of Grant and the date of any relevant taxabtax withholding event, as applicable, the Holdeknowledges th
the Company or an affiliate of the Company maydmired to withhold or account for T&elated Items in more th
one country. The Holder hereby consents to anypmctasonably taken by the Company to meet hisoohligatior
for Tax-Related Items.

Section 7._Changes in Capitalization The existence of this MVSSAR shall not affect iry amy the right c
power of the Company or its shareholders to makinosize or consummate (i) any or all adjustmergsapitalization:
reorganizations or other changes in the Compamyggat structure or its business; (ii) any mergecansolidation ¢
the Company; (iii) any issue by the Company of dsuurities, or preferred or preference stock Wwaild rank abov
the shares subject to MVSSARSs; (iv) the dissolutiotiquidation of the Company; (v) any sale, tf@nor outstandin
assignment of all or any part of the
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assets or business of the Company; or (vi) anyratbeporate act or proceeding, whether of a sintlaaracter ¢
otherwise.

Except as otherwise expressly provided hereinisigance by the Company of shares of its capakssf an
class, or securities convertible into shares oftabptock of any class, either in connection wditect sale or upon tl
exercise of rights or warrants to subscribe theegfor upon conversion of shares or obligationghef Compan
convertible into such shares or other securitieall ot affect, and no adjustment by reason thHeskall be made wi
respect to the number of MVSSARSs, the Grant Pridb® Maximum Value per MVSSAR.

Section 8._Rights of Holder. No person shall, by virtue of the granting of tMYSSAR to the Holder,
deemed to be a holder of any Shares underlyingMMSSAR or be entitled to the rights or privilegafsa holder ¢
such Shares unless and until this MVSSAR has bgerctised with respect to such Shares and the Shanes bee
issued pursuant to that exercise of this MVSSAR.

The Holder shall not by virtue of the granting bist MVSSAR have any claim or right to be grante
MVSSAR in the future or to participate in any otlkempensation plan, program or arrangement of tmagany.

The granting of this MVSSAR shall not impose upba Company any obligations to employ or to contita
employ the Holder; and the right of the Companyetoninate the employment of the Holder shall notimeinished ¢
affected by reason of the fact that this MVSSAR Iesn granted to the Holder.

Nothing herein contained shall impose any obligatipon the Holder to exercise this MVSSAR excegh
respect to the automatic exercise pursuant to@edti

At all times while any portion of this MVSSAR is tstanding, the Company shall reserve and keepadbla
out of shares of its authorized and unissued stwcieacquired shares, a sufficient number of Sharesatisfy th
requirements of this MVSSAR; comply with the terofghis MVSSAR promptly upon exercise of the MVSSAdRC
pay all fees or expenses necessarily incurred eyCibmpany in connection with the issuance and elgliof Share
pursuant to the exercise of this MVSSAR.

Section 9. Termination. The MVSSAR granted hereunder shall terminate ore#rkest to occur of:

(i) termination of employment for cause or volugtaeparation on the part of the Holder without
consent of the Company or Subsidiary;

(ii) the expiration of the term of this MVSSAR; or
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(i) other than in the case of death of the Hol@gproved retirement as determined by the Comendt
its designee (“Retirement”pr disability of the Holder within the meaning ofe@ion 22(e) (3) of the Co
("Disability™), 90 days after termination of the playment or other relationship between the Compamy the Holde
other than as set forth in Section 9(i) above.

An employment relationship between the Company thedHolder shall be deemed to exist during anyog
during which the Holder is employed by the Companypy any Subsidiary. Whether authorized leavebseace ¢
absence on military government service shall ctuistitermination of the employment relationshipwesn th
Company and the Holder shall be determined by dnerastrator, designated by the Committee at time tihereof.

If the Holders employment terminates because of a Retirememntetim of this MVSSAR shall then termin
one year following the date on which the Holdexmployment was terminated or if earlier, at tkgiration of the terr
of this MVSSAR.

In the event of the death or Disability of the Haldluring employment or other relationship with @a@mpan
and before the date of expiration of the MVSSAR, MiVSSAR shall become immediately and fully exebls an
the term of this MVSSAR shall then terminate onaryfellowing the date of such death or disabilityap the expiratio
of the term of this MVSSAR, if earlier. In the casiedeath of the Holder, the Holder's executorspiadstrators or ar
person or persons to whom this MVSSAR may be tearsdl by will or by laws of descent and distribatishall hav
the right, at any time prior to termination of thM8/SSAR, to fully exercise this MVSSAR.

Section 10._No Compensation Deferrals Neither the Plan nor this Agreement is intendegruvide for ai
elective deferral of compensation that would bgesttito Section 409A (“Section 409AYf the Code. The Compa
reserves the right, to the extent the Company demmassary or advisable in its sole discretiomnitaterally amend «
modify the Plan and/or this Agreement to ensuré tleagrants (including without limitation, this M\&3\R) becom
subject to Section 409A, provided, however, the gany makes no representation that this MVSSAR fssabject t
Section 409A nor makes any undertaking to precteidion 409A from applying to this MVSSAR.

Section 11._Electronic Delivery and AcceptanceThe Company may in its sole discretion, decidedbvdr
any documents related to the MVSSAR granted unfgeiPian, and participation in the plan on future 38AR tha
may be granted under the Plan, by electronic mearis request the Holdex’consent to participate in the Plar
electronic means. The Holder hereby consents teivesuch documents by electronic delivery andgguested, 1
participate in the Plan through an lime (and/or voice activated) system establishetimaintained by the Company
another third party designated by the Companyedfiired by local law or by the Company, the Holaey be require
to print out, sign and return to the Company tleetebnic document and/or this Agreement indicakirggor her conse
to participate in the Plain addition, if the Participant does
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not otherwise reject this Award, (in such manner agshe Company may specify from time to time in its ale
discretion), the Participant shall be deemed to havaccepted the Award as of the Date of Grant.

Section 12._Government and Other Requlations; Govaemng Law . This MVSSAR is subject to all law
regulations and orders of any governmental authavitich may be applicable thereto and, notwithsitagnény of th
provisions hereof, the Holder agrees that he omsh@ot exercise this MVSSAR granted hereby nali thhe Compan
be obligated to issue any Shares hereunder ifrdna,gvesting or exercise thereof or the issuaficich Shares, as
case may be, would constitute a violation by thédeloor the Company of any such law, regulatioroter or an
provision thereof. The Company shall not be obédato take any affirmative action in order to catise exercise
this MVSSAR or the issuance of Shares pursuantdévecomply with any such law, regulation, ordepoovision.

This MVSSAR is and shall be subject in every respethe provisions of the Plan, which is incorgetaherei
by reference and made a part hereof. The Holdeblgesccepts this MVSSAR subject to all the ternt iovisions ¢
the Plan and agrees that all decisions under datpnetations of the Plan by the Committee or tbarB shall be fine
binding and conclusive upon the Holder and hisshaid legal representatives.

This MVSSAR shall be governed by and construedccoedance with the laws of the State of Floridahawt
regard to its principle of conflict of laws. Fornposes of litigating any dispute arising under #higeement, the parti
hereby agree that such litigation shall be conalizte¢he courts of Pinellas County, Florida.

Section 13. Successors and Assignshe Company may assign any of its rights underAlgieement. This Agreeme
will be binding upon and inure to the benefit of successors and assigns of the Company. Subjén testrictions ¢
transfer set forth herein, this Agreement will beding upon the Holder and the Holder's benefiemriexecutors
administrators.

Section 14._Severability. The provisions of this Agreement are severable ihrahy one or more provisions
determined to be illegal or otherwise unenforcealblevhole or in part, the remaining provisions lshavertheless |
binding and enforceable.

Section 15._Holder's Acknowledgment and Agreement By accepting the grant of this MVSSAR, the Ho
acknowledges that the Holder has read the Agreearghthe Plan and the Holder specifically acceptsamgrees to tl
provisions therein.
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IN WITNESS WHEREOF , the Company has caused this MVSSAR to be execasedf the Date of Grant.

TECH DATA CORPORATION

By: _/s/IROBERT M. DUTKOWSKY
Robert M. Dutkowsky, Chief Executive Officer

By:
Employee

46



Exhibit 21-A



Name of Subsidiary

1250895 Ontario Ltd

A.V.C Nederland B.V.

Azlan European Finance Limited

Azlan GmbH

Azlan Group Limited

Azlan Limited

Azlan Logistics Limited

Azlan Overseas Holdings Ltd.

Azlan Scandinavia AB

Computer 2000 Distribution Ltd.
Datatechnology Datech Ltd.

Datech 2000 Ltd.

FCB Nominees Limited

Frontline Distribution Ltd.

Frontline Distribution (Ireland) Ltd.
Hakro-Ooseterberg-Nijkerk B.V.
Horizon Technical Services (UK) Limited
Horizon Technical Services AB
Hotlamps Limited

ISI Distribution Ltd.

Managed Training Services Limited
Maneboard Ltd

Maverick Presentation Products Limited
Quadrangle Technical Services Limited
Screen Expert Limited UK

Specialist Distribution Group (SDG) Limited
Tech Data Brasil, Ltda

TD Facilities, Ltd. (Partnership)

TD Fulfillment Services, LLC

TD Tech Data AB

TD Tech Data Portugal Lda

TD United Kingdom Acquisition Limited
Tech Data (Netherlands) B.V.

Tech Data (Schweiz) GmbH

Tech Data bvba/sprl

Tech Data Canada Corporation

Tech Data Chile S.A.

Tech Data Colombia S.A.S.

Tech Data Corporation (“TDC")

Tech Data Denmark ApS

Tech Data Deutschland GmbH

Tech Data Distribution s.r.o.

Tech Data Education, Inc.

Tech Data Espana S.L.U.

Tech Data Europe GmbH

Tech Data Europe Services and Operations, S.L.

Tech Data European Management GmbH
Tech Data Finance Partner, Inc.

State or Country of Incorporation

Canada
Netherlands
UK (non trading)
Germany (dormant)
UK (non trading)
UK
UK
UK (non trading)
Sweden
UK
UK (non trading)
UK (non trading)
UK
UK (non trading)
Ireland (non trading)
Netherlands
UK (non trading)
Sweden (dormant)
UK (non trading)
UK
UK (non trading)
UK (non trading)
UK (non trading)
UK (non trading)
UK (non trading)
UK
Brazil
Texas
Florida
Sweden
Portugal
UK
Netherlands
Switzerland
Belgium

Canada — Nova Scotia
Chile
Colombia
Florida
Denmark
Germany (non trading)
Czech Republic
Florida
Spain
Germany
Spain
Germany
Florida




Tech Data Finance SPV, Inc.

Tech Data Financing Corporation

Tech Data Finland OY

Tech Data Florida Services, Inc.

Tech Data France Holding Sarl

Tech Data France S.A.S

Tech Data GmbH & Co OHG

Tech Data Information Technology GmbH

Tech Data Global Finance LP

Tech Data International Sarl

Tech Data Italia s.r.l.

Tech Data Latin America, Inc.

Tech Data Limited

Tech Dara Lux Finance Sarl

Tech Data Luxembourg Séarl

Tech Data Management GmbH

Tech Data Marne SNC

Tech Data Mexico S. de R. L. de C. V.

Tech Data Midrange GmbH

Tech Data Mobile Acquisition Limited (formerly knowmas Brightstar Acquisition Limited)
Tech Data Mobile Austria, GmbH (formerly known aklATelecommunications GmbH)
Tech Data Mobile Belgium, BVBA (formerly known as.®C Belgium BVBA)
Tech Data Mobile Cooperatief WA (formerly knownBasghtstar Cooperatief W.A.)
Tech Data Mobile Limited (formerly known as BrigtaisEurope Limited)
Tech Data Mobile Netherlands B.V. (formerly knowsi\.C.C BV)

Tech Data Nederland B.V.

Tech Data Norge AS

Tech Data Operations Center, SA

Tech Data Osterreich GmbH

Tech Data Peru S.A.C.

Tech Data Polska Sp.z.0.0.

Tech Data Product Management, Inc.

Tech Data Resources, LLC

Tech Data Service GmbH

Tech Data Servicios, S. de R.L. de C.V.

Tech Data Strategy GmbH

Tech Data Tennessee, Inc.

Tech Data Uruguay S.A.

Triade Holding B.V.

At January 31, 2014, all subsidiaries are direathindirectly owned at least 99% by Tech Data Ceaipon.

Delaware
Cayman Islands
Finland
Florida
France
France
Germany
Germany (non trading)
Cayman Islands
Switzerland

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



Exhibit 23-A

Consent of Independent Registered Certified Publidccounting Firm

We consent to the incorporation by reference infélewing Registration Statements of Tech Datapooation:

(1) Registration Statement (Form S-8 No. 33-161¢fr)aining to the 2009 Equity Incentive Plan

(2) Registration Statement (Form S-8 No. 33-1442f#)aining to the Amended and Restated 2000 Edpuigntive Plan
(3) Registration Statement (Form S-8 No. 33-621#&%)aining to the 1995 Non-employee Director Stogiion Plan

(4) Registration Statement (Form S-8 No. 33-604&9)aining to the 1995 Employee Stock Purchase Plan

of our reports dated April 9, 2014 with respecthe consolidated financial statements and schexfulech Data Corporation and subsidiaries
and the effectiveness of internal control overfiicial reporting of Tech Data Corporation, includiedhis Annual Report (Form 10-K) for the
year ended January 31, 20

/sl Ernst & Young LLP

Tampa, Florida
April 9, 2014



Exhibit 31-A

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

I, Robert M. Dutkowsky, certify that:

1.
2.

| have reviewed this annual report on Form 16fKech Data Corporation (the “registrant”

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the peri
covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))5&4nd internal control over financial reportifag defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andénav

a) Designed such disclosure controls and procedorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepared

b)  Designed such internal control over financigdarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting atlte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

C) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentthisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; and

d) Disclosed in this report any change in thegiegnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regsit’s internal control over financial reporting;dan

The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a)  All significant deficiencies and material weakses in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b)  Any fraud, whether or not material, that innedvmanagement or other employees who have a signiifiole in the registrant’s
internal control over financial reporting.

Date: April 9, 2014

/s RoBERT M. D uTKowsKY

Robert M. Dutkowsky
Chief Executive Officer




Exhibit 31-B

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

I, Jeffery P. Howells, certify that:

1.
2.

| have reviewed this annual report on Form 16tRech Data Corporation (the “registrant”

Based on my knowledge, this report does notatomny untrue statement of a material fact ortdnstate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the peri
covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)})5&4nd internal control over financial reportif@g defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andénav

a) Designed such disclosure controls and procedorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgritie period in which this report is being prepared

b)  Designed such internal control over financggdarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

C) Evaluated the effectiveness of the registratisslosure controls and procedures and presentisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyéport based on such
evaluation; and

d) Disclosed in this report any change in thegiegnt's internal control over financial reportitigat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regasit’s internal control over financial reporting;dan

The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b)  Any fraud, whether or not material, that innedvmanagement or other employees who have a signiifiole in the registrant’s
internal control over financial reporting.

Date: April 9, 2014

s/ JEFFERY P. HOWELLS

Jeffery P. Howells
Executive Vice President and
Chief Financial Officer




Exhibit 32-A

Certification of Chief Executive Officer
Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

I, Robert M. Dutkowsky, Chief Executive Officer ®éch Data Corporation (the “Company”), certify, pusnt to Section 906 of the Sarbanes-
Oxley Act of 2002, 18 U.S.C. Section 1350, thatntp knowledge:

(i)  The Annual Report on Form 10-K of Tech Data@wation for the annual period ended January 814Zthe “Report”) fully
complies with the requirements of Section 13(ahefSecurities Exchange Act of 1934, (15 U.S.C.)7/&md

(i)  The information contained in the Report faigresents, in all material respects, the finanmaldition and results of operations of
the Company.

Date: April 9, 2014

/s/ RoBERT M. D UTKOWSKY

Robert M. Dutkowsky
Chief Executive Officer




Exhibit 32-B

Certification of Chief Financial Officer
Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

I, Jeffery P. Howells, Executive Vice President &tdef Financial Officer of Tech Data Corporatidhg “Company”), certify, pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, 18.0. Section 1350, that, to my knowledge:

(i)  The Annual Report on Form 10-K of Tech Data@wation for the annual period ended January 8144the “Report”) fully
complies with the requirements of Section 13(ahefSecurities Exchange Act of 1934, (15 U.S.C.)7/&md

(i) The information contained in the Report faigresents, in all material respects, the finanmaldition and results of operations of
the Company.

Date: April 9, 2014

s/ JEFFERY P. HOWELLS

Jeffery P. Howells
Executive Vice President and
Chief Financial Officer




