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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

SCHEDULE 14A

(Rule 14a-101)

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934

Filed by the Registrant 4
Filed by a Party other than the Registrant O
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Preliminary Proxy Statement

Confidential, For Use of the Commission Only (as permitted by Rule 14a-6(¢e)(2))
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AVNET, INC.

NOTICE OF 2013 ANNUAL MEETING OF SHAREHOLDERS

To Be Held Friday, November 8, 2013

TO ALL SHAREHOLDERS OF AVNET, INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of AVNET, INC., a New York corporation (“Avnet”),
will be held at the Avnet, Inc. Corporate Headquarters, 2211 South 47th Street, Phoenix, Arizona 85034, on Friday,
November 8, 2013, at 7:30 a.m., local time, for the following purposes:

1. To elect the nine (9) director nominees named in the attached proxy statement to serve until the next annual
meeting and until their successors have been elected and qualified.

2. To conduct an advisory vote on executive compensation.
3. To approve the Avnet, Inc. 2013 Stock Compensation and Incentive Plan.

4. To ratify the appointment of KPMG LLP as the independent registered public accounting firm to audit the
consolidated financial statements of Avnet for the fiscal year ending June 28, 2014.

5. To take action with respect to such other matters as may properly come before the Annual Meeting (including
postponements and adjournments).

The Board of Directors has fixed the close of business on September 10, 2013, as the record date for the Annual Meeting.
Only holders of record of shares of Avnet' s Common Stock at the close of business on such date shall be entitled to notice
of and to vote at the Annual Meeting or any adjournment thereof.

By Order of the Board of Directors

wdd P\MN()

Michael R. McCoy
Secretary

September 26, 2013
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AVNET, INC.
2211 South 47th Street
Phoenix, Arizona 85034

PROXY STATEMENT
Dated September 26, 2013

FOR ANNUAL MEETING OF SHAREHOLDERS
To Be Held November 8, 2013

This Proxy Statement is being furnished in connection with the solicitation of proxies by the Board of Directors of Avnet, Inc.
(“Avnet” or the “Company”) to be voted at the annual meeting of shareholders to be held at Avnet’ s Corporate
Headquarters, 2211 South 47t Street, Phoenix, Arizona 85034, on November 8, 2013, and at any and all postponements or
adjournments thereof (the “Annual Meeting”), with respect to the matters referred to in the accompanying notice. The
approximate date on which this Proxy Statement and the enclosed form of proxy are first being sent or given to
shareholders is September 26, 2013. Only holders of record of outstanding shares of the Company’ s common stock, par
value $1.00 per share (the “Common Stock”), at the close of business on September 10, 2013, the record date, are entitled
to notice of and to vote at the Annual Meeting. Each shareholder is entitled to one vote per share held on the record date.
The aggregate number of shares of Common Stock outstanding (net of treasury shares) at September 10, 2013, was
137,469,902 comprising all of Avnet’ s capital stock outstanding as of that date.

At the meeting you will be asked to elect the nine director nominees named in the Proxy Statement, conduct an advisory
vote on executive compensation, approve the Avnet, Inc. 2013 Stock Compensation and Incentive Plan and ratify the
appointment of KPMG LLP as the independent registered public accounting firm to audit the consolidated financial
statements of Avnet for the fiscal year ending June 28, 2014.

Proxies for shares of Common Stock may be submitted by completing and mailing the proxy card that accompanies this
Proxy Statement or by submitting your proxy voting instructions by telephone or through the Internet. Shareholders who
hold their shares through a broker, bank or other nominee should contact their nominee to determine whether they may
submit their proxy by telephone or Internet. Shares of Common Stock represented by a proxy properly signed or submitted
and received at or prior to the Annual Meeting will be voted in accordance with the shareholder’ s instructions. If a proxy
card is signed, dated and returned without indicating any voting instructions, shares of Common Stock represented by the
proxy will be voted as the Board recommends. The Board of Directors is not currently aware of any business to be acted
upon at the Annual Meeting other than as described in this Proxy Statement. If, however, other matters are properly brought
before the Annual Meeting, the persons appointed as proxies will have discretion to vote according to their best judgment,
unless otherwise indicated on any particular proxy. The persons appointed as proxies will have discretion to vote on
adjournment of the Annual Meeting. Proxies will extend to, and be voted at, any adjournment or postponement of the
Annual Meeting to the extent permitted under the Business Corporation Law of the State of New York and the Company’ s
By-laws.

Proxy and Revocation of Proxy

Any person who signs and returns the enclosed proxy or properly votes by telephone or Internet may revoke it by
submitting a written notice of revocation or a later dated proxy that is received by Avnet prior to the Annual Meeting, or by
voting in person at the Annual Meeting. However, a proxy will not be revoked by simply attending the Annual Meeting and
not voting. All written notices of revocation and other communications with respect to revocation by Avnet shareholders
should be addressed as follows: Michael McCoy, Secretary, Avnet, Inc., 2211 South 47t Street, Phoenix, Arizona 85034. To
revoke a proxy previously submitted by telephone or Internet, a shareholder of record can simply vote again at a later date,
using the same procedures, in which case the later submitted vote will be
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recorded and the earlier vote will thereby be revoked. Please note that any shareholder whose shares are held of record by
a broker, bank or other nominee, and who provides voting instructions on a form received from the nominee, may revoke or
change his or her voting instructions only by contacting the nominee who holds his or her shares. Such shareholders may
not vote in person at the Annual Meeting unless the shareholder obtains a legal proxy from the broker, bank or other
nominee.

Quorum and Voting

The presence at the Annual Meeting, in person or by proxy, of the shareholders of record entitled to cast at least a majority
of the votes that all shareholders are entitled to cast is necessary to constitute a quorum. Each vote represented at the
Annual Meeting in person or by proxy will be counted toward a quorum. If a quorum should not be present, the Annual
Meeting may be adjourned from time to time until a quorum is obtained. Abstentions and broker non-votes, which are more
fully discussed below, will not be counted as a ‘“vote cast” and therefore will have no effect on the outcome of any proposal.

Broker Voting

Brokers holding shares of record for a customer have the discretionary authority to vote on certain limited matters if they do
not receive timely instructions from the customer regarding how the customer wants the shares voted. There are also some
matters (“non-routine matters”) with respect to which brokers do not have discretionary authority to vote if they do not
receive timely instructions from the customer. When a broker does not have discretion to vote on a particular matter and the
customer has not given timely instructions on how the broker should vote, then what is referred to as a “broker non-vote”
results. Any broker non-vote would be counted as present at the meeting for purposes of determining a quorum, but would
be treated as not entitled to vote with respect to non-routine matters. Therefore, a broker non-vote would not count as a
vote in favor of or against such matters and, accordingly, would not affect the outcome of the vote.

The election of directors (Proposal 1), the advisory vote on executive compensation (Proposal 2), and the proposal to adopt
the Avnet, Inc. 2013 Stock Compensation and Incentive Plan (Proposal 3) are classified as non-routine matters.
Accordingly, brokers, banks and other nominees will not be permitted to vote on any proposal other than the ratification of
the appointment of the independent registered public accounting firm (Proposal 4) without instructions from the beneficial
owners. As a result, the Company encourages all beneficial owners to provide voting instructions to your
nominees to ensure that your shares are voted at the Annual Meeting.

Proposals and Required Vote
Proposal 1

To be elected, each director nominee must receive the affirmative vote of a plurality of the votes of the Common Stock
present or represented at the Annual Meeting and entitled to vote. Votes may be cast in favor of or withheld with respect to
each nominee. Votes that are withheld will be counted toward a quorum, but will be excluded entirely from the tabulation of
votes for the election of directors and, therefore, will not affect the outcome of the vote on such election. However, Avnet’ s
Corporate Governance Guidelines (the “Guidelines”) require that, in an uncontested election, any director nominee who
receives a greater number of votes “withheld” than votes “for” in the election must promptly submit a letter of resignation to
the Board following the certification of the shareholder election results. The Guidelines specify the procedures that the
Board of Directors must follow in such event and the time frame within which the Board must determine and publicly
announce the results of its deliberation.

Proposal 2

As required by Section 14A of the Securities Exchange Act of 1934 (the “Exchange Act”), the Board of Directors is
requesting that the Company’ s shareholders approve, on a non-binding basis, the
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compensation of the Company’ s Named Executive Officers as disclosed in this Proxy Statement. Approval, on a non-
binding basis, of this proposal requires the affirmative vote of a majority of the votes cast on the proposal at the Annual
Meeting. Only votes cast “for” or “against” the proposal will be counted in determining whether the proposal has been
adopted. Brokers who hold shares of Common Stock as nominees will not have discretionary authority to vote such shares
on this proposal. Thus, a shareholder who does not vote on this proposal at the Annual Meeting (whether due to abstention
or a broker non-vote) will not affect the outcome of the vote but will reduce the number of affirmative votes required to
achieve a majority for this matter by reducing the total number of shares from which the majority is calculated. Although the
vote is non-binding, the Compensation Committee and the Board of Directors will review the results of the vote, consider
shareholder concerns and take them into account in future determinations concerning the executive compensation
program.

Proposal 3

Approval of the Avnet, Inc. 2013 Stock Compensation and Incentive Plan requires the affirmative vote of a majority of the
votes cast at the Annual Meeting. Only votes cast “for” or “against” the proposal will be counted in determining whether
the proposal has been adopted. Brokers who hold shares of Common Stock as nominees will not have discretionary
authority to vote such shares on this proposal. Thus, a shareholder who does not vote at the Annual Meeting (whether due
to abstention or a broker non-vote) will not affect the outcome of the vote but will reduce the number of affirmative votes
required to achieve a majority for this matter by reducing the total number of shares from which the majority is calculated.

Proposal 4

Ratification of the appointment of KPMG LLP as the Company’ s independent registered public accounting firm for fiscal
2014 requires the affirmative vote of the holders of a majority of the Common Stock present or represented at the meeting
and entitled to vote. Abstentions are not counted in determining the votes cast in connection with the ratification of the
appointment of KPMG LLP, but do have the effect of reducing the number of affirmative votes required to achieve a majority
for this matter by reducing the total number of shares from which the majority is calculated. Brokers who hold shares of
Common Stock as nominees will have discretionary authority to vote such shares on this proposal.

The Board of Directors recommends you vote “FOR” all of the directors named in Proposal 1 and “FOR”
proposals 2, 3 and 4.

CORPORATE GOVERNANCE

Avnet is committed to good corporate governance practices. This commitment is not new - the Company has developed
and evolved its corporate governance practices over many years. The Board of Directors believes that good corporate
governance practices provide an important framework that promotes long-term value, strength and stability for
shareholders.

Corporate Governance Guidelines

The Corporate Governance Guidelines (the “Guidelines”) collect in one document many of the corporate governance
practices and procedures that have evolved at Avnet over the years. Among other things, the Guidelines address the duties
of the Board of Directors, director qualifications and selection process, director compensation, Board operations,
management succession, Board committee matters and director orientation and continuing education. The Guidelines also
provide for annual self-evaluations by the Board and its committees. The Board reviews the Guidelines on an annual basis.
The Guidelines are available on the Company’ s website at www.ir.avnet.com/documents.cfm.

As a general policy, as set forth in the Guidelines, the Board recommends certain limits as to the service of directors on
other boards of public companies. These limits are as follows: (1) the
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Company’ s Chairman of the Board and its Chief Executive Officer may serve on up to two additional boards; (2) Directors
who are actively employed on a full-time basis may serve on up to two additional boards; and (3) Directors who are retired
from active full-time employment may serve on up to five additional boards.

Director Independence

The Board of Directors believes that a substantial majority of its members should be independent directors. The Board has
determined that the following Directors are independent under the Guidelines: J. Veronica Biggins, Michael A. Bradley, R.
Kerry Clark, James A. Lawrence, Frank R. Noonan, Ray M. Robinson, William H. Schumann, 11l and William P. Sullivan (the
“Independent Directors™).

Director Nominations

The Corporate Governance Committee is responsible for identifying, screening and recommending candidates for election
to the Company’ s Board of Directors. The Committee reviews the business experience, education and skills of candidates
as well as character and judgment. Although the Corporate Governance Committee does not have a formal policy
concerning diversity, Avnet believes that valuing diversity makes good business sense and the charter of the Corporate
Governance Committee includes a statement that it considers diversity as an important factor for service on the Board and
reviews factors such as age, gender, race and culture. These factors, and others considered useful by the Board, are
reviewed in the context of an assessment of the perceived needs of the Board at a particular point in time. Directors must
also possess the highest personal and professional ethics, integrity and values and be committed to representing the long-
term interests of all shareholders. Board members are expected to diligently prepare for, attend and participate in all Board
and applicable Committee meetings. Each Board member is expected to ensure that other existing and future commitments
do not materially interfere with the member’ s service as a Director.

The Corporate Governance Committee reviews whether a potential candidate will meet the Board’ s independence
standards and any other director or committee membership requirements imposed by law, regulation or stock exchange
rules.

Director candidates recommended by the Corporate Governance Committee are subject to full Board approval and
subsequent election by the shareholders. The Board of Directors is also responsible for electing directors to fill vacancies
on the Board that occur due to retirement, resignation, expansion of the Board or other events occurring between the
shareholders’ annual meetings. The Corporate Governance Committee may retain a search firm, from time to time, to
assist in identifying and evaluating director candidates. When a search firm is used, the Committee provides specified
criteria for director candidates, tailored to the needs of the Board at that time, and pays the firm a fee for these services.
Recommendations for director candidates are also received from Board members and management and may be solicited
from professional associations as well.

The Corporate Governance Committee will consider recommendations of director candidates received from shareholders
on the same basis as recommendations of director candidates received from other sources. The director selection criteria
discussed above will be used to evaluate all recommended director candidates. Shareholders who wish to suggest an
individual for consideration for election to the Company’ s Board of Directors may submit a written recommendation to the
Corporate Governance Committee by sending it to: Michael McCoy, Secretary, Avnet, Inc., 2211 South 47t Street, Phoenix,
Arizona 85034. Shareholder recommendations must contain the following information:

The shareholder s name, address, number of shares of Avnet Common Stock beneficially owned and, if the
shareholder is not a record shareholder, evidence of beneficial ownership;

A statement in support of the director candidate’ s recommendation;

The director candidate’ s detailed biographical information describing experience and qualifications, including
current employment and a list of any other boards of directors on which the candidate serves;

4
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A description of all agreements, arrangements or understandings between the shareholder and the director
candidate;

The candidate’ s consent to be contacted by a representative of the Corporate Governance Committee for
interviews and his or her agreement to provide further information, if needed;

The candidate’ s consent for a background check; and
The candidate’ s consent to serve as a director, if nominated and elected.

Under the Company’ s By-laws, shareholders may also nominate a candidate for election at an annual meeting of
shareholders. Details regarding this nomination procedure and the required notice and information are set forth elsewhere
in this Proxy Statement under the heading “2014 Annual Meeting.”

Director Communications

Shareholders and other interested parties may contact any or all of the Company’ s Directors by writing to the Board of
Directors or to the Secretary, Avnet, Inc., 2211 South 47t Street, Phoenix, AZ 85034. They may also submit an email to the
Chairman of the Board, the chair of the Audit Committee or the non-employee Directors as a group, by filling out the email
form on the Company’ s website at www.ir.avnet.com/governance.cfm under the caption “Committee Composition.”

Communications received are distributed to the Board, or to any individual Director or group of Directors as appropriate,
depending on the facts and circumstances outlined in the communication. The Avnet Board of Directors has requested that
items that are unrelated to the duties and responsibilities of the Board be excluded, including spam, junk mail and mass
mailings, product and services inquiries, product and services complaints, resumes and other forms of job inquiries, surveys
and business solicitations or advertisements. Any product and services inquiries or complaints will be forwarded to the
proper department for handling. In addition, material that is unduly hostile, threatening, illegal or similarly unsuitable will be
excluded. Any such communication will be made available to any non-employee Director upon request.

Management Succession

The Board of Directors is actively engaged and involved in talent management. The Board reviews the Company’ s human
resources strategy at least annually. Additionally, the Board regularly reviews and discusses a management succession
plan designed to provide for continuity in and development of senior management. This plan, on which Avnet’ s Chief
Executive Officer (“CEO”) and Chief Human Resources Officer reports at least annually, addresses (a) emergency CEO
succession, (b) CEO succession in the ordinary course of business, and (c) succession for other members of senior
management. This plan assesses senior management experience, performance, skills and planned career paths.
Additionally, the Corporate Governance Committee periodically reviews the Company’ s succession plans with respect to
the CEO.

Code of Conduct

The Company adopted a Code of Conduct that applies to Directors, officers and employees, including the CEO and all
financial and accounting personnel. A copy of the Code of Conduct can be reviewed at www.ir.avnet.com/documents.cfm.
Any future amendments to, or waivers for executive officers and Directors from certain provisions of the Code of Conduct,
will be posted on the Company’ s website.
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Reporting of Ethical Concerns

The Audit Committee of the Board of Directors has established procedures for employees, shareholders, vendors and
others to communicate concerns about the Company’ s ethical conduct or business practices including accounting, internal
controls or financial reporting issues. Matters may be reported in the following ways:

Employees of the Company are encouraged to contact their manager, a Human Resources representative or a Code
of Conduct Advisor and discuss matters of concern.

All persons, including employees, may contact:

The Legal Department, by telephone at (480) 643-7106, or by mail at 2211 South 47t Street, Phoenix, Arizona
85034; or

The Ethics Alertline at 1-800-861-2899 (within the United States and Canada) or via the Internet at
www.avnet.alertline.com. Reports via the Ethics Alertline will be treated confidentially within the limits of the law,
and may be made on an anonymous basis.

Board Leadership Structure

Pursuant to the Guidelines, the Board of Directors has the flexibility to decide whether it is best for the Company at a given
point in time for the roles of the CEO and Chairman of the Board to be separate or combined and, if separate, whether the
Chairman should be selected from the independent directors or be an employee of the Company. The Board believes that
the Company and its shareholders are best served by maintaining this flexibility rather than mandating a particular
leadership structure. In the event that the Chairman is an employee of the Company, the Guidelines provide for an active
lead independent director.

To promote free and open discussion and communication, Independent Directors meet in executive session without
management present at regularly scheduled Board meetings. Independent Directors may meet at other times at the
discretion of an independent Chairman, the lead independent director or upon the request of any Independent Director.

Mr. Schumann, an Independent Director of the Company, serves as the Chairman and Mr. Hamada is the CEO. The Board
of Directors has concluded that the current leadership structure provides an appropriate framework for the Directors to
provide independent, objective and effective oversight of management at this point in time.

Stock Ownership Guidelines

The Board has adopted stock ownership guidelines providing that Directors should own, within five years of joining the
Board, shares of Avnet, Inc. common stock worth at least five times the director’ s annual cash retainer. Shares that are
awarded to directors as part of director compensation, as well as phantom shares acquired by directors under a deferred
compensation plan, count towards the guideline. The Board will evaluate whether exceptions should be made in the case of
any director who, due to his or her unique financial circumstances, would incur a hardship by complying with this
requirement. As of June 29, 2013, each Director was in compliance with these guidelines.

Avnet Website

In addition to the information about Avnet and its subsidiaries contained in this Proxy Statement, extensive information
about the Company can be found on its website located at www.avnet.com, including information about the Company’ s
management team, products and services and its corporate governance practices. The corporate governance information
on Avnet’ s website includes the Guidelines, the Code of Conduct, the charters for each of the standing committees of the
Board of Directors, how a shareholder can communicate with the Corporate Governance Committee to nominate a director
candidate for election and how shareholders and other interested parties can
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communicate with the Chairman of the Board, the chair of the Audit Committee and the non-employee Directors as a group.
In addition, amendments to the Code of Conduct and waivers granted to the Company’ s Directors and executive officers
under the Code of Conduct, if any, will be posted in this area of the website. These documents can be accessed at
www.ir.avnet.com/documents.cfm. Printed versions of the Guidelines, the Code of Conduct and the charters for the Board
committees can be obtained, free of charge, by writing to the Company at: Michael McCoy, Secretary, Avnet, Inc., 2211
South 47t Street, Phoenix, AZ 85034.

In addition, the Company’ s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K
and amendments to those Reports, if any, filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as well
as Section 16 filings made by any of the Company’ s executive officers and Directors with respect to Avnet Common Stock,
are available on the Company’ s website (www.avnet.com under the “Investor Relations — SEC Filings” caption) as soon as
reasonably practicable after the report is electronically filed with, or furnished to, the SEC.

This information about Avnet’ s website and its content, together with other references to the website made in this Proxy
Statement, is for information only. The content of the Company’ s website is not and should not be deemed to be
incorporated by reference in this Proxy Statement or otherwise filed with the SEC.

Political Spending and Lobbying

The Company does not currently engage in any direct lobbying efforts and does not provide direct financial support to any
political party or candidate for public office. Additionally, the Company does not currently have a Company administered
political action committee and does not contribute directly to any other political action committee. While the Company does
have a limited charitable contributions program and a charitable matching program for its employees, such programs
prohibit contributions to political or lobbying organizations, candidates or campaigns.
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THE BOARD OF DIRECTORS AND ITS COMMITTEES

Avnet’ s Board of Directors held six meetings during fiscal 2013 — four regular quarterly meetings, one annual strategic
planning meeting and one special telephonic meeting. The non-employee Directors met separately in executive session five
times during fiscal 2013.

During fiscal 2013, each Director standing for reelection attended at least 75% of the combined number of meetings of the
Board held during the period for which the Director served and of the committees on which such Director served.

All members of the Board of Directors are expected to attend the annual meeting of shareholders, unless unusual
circumstances prevent such attendance. Board and committee meetings are scheduled in conjunction with the annual
meeting of shareholders. All of the Directors standing for reelection attended Avnet’ s 2012 annual meeting of shareholders.

The Board currently has, and appoints the members of, a standing Audit Committee, Compensation Committee and
Corporate Governance Committee. Each of these committees is comprised solely of non-employee Directors, reports
regularly to the full Board and annually evaluates its performance. The members of the committees as of the date of this
Proxy Statement are identified in the following table.

Corporate

Director Audit Compensation Governance
J. Veronica Biggins v Chair
Michael A. Bradley v v
R. Kerry Clark v v
James A. Lawrence Chair
Frank R. Noonan v
Ray M. Robinson v
William H. Schumann, Il v v v
William P. Sullivan Chair v

Audit Committee

The Audit Committee is charged with assisting and representing the Board of Directors in fulfilling its oversight
responsibilities with respect to the integrity of the financial statements of the Company, the independence, qualifications and
performance of the Company’ s independent external auditors, the performance of the Company’ s internal audit function
and compliance with legal and regulatory requirements, as well as the Company’ s internal ethics and compliance program
and enterprise risk management activities. Moreover, the Audit Committee is directly responsible for the appointment,
compensation, retention and oversight of the independent registered public accounting firm. Additionally, the Audit
Committee reviews and approves transactions with any related person in which the Company is a participant and involves
an amount that equals or exceeds $120,000 per year. All of the members of the Audit Committee are independent under
the independence requirements of the NYSE listing standards, the independence standards adopted by the Board, and
also meet the additional requirements for audit committee independence established by the SEC. The Board of Directors
has determined that the four members of the Audit Committee (Messrs. Clark, Lawrence, Noonan and Schumann) qualify
as “audit committee financial experts,” as defined in rules adopted by the SEC. Please see the Audit Committee Report set
forth elsewhere in this Proxy Statement for more information about the Committee and its operations. The Committee
operates under a written charter that outlines the Committee’ s purpose, member qualifications, authority and
responsibilities. The Committee reviews its charter and conducts an evaluation of its own effectiveness annually. The
charter is available on the Company’ s website at www.ir.avnet.com/documents.cfm. During fiscal 2013, the Audit
Committee held eight meetings.
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Compensation Committee

The Compensation Committee oversees the Company’ s overall compensation structure, policies and programs and assists
the Board of Directors in fulfilling its responsibilities with respect to administering the Company’ s long-term incentive plan,
reviews and approves compensation arrangements with executive officers of the Company, and evaluates the performance
of and recommends the compensation for the CEO. The Committee’ s objective is to establish and administer a “total
compensation program” that fairly and competitively rewards long-term performance and enhances shareholder value. All
members of the Committee meet the independence requirements of the NYSE listing standards and the independence
standards adopted by the Board of Directors. The Committee operates under a written charter that outlines the purpose,
member qualifications, authority and responsibilities of the Committee. The Committee reviews its charter and conducts an
evaluation of its own effectiveness annually. A copy of the Committee charter is available on the Company’ s website at
www.ir.avnet.com/documents.cfm. During fiscal 2013, the Compensation Committee held five meetings.

Corporate Governance Committee

The Corporate Governance Committee is charged with identifying, screening and recommending to the Board of Directors
appropriate candidates to serve as directors of the Company and is responsible for overseeing the process for evaluating
the Board of Directors and its Committees. This Committee also reviews the Company’ s succession plans and oversees
and makes recommendations with respect to corporate governance issues affecting the Board of Directors and the
Company. All of the members of the Corporate Governance Committee are independent under Avnet’ s independence
standards and the NYSE listing standards. The Committee operates under a written charter that outlines the Committee’ s
purpose, member qualifications, authority and responsibilities. The Committee reviews its charter and conducts an
evaluation of its own effectiveness annually. The charter is available on the Company’ s website at www.ir.avnet.com/
documents.cfm. During fiscal 2013, the Corporate Governance Committee held four meetings.

Executive Committee

The Board of Directors has an Executive Committee which is charged with the authority of the full Board and, between
meetings of the Board, is authorized to exercise the powers of the Board in the management of the business and affairs of
Avnet to the extent permitted by law. The Executive Committee is comprised of the Chairman and four other Directors. The
Executive Committee did not meet in fiscal 2013.

The Board’ s Role in Risk Oversight

One function of the Board is oversight of risk management at Avnet. “Risk” is present in every business, and the Board
seeks to understand and advise on risk in conjunction with the activities of the Board and its committees. The Board
considers “risk” for these purposes to be the possibility that an undesired event could occur that adversely affects the
achievement of the Company’ s objectives. Examples of the types of risks that the Company faces include:

operational risks, such as disruptions to the Company’ s information systems and logistics capabilities and risks
relating to compliance with governmental regulations;

macroeconomic risks, such as global economic or financial disruption;
strategic risks, such as risks associated with emerging markets and the concentration of revenue; and
“event” risks, such as natural or pandemic disasters impacting the Company’ s operations.

A business deals with risks in various ways. Some risks may be easily perceived and controlled, while others are unknown.
Some risks can be avoided or mitigated by particular behavior, while some risks
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are unavoidable. Potential impacts and the severity of the potential impacts vary, and the appropriate range of response to
a perceived risk can vary depending upon the potential severity of the adverse effects that might occur in connection with
the risk. Some risk taking is engaged in voluntarily by Avnet and most businesses, particularly where risk may be
acceptable because of the greater perceived potential for reward. Avnet engages in numerous activities seeking to align its
voluntary risk-taking with Company’ s strategy, especially in the area of encouraging innovation.

Management is responsible for identifying risk and risk controls related to significant business activities, and developing
programs and recommendations to determine the sufficiency of risk identification, the balance of potential risk to potential
reward and the appropriate manner in which to control risk. The Company has implemented a formalized Enterprise Risk
Management program and established an Enterprise Risk Council with executive-level sponsorship and active participation
from all functional areas of the business. The Board implements its risk oversight responsibilities by having management
provide periodic briefing and information sessions on its Enterprise Risk Management findings and activities. In some
cases, risk oversight in specific areas is a responsibility of a Board committee, such as the Audit Committee’ s oversight of
issues related to internal control over financial reporting and the Compensation Committee’ s oversight of risks related to
compensation programs.

The Compensation Committee has assessed the Company’ s compensation programs and concluded that the Company’ s
compensation policies and practices do not create risks that are reasonably likely to have a material adverse effect on the
Company. The Compensation Committee and management assessed Avnet’ s executive and broad-based compensation
and benefits programs on a worldwide basis to determine if the programs’ provisions and operations create undesired or
unintentional risk of a material nature. Management has evaluated all compensation programs and focused on the
programs with variability of payout, with the ability of a participant to directly affect payout and the controls on participant
action and payout.

Based on the foregoing, management believes that the Company’ s compensation policies and practices do not create
inappropriate or unintended significant risk to the Company as a whole, and that the incentive compensation programs
provide incentives that do not encourage risk-taking beyond the Company’ s ability to effectively identify and manage
significant risks. Further, management believes that the incentive compensation programs are compatible with effective
internal controls and the Company’ s risk management practices, and are supported by the oversight and administration of
the Compensation Committee with regard to executive compensation programs.
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PROPOSAL 1

ELECTION OF DIRECTORS

Nine (9) directors are to be elected at the Annual Meeting to hold office until the next annual meeting of shareholders and
until their successors have been elected and qualified. It is the intention of the persons named in the enclosed proxy card to
vote each properly signed and returned proxy (unless otherwise directed by the shareholder executing such proxy) for the
election of each of the nine director nominees listed below. Each nominee has consented to being named herein and to
serving if elected. All of the nominees were elected Directors at the Annual Meeting of Shareholders held on November 2,
2012.

Directors will be elected by a plurality of the votes properly cast at the Annual Meeting. Only votes cast “for” the election of
Directors will be counted in determining whether a nominee for Director has been elected. Thus, shareholders who do not
vote, or who withhold their vote, will not affect the outcome of the election. Additionally, brokers do not have discretionary
authority to vote on the election of directors if they do not receive timely instructions from the beneficial owners. As a result,
the Company encourages all beneficial owners to provide voting instructions to your nominees to ensure that your shares
are voted in the election of directors.

Under the Guidelines, however, any director nominee who receives a greater number of votes “withheld” than votes “for”
in the election must promptly submit a letter of resignation to the Board following the certification of the election results. The
Board must then determine whether to accept the director’ s resignation in accordance with the procedures set forth in the
Guidelines and publicly announce the results of its deliberation.

In case any of the nominees below should become unavailable for election for any presently unforeseen reason, the
persons named in the enclosed form of proxy will have the right to use their discretion to vote for a substitute or to vote for
the remaining nominees and leave a vacancy on the Board of Directors. Under Avnet’ s By-laws, any such vacancy may be
filled by a majority vote of the Directors then in office or by the shareholders at any meeting thereof. Alternatively, the Board
of Directors may reduce the size of the Board to eliminate the vacancy.

The information set forth below as to each nominee has been furnished by such nominee as of September 10, 2013.
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Name

J. Veronica Biggins

Michael A. Bradley

R. Kerry Clark

The Board recommends a vote ‘FOR” all of the nominees named below.

Age
66

64

61

Year
First
Elected

Principal Occupations During Last Five Years;

Other Directorships and Activities

1997

2012

2012

Ms. Biggins is a Managing Director and a member of the executive
committee of Diversified Search LLC, an executive and board
search firm. She was Managing Partner of the Atlanta office of
Hodge Partners from 2007 until 2011 when it became a part of
Diversified Search. Ms. Biggins served as Assistant to the
President of the United States and Director of Presidential
Personnel under President William Clinton. Ms. Biggins has served
on the board of Southwest Airlines Co. since 2011. Ms. Biggins’
background includes 20 years of experience with NationsBank (now
Bank of America) and its predecessor. She previously served as a
director of Zep Inc. (2007 — 2012) and AirTran Holdings, Inc. prior to
its acquisition by Southwest Airlines (2001 — 2011). Ms. Biggins
serves on a number of non-profit Boards. Ms. Biggins brings
extensive experience related to identifying and recruiting executive
talent, as well as extensive board experience and perspective
resulting from past and present service on boards of public
companies in various industries.

Mr. Bradley has served as Chief Executive Officer of Teradyne, Inc.
since May 2004 and as a director since April 2004. He was
President of Teradyne from May 2003 until January 2013, President
of Teradyne’ s Semiconductor Test Division from April 2001 until
May 2003 and Teradyne’ s Chief Financial Officer from July 1999
until April 2001. Mr. Bradley has also been a director of Entegris,
Inc. and its predecessor company, Mykrolis Corporation, since
2001. The Board benefits from Mr. Bradley’ s extensive experience
in the semiconductor industry and from his experience in running a
global technology operation. The Board believes he provides
additional perspective in the areas of corporate governance and
financial reporting.

R. Kerry Clark served as Chairman and Chief Executive Officer of
Cardinal Health, Inc., a provider of health care products and
services, until his retirement in 2009. Mr. Clark joined Cardinal
Health in April 2006 as President and Chief Executive Officer and
became Chairman in November 2007. Prior to joining Cardinal
Health, he held various positions at The Procter & Gamble
Company, including President of P&G Asia; President, Global
Market Development and Business Operations; and Vice Chairman
of the Board. He is a director of General Mills (since 2009) and
Textron, Inc. (since 2003). He is also a director of Hauser Capital
Partners LLC and Hauser Private Equity LLC. Mr. Clark brings to
the Board business leadership, corporate strategy and operating
expertise. Mr. Clark also lends a global business perspective.
Additionally, Mr. Clark provides additional insight and value in
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Name

Richard P. Hamada

James A. Lawrence

Frank R. Noonan

Ray M. Robinson

Age
55

60

71

65

Year
First
Elected

Principal Occupations During Last Five Years;

Other Directorships and Activities

2011

2011

2004

2000

Mr. Hamada has served as the Chief Executive Officer of Avnet
since July 2011 and a director since February 2011. Prior to that, he
served as the President (May 2010 - July 2011) and as the Chief
Operating Officer of Avnet (2006 - 2011). Mr. Hamada is also a
member of the College of Business Administration Advisory Board
for San Diego State University. As a result of his long tenure as an
Avnet executive, Mr. Hamada provides the Board with extensive
knowledge of the Company, its operations and the industry in which
it operates. Mr. Hamada also has extensive executive management
experience.

Mr. Lawrence is currently the Chairman of Rothschild North
America. He has served as the Chief Executive Officer of
Rothschild North America and as co-head of global investment
banking since June 2010. He previously served as Chief Financial
Officer of Unilever PLC from September 2007 — December 2009.
Prior to that, Mr. Lawrence served as Vice Chairman and Chief
Financial Officer of General Mills, Inc., a consumer foods company
(October 1998 - August 2007), Executive Vice President and Chief
Financial Officer of Northwest Airlines (1996 — 1998) and Chief
Executive Officer of Pepsi-Cola Asia Middle East Africa Group
(1992 - 1996). The Board benefits from Mr. Lawrence’ s nine years
of prior experience serving on Avnet’ s board (1999 - 2008) and his
breadth of global business experience including strategy
development and compliance. As a former chief financial officer for
a public company, Mr. Lawrence has experience in finance and
accounting, particularly as it applies to public companies such as
Avnet.

Mr. Noonan is the retired Chairman and Chief Executive Officer of
R. H. Donnelley Co. (1991 — 2002), publisher of yellow pages
directories. Before that, Mr. Noonan served as Senior Vice
President, Finance, with Dun & Bradstreet. Mr. Noonan is a director
of NewStar Financial, Inc. and former director of RiskMetrics Group,
Inc. (2008 - 2010). The Board benefits from Mr. Noonan’ s financial
services experience, including his extensive experience in the
areas of financial reporting, compliance, corporate governance and
risk management.

Since 2003, Mr. Robinson has served as Chairman of the Board of
Citizens Bancshares Corporation, the largest African-American
owned bank in the southeast United States. He also serves as the
Vice Chairman of East Lake Community Foundation (since 2003).
Previously, Mr. Robinson was the President of AT&T’ s Southern
Region Business Services Division (1995 - 2003). Mr. Robinson is
also a director of Aaron Rents, Inc., Acuity Brands, Inc., and AMR
Corp. Mr. Robinson previously served as a director of ChoicePoint,
Inc. (2004 - 2008) and Rail America (2010 — 2012). The Board
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into governance and board functions.
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Principal Occupations During Last Five Years;

Other Directorships and Activities

Year

First
Name ﬁ Elected

William H. Schumann, Il 63 2010
William P. Sullivan 63 2008

Mr. Schumann retired from FMC Technologies in August 2012
where he served as Executive Vice President since February 2007
and served as CFO from 2001 through 2011. He previously served
on the board of UAP Holding Corp. (2005 - 2008) and Great Lakes
Advisors, Inc. (1993 — 2011). Mr. Schumann has served on the
board of directors of AMCOL International and McDermott
International since 2012. The Board benefits from Mr. Schumann’ s
financial and management expertise, including his extensive
expertise in financial and strategic planning, financial reporting,
compliance and risk management.

Mr. Sullivan has served as the Chief Executive Officer of Agilent
Technologies, Inc. and as a director since March 2005. Prior to that,
he served as the Executive Vice President and Chief Operating
Officer of Agilent (2002 — 2005) and Senior Vice President and
General Manager of its Semiconductor Products Group

(1998 — 2002). Mr. Sullivan is also a director of URS Corporation
(since 2006) and the Children’ s Discovery Museum of San Jose.
As the chief executive officer of a public company, Mr. Sullivan
brings significant executive and operational experience regarding
issues facing large multinational companies with global operations,
particularly as it relates to the technology industry. The Board also
benefits from his knowledge of the most current issues in the
conduct and governance of public companies.
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A summary of each director’ s qualifications and experiences is set forth in the matrix below. This matrix allows the

Corporate Governance Committee and the Board to identify areas of expertise and experience that may benefit the Board
in the future, as well as gaps in those areas that may arise as directors retire. The Corporate Governance Committee and
the Board use this information as part of its process for identifying and recommending new directors for the Board.
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AUDIT COMMITTEE REPORT

The Audit Committee represents and assists the Board in fulfilling its oversight responsibilities with respect to the integrity of
the Company’ s financial statements, the independence, qualification and performance of the Company’ s corporate internal
auditor and its independent registered public accounting firm, and compliance with legal and regulatory requirements. The
Audit Committee operates under a written charter, which sets forth its purpose, member qualifications, authority and
responsibilities. The Audit Committee reviews its charter on a regular basis and most recently reviewed it at the

Committee’ s regularly scheduled meeting on May 9, 2013. The charter is available on the Company’ s website at

www.ir.avnet.com/governance.cfm.
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The Audit Committee monitors the activities and performance of the Company’ s internal audit function, including scope of
reviews, department staffing levels and reporting and follow-up procedures. The Audit Committee also oversees policies
with respect to risk assessment and risk management. In addition, the Audit Committee oversees the Company’ s internal
ethics and compliance program and receives quarterly reports from the General Counsel or Chief Compliance Officer. The
Audit Committee also meets regularly with KPMG LLP, the Company’ s independent registered public accounting firm
(“KPMG”), in executive sessions. Management has responsibility for the preparation, presentation and integrity of the
Company’ s financial statements and the reporting process, including the system of internal controls.

The Audit Committee meets with KPMG and management to review the Company’ s financial results before publication of
the Company’ s quarterly earnings press releases and the filing of the Company’ s quarterly reports on Form 10-Q and
annual report on Form 10-K. The Committee also monitors the activities and performance of KPMG, including audit scope,
audit fees, auditor independence and non-audit services performed by KPMG. All services to be performed by the
Company’ s independent registered public accounting firm are subject to pre-approval by the Audit Committee and
management provides quarterly reports to the Committee on the status and fees for all such projects.

The Audit Committee has reviewed and discussed the audited financial statements for fiscal year 2013 with management
and KPMG. This review included a discussion with KPMG and management of Avnet’ s accounting principles, the
reasonableness of significant estimates and judgments, including disclosure of critical accounting estimates, and the
conduct of the audit. The Committee has discussed with KPMG the matters required to be discussed by Statement on
Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1, AU section 380), as adopted by the Public
Company Accounting Oversight Board in Rule 3200T. KPMG provided the Audit Committee with the written disclosures and
the letter required by applicable requirements of the Public Company Accounting Oversight Board regarding KPMG’ s
communications with the Audit Committee concerning independence and the Committee discussed with KPMG its
independence. The Audit Committee has concluded that KPMG is independent from the Company and its management.
KPMG also discussed with the Committee its internal quality control procedures. In reliance on this review and these
discussions, and the report of KPMG, the Audit Committee has recommended to the Board, and the Board has approved,
the inclusion of the audited financial statements in the Company’ s Annual Report on Form 10-K for the year ended

June 29, 2013, for filing with the Securities and Exchange Commission.

James A. Lawrence, Chair Frank R. Noonan
R. Kerry Clark William H. Schumann, 1|

PRINCIPAL ACCOUNTING FIRM FEES

The table below provides information relating to fees charged for services performed by KPMG LLP, the Company’ s
independent registered public accounting firm, in both fiscal 2013 and fiscal 2012. All of the services described in the table
were approved in conformity with the Audit Committee’ s pre-approval process.

Fiscal 2013 Fiscal 2012
Audit Services $6,372,000 $6,430,000
Audit-Related Services - 235,000
Tax Services 456,000 890,000
All Other Services 2,000 -
TOTAL $6,829,702 $7,555,000
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Audit Services. In both years, Audit Services consisted of work performed by the principal auditor associated with the
audit of the Company’ s consolidated financial statements, including reviews performed on the Company’ s Form 10-Q
filings, certain statutory audits required for the Company’ s subsidiaries, and fees incurred in connection with the audit of
internal controls over financial reporting pursuant to Section 404 of the Sarbanes-Oxley Act of 2002. Audit fees also
included assistance with registration statements filed by the Company, including consents.

Audit-Related Services. In fiscal 2012, Audit-Related Services included certain compliance-related services, agreed-upon
procedures and assistance with certain acquisition due diligence efforts.

Tax Services. In both years, Tax Services consisted primarily of assistance with respect to global tax compliance (federal,
international, state and local), tax audits, tax advice associated with organizational structure and tax-related due diligence in
connection with certain acquisitions.

All Other Services. In fiscal 2013, All Other Services comprised the subscription to certain KPMG LLP Proprietary
accounting research databases.

All services to be provided by the Company’ s independent registered public accounting firm are subject to pre-approval by
the Audit Committee. The Audit Committee has adopted an “External Auditor Scope of Services Policy,” which requires the
Audit Committee’ s pre-approval of all services to be performed by the Company’ s independent registered public
accounting firm. In each case, pre-approval is required either by the Audit Committee or by the Chair of the Audit
Committee, who is authorized to approve individual projects up to $250,000 with the total for such projects not to exceed
$500,000, and must then report them to the full Committee by the next Committee meeting. Management provides quarterly
reports to the Audit Committee on the fees for all projects requiring services by KPMG LLP.
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BENEFICIAL OWNERSHIP OF COMMON STOCK BY MANAGEMENT AND OTHERS

The following table sets forth information with respect to the Common Stock of Avnet beneficially owned at September 10,
2013, or, in respect of any 5% Holder, the date of such holder s most recent Schedule 13D or Schedule 13G filed with the
SEC, by (a) persons that, to Avnet’ s knowledge, were the beneficial owners of more than 5% of Avnet’ s outstanding
Common Stock (“5% Holders™), (b) each Director and director nominee of Avnet, (c) each of the executive officers named
in the Summary Compensation Table in this Proxy Statement and (d) all Directors and executive officers of Avnet as a
group. Except where specifically noted in the table, all the shares listed for a person or the group are directly held by such
person or group members, with sole voting and dispositive power.

Stock Total
Options Common
Exercisable Stock Percent
Common Within Beneficially of
Name Stock(a) 60 Days Owned Class

5% Holders

BlackRock, Inc.( 11,511,317 11,511,317 8.39 %
40 East 52 Street
New York, NY 10022

Artisan Partners Holdings LP®2 10,700,452 10,700,452 7.80 %
875 East Wisconsin Avenue, Suite 800
Milwaukee, WI 53202

The Vanguard Group®) 7,014,616 7,014,616 511 %
100 Vanguard Blvd.
Malvern, PA 19355

Directors and Named Executive Officers

J. Veronica Biggins 37,539 “ 0 37,539 *
David R. Birk 108,018 ©) 48,979 156,997 *
Michael A. Bradley 4,478 0 4,478 *
R. Kerry Clark 7,099 (©) 0 7,099 *
Harley Feldberg 97,507 ™ 192,010 289,517 *
Philip Gallagher 59,590 ®) 88,637 148,227 *
Richard Hamada 177,466 235,087 412,553 *
James A. Lawrence 41,324 0 41,324 *
MaryAnn G. Miller 25,613 (10) 35,073 60,686 *
Kevin Moriarty 28,072 () 0 28,072 *
Frank R. Noonan 33,583 (12) 0 33,583 *
Ray M. Robinson 30,725 (13) 2,300 33,025 *
Raymond Sadowski 240,734 (14 174,460 415,194 *
William H. Schumann, Il 20,662 (15) 0 20,662 *
William P. Sullivan 24,045 0 24,045 *
All directors and executive officers as a group
(18 persons) 1,000,615 788,944 1,789,559 1.29 %

* Less than 1%.

(a) This column includes Restricted Stock Units allocated but not yet delivered to each executive officer and Phantom
Stock Units owned by non-employee Directors.
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(1) This information is based solely on information provided in Amendment No. 3 to a Schedule 13G filed with the
Securities and Exchange Commission on February 1, 2013, by BlackRock, Inc., which reports sole voting power and
sole dispositive power with respect to 11,511,317 shares.
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(2) This information is based solely on information provided in Amendment No. 1 to a Schedule 13G filed with the
Securities and Exchange Commission on February 7, 2013, by Artisan Partners Holdings LP which reports shared
voting power with respect to 10,325,268 shares and shared dispositive power with respect to 10,700,452 shares.

(3) This information is based solely on information provided in a Schedule 13G filed with the Securities and Exchange
Commission on February 13, 2013, by The Vanguard Group, which reports sole voting power with respect to 146,098
shares, sole dispositive power with respect to 6,882,118 shares and shared dispositive power with respect to 132,498
shares.

(4) Includes 20,728 Phantom Stock Units.

(5) Includes 21,176 Restricted Stock Units allocated but not yet delivered.

(6) Includes 7,099 Phantom Stock Units.

(7) Includes 28,726 Restricted Stock Units allocated but not yet delivered. Also includes 57,041 shares of Common Stock

held by a family trust for which Mr. Feldberg is a trustee.

(8) Includes 19,397 Restricted Stock Units allocated but not yet delivered. Also includes 23,467 shares of Common Stock
held by a family trust for which Mr. Gallagher is a trustee.

(9) Includes 56,286 Restricted Stock Units allocated but not yet delivered. Also includes 121,180 shares of Common
Stock held by a family trust for which Mr. Hamada is a trustee.

(10) Includes 15,788 Restricted Stock Units allocated but not yet delivered.
(11) Includes 28,072 Restricted Stock Units allocated but not yet delivered.

(12) Includes 28,765 Phantom Stock Units and 4,818 shares of Common Stock held by a trust for which Mr. Noonan is a
trustee.

(13) Includes 26,924 Phantom Stock Units.
(14) Includes 33,877 Restricted Stock Units allocated but not yet delivered.
(15) Includes 7,374 Phantom Stock Units.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Pursuant to Section 16(a) of the Exchange Act, Avnet’ s Directors, executive officers and beneficial owners of more than
10% of the outstanding Common Stock are required to file reports with the Securities and Exchange Commission
concerning their ownership of and transactions in Avnet Common Stock and are also required to provide Avnet with copies
of such reports. Based solely on such reports and related information furnished to Avnet, Avnet believes that in fiscal 2013
all such filing requirements were complied with in a timely manner by all Directors and executive officers.

19

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Table of Contents
EXECUTIVE OFFICERS OF THE COMPANY

As of September 10, 2013, the executive officers of the Company were:

Name Age Office
Gerard W. Fay 54 Senior Vice President and Chief Logistics and Operations Officer
Harley Feldberg 60  Senior Vice President and President, Avnet Electronics Marketing
Philip R. Gallagher 52  Senior Vice President and President, Avnet Technology Solutions
Richard P. Hamada 55  Chief Executive Officer
Erin Lewin 43  Senior Vice President and General Counsel
MaryAnn Miller 56  Senior Vice President and Chief Human Resources Officer
Kevin Moriarty 48  Senior Vice President, Chief Financial Officer and Controller
Steven R. Phillips 50  Senior Vice President and Chief Information Officer
Raymond Sadowski 59  Senior Vice President and Chief Administrative Officer

Mr. Fay was appointed Senior Vice President in February 2013 and has been Chief Global Logistics and Operations Officer
since July 2011. He previously served as Senior Vice President of Global Strategic Accounts for Avnet United from August
2005 to July 2011. Mr. Fay joined Avnet in 2005 with the Company’ s acquisition of electronic components distributor
Memec, where he served as President of Memec Americas. Beginning October 1, 2013, Mr. Fay will succeed Mr. Feldberg
as President, Avnet Electronics Marketing.

Mr. Feldberg has been Senior Vice President since November 2004. He became an executive officer in July 2004 when he
was promoted to President, Avnet Electronics Marketing. Mr. Feldberg previously served as President of Avnet Electronics
Marketing Americas from June 2002 until June 2004 and has served as a corporate Vice President since November 1996.
Mr. Feldberg served as President of Avnet Electronics Marketing Asia from December 2000 to June 2002. While

Mr. Feldberg will continue serving as Senior Vice President of the Company, effective October 1, 2013, he will cease
serving as President, Avnet Electronics Marketing.

Mr. Gallagher was appointed as President, Avnet Technology Solutions, in March 2009, and has been Senior Vice
President of Avnet since November 2007. Mr. Gallagher served as President of Avnet Electronics Marketing Americas from
July 2004 until March 2009.

Mr. Hamada was appointed as a Director in February 2011 and Chief Executive Officer in July 2011. He previously served
as President from May 2010 until July 2011 and served as the Chief Operating Officer from July 2006 until July 2011. He
was Senior Vice President of Avnet from November 2002 until August 2010. Mr. Hamada served as the President of
Technology Solutions from July 2003 until July 2006 and President of the Computer Marketing operating group from
January 2002 until July 2003. He was appointed Vice President of Avnet in November 1999.

Ms. Lewin was appointed Senior Vice President and General Counsel in February 2013. Previously, she served as Vice
President and General Counsel, Americas, from September 2009 to February 2013, and Vice President and Chief Ethics
and Compliance Officer from November 2007 to September 2009. Before joining Avnet in 2007, Ms. Lewin was managing
director and associate general counsel of US Airways.

Ms. Miller was appointed Senior Vice President in May 2011 and served as Vice President from November 2009 to May
2011. She has served as Chief Human Resources Officer since April 2009. She previously served as Senior Vice President
Global Human Resources from July 2008 to March 2009 and Vice President of Talent and Organizational Effectiveness
from July 2006 to June 2008.
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Mr. Moriarty joined the Company in January 2013 and is the Company’ s Chief Financial Officer and a Senior Vice
President. Prior to joining the Company, Mr. Moriarty served in a variety of senior leadership positions at Honeywell
International, Inc. from 2002 until December 2012. From 2009 until 2012 he served as Vice President and Chief Financial
Officer for Honeywell International’ s Aerospace Business Group and served as Vice President and Chief Financial Officer
for the company’ s Performance Materials and Technologies Group from 2008 until 2009.

Mr. Phillips was appointed Senior Vice President and Chief Information Officer of Avnet in 2011 having served as Vice
President and Chief Information Officer since 2006. He joined Avnet with the 2005 acquisition of Memec where he served
as Senior Vice President and Chief Information Officer since 2004.

Mr. Sadowski currently serves as the Senior Vice President and Chief Administrative Officer. He has been Senior Vice
President of Avnet since November 1992 and was Chief Financial Officer from February 1993 until Mr. Moriarty’ s
appointment as Chief Financial Officer in January 2013. Prior to that, Mr. Sadowski held various management positions in
Avnet’ s finance organization including the position of Controller.

Officers of the Company are generally elected each year at the meeting of the Board of Directors following the annual
meeting of shareholders and hold office until the next such annual meeting or until their earlier death, resignation or
removal.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed the Compensation Discussion and Analysis (“CD&A”) and discussed it with
management. Based on its review and discussion with management, the Committee recommended to the Board of
Directors that the CD&A be included in the Company’ s 2013 Proxy Statement and incorporated by reference into the
Company’ s annual report on Form 10-K. This Report is provided by the following independent directors, who comprise the
Committee:

William P. Sullivan, Chair R. Kerry Clark
J. Veronica Biggins William H. Schumann 1lI
Michael A. Bradley
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

This section explains how the Compensation Committee of Avnet’ s Board of Directors made its compensation decisions for
the fiscal year ended June 29, 2013 (“fiscal 2013”), for the Named Executive Officers (the “NEOs”). The compensation
paid to the NEOs for fiscal 2013 is set forth in the Summary Compensation Table, which is included elsewhere in this Proxy
Statement. These officers and their titles as of the end of fiscal 2013 are:

Richard Hamada, Chief Executive Officer, Avnet, Inc. (the “CEQO”);

Kevin Moriarty, Senior Vice President and Chief Financial Officer, Avnet, Inc. (the “CFO”);

Raymond Sadowski, Senior Vice President and Chief Administrative Officer, Avnet, Inc.;

Harley Feldberg, Senior Vice President, Avnet, Inc. and President, Avnet Electronics Marketing;

Philip Gallagher, Senior Vice President, Avnet, Inc. and President, Avnet Technology Solutions;

MaryAnn Miller, Senior Vice President and Chief Human Resources Officer, Avnet, Inc. (the “CHRO”); and

David R. Birk, former Senior Vice President and General Counsel, Avnet, Inc.

Mr. Moriarty was appointed as the Company’ s CFO effective as of January 2, 2013. Mr. Sadowski served as the
Company’ s Chief Financial Officer until Mr. Moriarty’ s appointment, at which time Mr. Sadowski was appointed as the
Company’ s Chief Administrative Officer. Mr. Birk ceased serving as Senior Vice President and General Counsel effective
as of December 31, 2012.

Executive Summary

The Company’ s fiscal 2013 results reflect the impact of slower global economic growth, particularly in the Company’ s
higher margin western regions, and businesses’ cautious spending on technology. As a result of challenging market
conditions early in the fiscal year, the Company responded by aligning both expenses and working capital to marketplace
realities and focusing the portfolio on profitable growth opportunities. These ongoing activities helped to offset the impact of
a decline in revenue and the associated margin pressure as the Company generated $626 million of operating income and
cash flow from operations grew 32% to $696 million. The Company continued to invest in future growth opportunities as it
deployed $262 million of this cash to acquire companies that are expected to strengthen its competitive position and
enhance its margins, and used $207 million to repurchase shares of Common Stock. In addition, on August 12, 2013, the
Company announced that its Board of Directors approved the initiation of a quarterly cash dividend of $0.15 per common
share. The increase in Mr. Hamada’ s compensation reflects the fact that fiscal 2012 was his first year in the CEO position,
and he was therefore targeted at 66% of the CEO comparator group median. In fiscal 2013, with his enhanced experience
in the CEO position, he was targeted at 80% of the CEO comparator group median.

Fiscal 2012 Fiscal 2013 % Change
$ in millions, except per share data
Sales $25,707.5 $25,458.9 (1.0 )%
Operating income $884.2 $626.0 (29.2 Y%
Net income $567.0 $450.1 (20.6 )%
Diluted earnings per share $3.79 $3.21 (15.3 )%
Total CEO compensation(!) $4.62 $4.98 7.5 %

(1) The CEO’ s total compensation is based on the compensation reported in the Summary Compensation Table.
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The graph below displays the Company’ s sales and the as-adjusted net income and as-adjusted operating income over the

last five fiscal years.
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* In addition to presenting financial results that are determined in accordance with generally accepted accounting
principles in the United States (“GAAP”), the Company also presents net income and operating income adjusted to
exclude certain items in the table above. See Appendix A to this Proxy Statement for a reconciliation of these non-GAAP
measures to the most directly comparable GAAP measures. Non-GAAP measures should be viewed in addition to, and
not as an alternative for, financial results prepared in accordance with GAAP.

In March 2013, and for the fifth consecutive year, Avnet was named No. 1 in Fortune magazine’ s annual “World’ s Most
Admired Companies” list in the Wholesaler: Office Equipment and Electronics category. Avnet was recognized as a leader
in people management, social responsibility, quality of management, and quality of products/services.

Executive Compensation Program Highlights

The Company’ s compensation program incorporates the following compensation governance practices:

v Pay-for-Performance Alignment. A significant portion of total compensation is dependent upon the achievement
of short- and long-term goals that are designed to increase shareholder value over time and result in a superior total
shareholder return (“TSR”). As executives gain responsibility and seniority at Avnet and exercise more direct
influence over the Company’ s financial and operational performance, base salary as a percentage of total
compensation will typically decrease and performance-based pay will increase.

v' Focus on Long-Term Incentive Compensation. Avnet s compensation programs are designed to provide a
meaningful portion of compensation in the form of equity-based awards to support the goal of having executives
think and behave like owners and to consider the impact of their actions on TSR. Of these awards, restricted stock
units (“RSUs”) typically vest in equal installments over approximately 4.5 years, stock options typically vest in equal
installments over four years and performance share units (“PSUs”) vest, if at all, at the end of a three-year period.
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v' Performance Assessed in Overlapping Periods with Multiple Metrics. Incentive compensation is earned over

several different and overlapping periods, ensuring that performance during any one period is not maximized to the
detriment of other periods. The incentive programs employ multiple performance metrics to assure focus is on the
entire business.

Award Caps. An award under the Company’ s annual cash incentive plan is capped at 225% of the target and
performance share unit awards under the Company’ s Long-Term Incentive Plan (“LTIP”) are capped at 200% of
the target.

Pay Competitively. The Company provides fair and competitive compensation to attract, engage and retain the
executive talent that is critical to the long-term success of the Company. When determining an executive’ s
compensation, the Committee generally targets the median compensation for base salary, annual incentive and
long-term incentive — and therefore total compensation — of executives in comparable positions at the companies in
its peer group, taking into consideration the executive’ s experience in the position and the long-term performance of
the individual executive. In instances of exceptional performance, compensation received may exceed median
levels of the market. Conversely, in instances where either Avnet and/or an individual executive did not achieve pre-
established performance goals, actual compensation earned may be below median levels of the market.

Stock Ownership Guidelines. The Company has meaningful stock ownership guidelines for its directors and
executive officers, and as of June 29, 2013, each of the directors and current executive officers was in compliance
with these guidelines.

Recoupment. The Company has adopted an incentive compensation recoupment policy.
Minimal Perquisites. The Company provides a minimal level of perquisites.

Annual Risk Assessment. The Compensation Committee has assessed the Company’ s compensation
programs and concluded that the Company’ s policies and practices do not create risks that are reasonably likely to
have a material adverse effect on the Company.

Independent Decisions. The Compensation Committee is made up entirely of independent directors and the
Compensation Committee’ s independent compensation consultants did not provide any services to management.

The Company’ s compensation program does not include the following practices, as the Company believes such practices
may not be in the best interest of its shareholders:

X

No Hedging or Pledging. The Company’ s insider trading policy prohibits directors and executive officers from
hedging or pledging Avnet securities.

No Tax Gross-Ups. The Company does not provide a tax gross-up on perquisites, and with respect to the CEO
and CFO, on any payments made upon a change of control. The Company expects to eliminate all tax gross-ups as
new employment agreements are executed.

No Repricing of Awards. Repricing stock options is prohibited without shareholder approval. The Company does
not have a history of repricing equity awards.

No Above-Market Returns. The Company does not offer preferential or above-market returns on deferred
compensation.

No Discounted Stock Options. The Company does not grant stock options with an exercise price below the fair
market value of the Company’ s Common Stock on the date of the grant.
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2012 Advisory Vote on Executive Compensation

At the Company’ s annual meeting in 2012, the Company submitted its executive compensation program to an advisory
vote of its shareholders (also known as the “say on pay vote”). This advisory vote received the support from over 97% of
the total votes cast on this particular proposal at the annual meeting. The Company pays careful attention to any feedback
received from its shareholders about the Company’ s executive compensation program, including the say on pay vote. After
the annual meeting, the Company conducted a shareholder outreach program with a number of its largest shareholders to
seek their feedback on the Company’ s corporate governance and executive compensation practices. While the
Compensation Committee and the Board, as applicable, had already approved the executive compensation program for
fiscal 2013 by the time the Company held its say on pay vote in November 2012, the Compensation Committee carefully
considered and continues to consider the results of the say on pay vote and the feedback received from its shareholders in
its subsequent executive compensation decision making.

Compensation Governance and Process

The Company’ s executive compensation program is designed to achieve the Company’ s short- and long-term business
objectives and, to that end, to align executives’ interests with those of the Company’ s shareholders. In considering the
elements of the executive compensation program, the Compensation Committee focuses on pay-for-performance on both
an annual and long-term basis and consideration of marketplace best practices. Guided by this philosophy, discussions with
respect to executive compensation generally start in conjunction with the review of the Company’ s budget for the new fiscal
year at the Board’ s strategic planning session held in June. After substantive consideration, the Board approves the annual
budget. This budget then serves as the basis for establishing the target performance levels for the annual cash incentive
plan.

Role of the Compensation Committee

The Compensation Committee, which is composed entirely of independent directors, has primary responsibility for the
approval and implementation of the compensation programs for executive officers, determines the target compensation,
including the amount and related performance goals, for all executive officers except the CEO, and recommends the target
compensation of the CEO to the independent directors of the Board for their consideration and approval. In addition to
determining or recommending the target compensation to be received, the Compensation Committee reviews, at least
annually, the Company’ s incentive compensation arrangements for the executive officers to ensure that such arrangements
do not encourage excessive risk-taking.

At the Compensation Committee’ s regularly scheduled meeting in August, the CEO, the CHRO and the Compensation
Committee’ s independent compensation consultant present marketplace data developed by the independent consultant,
summaries of each executive’ s performance and compensation recommendations for each executive officer. The CHRO
and the Compensation Committee’ s independent consultant assist the Compensation Committee in its deliberations with
respect to these recommendations. The Compensation Committee uses the comparative data as a reference for
determining whether the compensation plans and levels targeted for each executive appear to be near the median amount
paid by peer companies, taking into consideration the NEO’ s experience in the position and the long-term performance of
the individual NEO. In assessing the compensation plans for the CEO and the other executive officers, the Compensation
Committee considers total compensation opportunities, both short- and long-term, while at the same time focusing attention
on the competitiveness of each component of compensation. Actual cash incentive payouts, actual value received from
long-term incentive awards and actual overall compensation levels with respect to any given year for any particular officer
may vary from the targeted levels based on Avnet’ s enterprise and business unit performance and relative performance to
its industry. As part of the compensation setting process, the Compensation Committee reviews total compensation tally
sheets for each executive officer.
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Following the end of each fiscal year, the Chairman leads the Board in conducting an annual evaluation of CEO
performance relative to the performance goals and objectives established for the Company and the CEO for the fiscal year
just ended. The CEO completes a self-assessment that is provided to each Director. This assessment covers topics such
as enterprise performance based on the Company scorecard, economic profit dollar growth, profitable growth initiatives,
capital allocation strategies, TSR optimization and succession planning. Each director reviews this self-assessment and
discusses the CEO’ s performance during an executive session of the Board. Following this discussion, the Chairman of the
Board provides the CEO with the Board’ s views as to CEO performance. The results of the Board’ s evaluation are then
considered in establishing the goals and compensation plan for the CEO for the new fiscal year.

Role of Management

At the beginning of each fiscal year, the CEO evaluates the performance of the Company’ s executive officers against the
strategic and financial operating plan for the prior fiscal year. The CEO’ s evaluation of individual performance also focuses
on each executive officer s performance relative to each person’ s performance goals.

The Company does not have a pre-defined framework that determines which objectives may be more or less important, and
the emphasis placed on specific objectives may vary among the executive officers depending on the specific roles and
responsibilities of each executive officer, as well as the particular challenges, both in terms of business and professional
development, faced by the executive. Individual objectives typically include financial objectives, such as sales, net and
gross profit, operating income and economic profit, as well as objectives relating to other major business initiatives, such as
implementation of new enterprise resource planning software or integrating a significant acquisition.

As part of the performance management process, each executive officer is also evaluated on ten performance dimensions,
which reference the manner in which the individual accomplishes his or her goals, including commitment to Avnet’ s “core
values” of integrity, customer service, accountability, teamwork and innovation. These core values form the foundation of
Avnet’ s performance and values-based culture of excellence and underpin Avnet’ s overall profitable growth strategies
focused on inspired and engaged people, unparalleled customer service and technology, services and solutions that matter.
While this qualitative evaluation does not carry a specific weight, it does factor into the overall assessment of the

executive’ s performance when setting target compensation levels.

During fiscal 2013, the CEOQ, in consultation with the CHRO, developed base salary and short- and long-term target award
recommendations for the other executive officers. Individual factors that were considered include the following:

the value of the job in the marketplace as compared with similar jobs within Avnet’ s peer group;

the relative importance of the job within the executive ranks of the Company as determined by scope of
responsibility and performance expectations;

the number of years and breadth of experience the executive officer has within the particular job;

the individual performance of the executive relative to the specific financial targets or business objectives set forth
for the job; and

the executive officer’ s expected contribution to the future performance of the Company.

Once an executive officer s role and responsibilities are defined, “value of the job in the marketplace” and “relative
importance of the position within the executive ranks” are the most determinative factors in setting compensation targets for
that executive officer, adjusted to take into consideration the executive officer s experience and past and expected future
performance.
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Role of Independent Compensation Consultant

From 2008 until May 2013, the Compensation Committee engaged Steven Hall & Partners (“SH&P”) as the Compensation
Committee’ s independent compensation consultant. During fiscal 2013, representatives of SH&P attended, either in person
or by telephonic conference call, four meetings of the Compensation Committee.

In May 2013, the Compensation Committee retained Meridian Compensation Partners, LLC (“Meridian™), as the
Compensation Committee’ s independent compensation consultant.

The compensation consultant provides the Compensation Committee with expertise relating to compensation philosophy,
compensation levels, market trends and peer group analysis. In addition, the compensation consultant advises the
Compensation Committee on best-practice ideas for governance of executive compensation as well as areas of potential
risk and concern in the Company’ s executive compensation program, and undertakes special projects at the request of the
Committee chair.

The Compensation Committee has sole authority with regard to retaining and approving fees for its independent consultant.
The Compensation Committee assessed the independence of SH&P and Meridian pursuant to the SEC and New York
Stock Exchange rules and concluded that no conflict of interest exists that prevented, or will prevent, them from being
independent consultants to the Compensation Committee.

Competitive Marketplace Assessment

As part of its compensation setting process, the Compensation Committee regularly reviews the composition of the
comparator group in consultation with its independent consultant. With respect to fiscal 2013 compensation, SH&P
conducted a comprehensive review of the executive compensation program at the Company as compared to a 17-company
comparator group. The group includes companies with a similar industry focus and/or of similar size and complexity with
whom Avnet competes for talent.

For fiscal 2013, the comparator group was selected based on five metrics: (i) technology distributors, (ii) electronic
manufacturing services (“EMS”) and/or electronic components manufacturing (“ECM”) companies, and (iii) S&P 500
information technology index members similar to the Company with respect to (a) revenue, (b) market capitalization or
(c) operating income margin. With respect to operating income margin, the peer group included companies that had a
similar operating income margin based on a three-year average.

For fiscal 2013, the comparator group consisted of:

Technology Distributors EMS/ECM Revenues
Arrow Electronics, Inc. Celestica, Inc. Intel Corporation
Anixter International, Inc. Flextronics International Ltd. Oracle Corp.
Ingram Micro, Inc. Jabil Circuit, Inc. Xerox Corp.
SYNNEX Corporation

Tech Data Corporation

Market Capitalization Operating Income Margins
Advanced Micro Devices, Inc. Dell, Inc.
Harris Corporation Micron Technology, Inc.
VeriSign, Inc. Novellus Systems, Inc.

The Compensation Committee continually monitors the make-up of the peer group used and evaluates the peer group
against the Company’ s operations. The fiscal 2013 peer group was approved by the Compensation Committee in May
2012. A comparison of Avnet’ s fiscal 2012 revenue, operating margin and market capitalization compared to the
comparator group’ s then most recent annual information is included below:
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Avnet’ s revenues were at the 72nd percentile of the comparator group;

Avnet’ s operating margin was at the 32nd percentile of the comparator group; and

Avnet’ s market capitalization was at the 64t percentile of the comparator group.

To benchmark Avnet compensation levels for the CEO, CFO and Group Presidents positions, data derived from the SEC
filings of the comparator group have been supplemented with a variety of relevant, published surveys which provided data
on compensation in the technology sector and general industry. For other positions for which SEC proxy data is generally
not available, only survey data compiled by SH&P was utilized. All of the data sources have been weighted based on
relevance, reliability and an assessment of the appropriateness of the match of responsibilities.

Following the completion of the benchmarking review by SH&P, the Compensation Committee and management reviewed
the data in light of trends, past compensation levels and the percentage changes as part of the executive compensation
decision-making process. As part of this process, each executive’ s proposed individual target compensation was evaluated
against the marketplace data, including a review of the individual compensation elements such as base pay, variable cash
incentive and long-term incentives. This allowed for the determination of any gaps in compensation that may need to be
addressed. While the target was the median marketplace compensation level for each pay element, an individual
executive’ s target compensation may have been above or below the median, based on other factors, such as the
experience in the position and the long-term performance of the individual executive. For fiscal 2013, the compensation of
Mr. Hamada was targeted at 80% of the CEO comparator group median. While benchmarking data is one consideration in
this process, it is not the sole determinative factor. For further information on this process, please see “Compensation
Governance and Process” above.

Elements of Executive Compensation

The primary components of the Company’ s compensation program and the objectives of each component are set forth in

the table below.

Component

Base salary

Annual cash incentive

Long-term incentives

Philosophy

Key Objective

Align with
Market

Trends

Attract
and

Retain

Reward Reward

Short-Term

Align with

Long-Term Shareholders’

Performance Performance Interest

Fixed element
reflecting the
executive’ s long-term
performance and skill
set

Annual cash incentive
compensation is
based on the
performance of the
Company and
business unit (where
appropriate) for which
the executive has
direct responsibility
LTIP awards are
based generally on
each executive’ s
individual contribution
in a particular fiscal

X

X
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to contribute to the
long-term success of
the Company

In addition, each NEO is also eligible to receive certain other benefits as described in the “Additional Compensation
Elements” section of this CD&A.
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In support of what the Compensation Committee feels is a strong pay-for-performance orientation, an executive’ s potential
compensation is heavily weighted toward incentive (variable) compensation and shareholder value creation, most of which
is paid out based on the long-term performance of the Company, including its TSR. The compensation mix at target for the
CEO and the other NEOs for fiscal 2013 is displayed below.

CEOQ Target 2013 Compensation Mix Other NEO (Average) Target 2013
Compensation Mix
. 19% . 26%
Ezﬂl.llﬂ 19“-":3 53“:""0
21%
B Base Salary @ Annual Cash Incenlive B Long-Term Incendive Plan B Base Salary @ Annual Cash Incentive ® Long-Termn Incentive Plan

Base Salary

Executive salaries are reviewed on an annual basis, as well as at the time of a promotion or other material change in
responsibilities. Annual reviews are generally conducted in the first quarter of each fiscal year. Base salaries of the
executive officers are individually determined by the Compensation Committee based on the factors described above in the
“Compensation Governance and Process” section of this CD&A. For fiscal 2013, the Compensation Committee approved
the following annual salaries:

@ 2013 Base Salary % Change from 2012
Mr. Hamada $ 900,000 6 %
Mr. Sadowski $ 538,000 0 %
Mr. Feldberg $ 593,000 3 %
Mr. Gallagher $ 525,000 2 %
Ms. Miller $ 425,000 6 %
Mr. Birk $ 500,000 0 %

As Mr. Moriarty was not an employee in 2012, his salary is not included in the table above. For the second half of fiscal
2013, during which time he served as the Company’ s CFO, Mr. Moriarty received a base salary of $250,000.

Annual Cash Incentives

In addition to base salary, executive officers are eligible to receive annual incentive cash compensation based on the
performance of the Company and, where appropriate, the business unit for which the executive has direct responsib