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Insight

INSIGHT ENTERPRISES, INC.

1305 West Auto Drive
Tempe, Arizona 85284

NOTICE OF 2005 ANNUAL MEETING OF STOCKHOLDERS
April 28, 2005

TO OUR STOCKHOLDERS:

You are cordially invited to attend the Indifimterprises, Inc. 2005 annual meeting of stoakéis on Thursday, April 28, 2005, at 3:00
p.m. local time, at our corporate headquarters5A8@st Auto Drive, Tempe, Arizona 85284, for thédiwing purposes:

(1) To elect two Class Il directors to serve until #8 annual meeting of stockholders or until thespective successors have been
duly elected and qualifie

(2) To approve an amendment to our amended and resttigficate of incorporation to increase the maximsize of our Board of
Directors from 9 members to 12 memb

(3) To ratify the appointment of KPMG LLP as our regietd independent public accounting firm for therymading December 31,
2005; anc

(4) To transact such other business as may properlg d@fore the annual meeting or any adjournmertefteeting
These items are more fully described in thiefang pages, which are made part of this notice.

Each outstanding share of our common stodkesnthe holder of record at the close of busimmsMarch 4, 2005 to receive notice of and
to vote at the annual meeting or any adjournmepbstponement of the meeting. Shares of commork stt be voted at the annual meeting
only if the holder is present in person or by vaidxy. A copy of our annual report to stockholdevhich includes audited consolidated
financial statements, is enclosed. The annual tépoot part of our proxy soliciting material.

By Order of the Board of Director
/sl Stanley Laybourn

Tempe, Arizon: Stanley Laybourn
March 7, 200¢ Executive Vice President, Chief Financial Offic
Secretary and Treasul

WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEET ING, YOU ARE REQUESTED TO COMPLETE, SIGN,
DATE AND MAIL THE ENCLOSED PROXY, WHICH IS SOLICITE D BY AND ON BEHALF OF THE BOARD OF DIRECTORS,
SO THAT YOUR SHARES MAY BE REPRESENTED AT THE MEETI NG. A POSTAGE-PAID ENVELOPE IS PROVIDED FOR
MAILING IN THE UNITED STATES. THE GIVING OF SUCH PR OXY WILL NOT AFFECT YOUR RIGHTS TO REVOKE
SUCH PROXY OR TO VOTE IN PERSON SHOULD YOU LATER DE CIDE TO ATTEND THIS MEETING.
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Insight

INSIGHT ENTERPRISES, INC.

1305 West Auto Drive
Tempe, Arizona 85284

PROXY STATEMENT

2005 ANNUAL MEETING OF STOCKHOLDERS
April 28, 2005

Your vote is very important. For this reasthrg Board of Directors is requesting that you aliemur common stock to be represented at the
annual meeting by the persons named as proxidseoeniclosed proxy card. This proxy statement isgosént to you in connection with this
request and has been prepared for the Board bynaonagement. The terms “we,” “our” “Insight” and “@pany” refer to Insight Enterprises,
Inc. and its subsidiaries. This proxy statemeffit$s being sent to our stockholders on or aboutdi@2, 2005.

GENERAL INFORMATION
Who can vote?

You are entitled to vote your common stock if cezards showed that you held your shares as of M&r2h05, the record date for our
meeting. At the close of business on that dat&§589721 shares of common stock were outstandingatitlied to vote. Each share of
common stock has one vote. The enclosed proxysterd's the number of shares that you are entitl@dte Your individual vote is
confidential and will not be disclosed to third fies.

How do | vote*

If your common stock is held by a broker, bank threo nominee (i.e., in street name), you will rgednstructions from it that you must
follow in order to have your shares voted. If yalchyour shares in your own name as a holder afrtkg/ou may vote your shares by mail,
by telephone or over the Internet. To vote by mail may instruct the persons named as proxies bawte your common stock by signing,
dating and mailing the proxy card in the envelop®/jgled. You may vote by telephone or Internet 8drk a day, 7 days a week until

12:00 p.m. (CT) on April 27, 2005. The enclosedxgroard contains instructions for telephone andrimtt voting. Of course, you can always
come to the meeting and vote your shares in person.

How may | revoke my proxy instructior
You may revoke your proxy instructions by any o tbllowing procedures:

1. Send us another signed proxy with a later ¢

2. Send a letter to our Corporate Secretary revokmg proxy before your common stock has been voyetthd persons named as pro»
at the meeting; ¢

3. Attend the annual meeting and vote your sharegisgn.
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How are votes countec

The annual meeting will be held if a majority ofr@mutstanding shares entitled to vote is represeaitéghe meeting. If you have returned valid
proxy instructions or attend the meeting in pergmur common stock will be counted for the purposdetermining whether there is a
qguorum, even if you wish to abstain from votingsanme or all matters introduced at the meeting.

If you give us a proxy without giving specific viogj instructions, your shares will be voted by tkespns named as proxies as recommended
by the Board of Directors. We are not aware of afier matters to be presented at the annual meetiwept for those described in this proxy
statement. However, if any other matters not dbedrin this proxy statement are properly preseateéde meeting, the persons named as
proxies will use their own judgment to determinevtto vote your shares. If the meeting is adjouryedir shares may be voted by the per:
named as proxies on the new meeting date as wédissiyou have revoked your proxy instructionsrdndhat time.

A “broker non-vote” occurs when a broker or otheminee holding shares for a beneficial owner dags/ate on a particular proposal
because the broker or other nominee does not hismeetionary voting power with respect to that itend has not received instructions from
the beneficial owner. Broker non-votes are couategresent or represented for purposes of detergiihe presence or absence of a quorum
for the annual meeting, if such shares are otherptisperly represented at the meeting in persday @roxy, but are not counted for purposes
of determining the number of shares entitled t@wawt any proposal in respect of which the brokeastber nominee lacks discretionary
authority.

May | attend the annual meetin

If you are a holder of record, you may attend thieual meeting. If you plan to attend the annualtmgeplease indicate this when you vote.
If you are a beneficial owner of common stock Hefda broker or bank, you will need proof of ownépsto be admitted to the meeting. A
recent brokerage statement or letter from a brokéank showing your current ownership and ownershiour shares on the record date are
examples of proof of ownership. If you want to vistgoerson your common stock held in street naroa,will have to get a proxy in your
name from the registered holder.

What vote is required?

The two nominees for director who receive the mosts will be elected. Therefore, if you do notesfiir a nominee or you elect to withhold
authority to vote for any nominee on your proxyd;arour vote will not count for or against any noes.

The proposal to amend our Amended and RestatediCee of Incorporation to increase the maximunmiver of directors and the
ratification of the appointment of KPMG LLP as andependent public auditor will be adopted uponafiemative vote of the majority of
shares voting on the proposal.

Who pays the cost of this proxy solicitation?

We will pay the cost of this proxy solicitation. Wéll, upon request, reimburse brokers, banks ahdranominees for their expenses in
sending proxy material to their principals and obtey their proxies. We will solicit proxies by nhagxcept for any incidental personal
solicitation made by our directors, officers andotagees, for which they will not be paid.

2
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Who should I call if | have questions?
If you have questions about the annual meetingting, please call our Corporate Secretary, Stabésypourne, at (480) 350-1142.
PROPOSAL NO. 1
ELECTION OF DIRECTORS

There are two nominees for election to ourrBdhis year. Larry A. Gunning and Robertson C.e¥oare Class Il directors and have served
on our Board since 1995. The Board has nominatessMeGunning and Jones for re-election as directinless otherwise instructed, the
proxy holders will vote for the election of Mess&unning and Jones. Each of the nominees has agréednamed in this proxy statement
and to serve if elected.

We know of no reason why any of the nomineesld/not be able to serve. However, if any nomiisagnable or declines to serve as a
director, or if a vacancy occurs before electiohifli events are not anticipated), the proxy holaelisvote for the election of such other
person or persons nominated by the Board.

Information concerning each director nomirgesst forth below, along with information aboute@timembers of our Board and about our
executive officers.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
A VOTE FOR ELECTION OF THE NOMINEES

INFORMATION CONCERNING DIRECTORS AND EXECUTIVE OFFI CERS

Our Board consists of seven persons, dividetlthree classes serving staggered terms of jle@ns. The terms of the two Class |l
directors will expire at the 2005 annual meetifigel@cted, their new terms will expire at the 2@0Bual meeting). The terms of the Class IlI
and Class | directors will expire at the 2006 af@@2annual meetings, respectively. The names ofloectors and executive officers, and
information about them, are set forth below.

Richard A. Fenness
(Age 40)

» Chief Executive Office

* Presiden

Mr. Fennessy was elected Chief Executive Officel Bresident effective November 2004. Mr. Fennessyseventeen year veteran of
International Business Machines Corporation (“IBMHe world’s largest technology company where éld humerous domestic and
international executive positions. His most reqagitions included: General Manager, Worldwide, .dom; Vice President, Worldwide
Marketing — Personal Computer Division; and Genbktahager, Worldwide PC Direct organization. In cection with the employment of
Mr. Fennessy, we agreed to appoint Mr. Fennestyet®oard of Directors as soon as we appoint anatdependent director. The
Nominating and Governance Committee is curreniintilying and evaluating appropriate candida

3
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Stanley Laybourne
(Age 56)

» Executive Vice President, Chief Financial Officexc&tary and Treasur
* Class lll Directot

» Member of the Executive Committ:

Mr. Laybourne has been a director since 1994. Harne our Chief Financial Officer and Treasurer981, Executive Vice President in 2C
and served as Secretary from 1994 to October 200 Saptember 2004 to present. Mr. Laybourne igtiied public accountant.

Timothy A. Crown
(Age 41)

Chairman of the Boar

Former Chief Executive Office

Class Il Directot

* Member of the Executive Committ:

Mr. Crown, one of our founders, stepped down fromposition of Chief Executive Officer and Presidi@rNovember 2004, positions he
held since January 2000 and October 2003, respéctiMr. Crown has been a director since 1994 asdmed the position of Chairman of
the Board in November 2004. Mr. Crown has been eysul by us or one of our predecessors since 1988eamwed as President from 1989 to
June 2001. Timothy A. Crown is the brother of ExicCrown.

Eric J. Crown
(Age 43)

» Class | Directo

» Member of the Executive Committ

Mr. Crown, one of our founders, stepped down fromposition of Chairman of the Board in Novembed£ position he has held since
1994. Mr. Crown remains on the Board and holdshtheorary title of Chairman Emeritus. Mr. Crown Hneed various officer and director
positions with us and our predecessor corporasoree 1988, including Chief Executive Officer. EficCrown is the brother of Timothy A.
Crown.

Larry A. Gunning
(Age 61)

» Class Il Directol

e Chairman of the Compensation Commit

» Member of the Audit and Nominating and Governanoen@ittees

Mr. Gunning has been a director since 1995. Hebkas Manager and Director of 3D Petroleum LLC, tagbeum company, since 2001.
From 1988 to 2001, Mr. Gunning was President abitector of Pasco Petroleum Corp., a petroleum etarg company that merged with
3D Petroleum LLC in 2001.

Robertson C. Jone
(Age 60)

 Class Il Directol

» Chairman of the Nominating and Governance Comm

» Member of the Audit and Compensation Commit



Mr. Jones has been a director since 1995. Mr. JaassSenior Vice President and General CounsekebiNebb Corporation, a developer of
master-planned residential communities, from 1998ugh 2001.
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Michael M. Fishel
(Age 59)

» Class | Directo

» Chairman of the Audit Committe

» Member of the Compensation and Nominating and Gmarerze Committee

Mr. Fisher has been a director since May 2001 arke Audit Committee’s designated financial expdrt Fisher has served as President of
Power Quality Engineering, Inc., a manufacturespcialty filters, since 1995.

Bennett Dorranct
(Age 58)

» Class | Directo

* Member of Compensation and Nominating and Govem&uammittee:

Mr. Dorrance has been a director since Februar¢ 288 has been a Managing Director of DMB AssosiadeReal Estate Service Company
based in Scottsdale, Arizona since 1984. Mr. Daxeamas served on the board of Campbell Soup Conginog 1989. He was also a member
of the Board of Directors of Bank One Corporaticonf 1997 to 2000.

Karen K. McGinnis
(Age 38)

» Senior Vice President of Finan

Ms. McGinnis joined Insight Enterprises, Inc. in idla 2000 and was named Senior Vice President @irfemin April 2001. From 1997 to
2000, Ms. McGinnis was the Chief Financial OffioéiHorizon, a privately held distributor of irrigah and turf maintenance equipment and
supplies in the United States and Mexico. Ms. Mef&ris a certified public accountant.

Dino D. Farfante
(Age 42)

» Presiden- Insight Direct Worldwide, Inc

Mr. Farfante joined Insight North America in 199&davas named President of Insight Direct Worldwlde, in October 2003. From
November 2002 to October 2003, Mr. Farfante seagethe President of Insight North America, Inc. iDaihis tenure, he has also serve:
Senior Vice President of Sales and Marketing an@fGperating Officer.

Stuart Fenton
(Age 36)

» Managing Directo- Insight Direct UK Ltd.

Mr. Fenton was named Managing Director of InsighteBt UK Ltd. in October 2002. Mr. Fenton held vars positions at Micro Warehouse
Inc. from 1995 to 2002, serving as the General Manaf Micro Warehouse Canada in his last positi@ne. His positions at Micro
Warehouse included European Vice President of iibss, Marketing and Purchasing, Commercial Diredttarketing Director and
Marketing Manager of Micro Warehouse UK Ltd.

Branson “Tony”) M. Smith
(Age 49)

» Presiden- Direct Alliance Corporatiol

Mr. Smith was named the President of Direct Alliai@orporation in November 2003, a position he Had laeld between December 2000
and June 2001. From June 2001 through October 200%Fmith served as the President of Insight Enises, Inc. Mr. Smith originally
joined Insight Enterprises, Inc. in 1993 and hdd karious senic- and executiv-level positions with Insight Enterprises, i
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

We sponsor the Insight Bowl, a post-seasaradntlegiate football game that is played annuall?hoenix, Arizona. We have entered into
multi-year sponsorship agreements with the Vallethe Sun Bowl Foundation d/b/a Insight Bowl anderizona Sports Foundation d/b/a
Fiesta Bowl, the not-for-profit entities that comtithe Insight and Fiesta Bowl games and relatédites. During 2004, we paid the Valley
of the Sun Bowl Foundation and related Foundatitities approximately $968,000 for sponsorshiprageanents, ticket purchases and
miscellaneous expenses. Stanley Laybourne, a mevhber Board and our Executive Vice President,eCRinancial Officer, Treasurer and
Secretary, serves as the Chief Financial Officedhe$e organizations. We believe we obtain impoftaral and national public relations
benefits from our sponsorship, and we use the s\wergntertain customers, suppliers and employweslso believe the terms of the
sponsorship agreements with these organizationssaaelvantageous to us as we would obtain in als é&ngth transaction. Finally, the
agreements between us and these organizationsvegotiated by senior executive management otherStanley Laybourne and the final
agreements were approved by our Board with Stdrdgpourne abstaining from the vote.

MEETINGS OF THE BOARD AND ITS COMMITTEES

The Board of Directors held a total of eighgetings during the year ended December 31, 200de iWbour directors attended fewer than
75% of the aggregate of all meetings of the Boaraf any committee on which the director servedrdu2004. The Board currently does
have a policy with regard to director attendancitatCompany’s annual meeting of stockholders. Hawnegour of the seven Board members
attended the annual meeting of stockholders in R34. The Board has an Executive Committee, antATminmittee, a Compensation
Committee and a Nominating and Governance Commitee all of these are standing committees.

The Board has determined that the followimgaiors meet the independence requirement of th&efdace Rules of the National
Association of Securities Dealers, Inc. (“NASD™arry A. Gunning, Robertson C. Jones, Michael Mh&isand Bennett Dorrance. The
independent directors hold executive sessions withmanagement present on a quarterly basis and oftereas they determine appropriate.

The Executive Committee consists of Eric &v@r, Timothy A. Crown and Stanley Laybourne. The&xive Committee is empowerec
act on board matters that arise between meetintfgdtill Board or matters that required immedgttention when a quorum of our Board
can not be convened. The Executive Committee dicna®t in 2004.

The Audit Committee consists of Michael M.H&s, Chairman, Larry A. Gunning and Robertson @edand met thirteen times in 2004.
The primary function of the Audit Committee is st the Board in fulfilling its oversight respdviities as to financial reporting, audit
functions and risk management. The Audit Commitésgews and considers the independence and penficenat our independent auditors
and internal audit department and the systemstefrial control established by management. The ADdihmittee operates pursuant to a
written charter, reviewed annually, adopted byGoeenmittee and approved by the Board. The chartgrimeariewed online on our website at
www.insight.com under the “Investor Relations” saectby clicking on the “Highlights” tab under Comade Governance.

The Board has determined that the compositfdhe Audit Committee, the attributes of its memsh@nd the responsibilities of the Audit
Committee, as reflected in its charter, are in ed&oce with applicable NASD Marketplace Rules fadiacommittees. In particular, all Auc
Committee members possess the required level afdial literacy, at least one member of the Auditithittee meets the

6
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current standard of requisite financial managem&pertise and our Board has determined that Midilaélisher, the chairman of the Audit
Committee, is an “audit committee financial expexs”defined in Iltem 401(h) of Regulation S-K of S8ecurities and Exchange Commission
(the “SEC”). Each member of the Audit Committears‘independent director” as defined in NASD Magkate Rule 4200(a)(15). Our
policy is to discourage related party transactiamg prior approval of the Audit Committee is neeegdor an officer or director to enter int
related party transaction.

The Compensation Committee, consisting of Messunning, Chairman, Jones, Fisher and Dorraneeseven times in 2004. The
Compensation Committee operates pursuant to aewritharter which may be viewed online on our welstitwww.insight.com under the
“Investor Relations” section by clicking on the ttilights” tab under Corporate Governance. The Caorsggon Committee administers
compensation and benefit programs designed foctire and officers required to report under Sectiéfa) of the Securities Exchange Aci
1934, as amended (the “Exchange Act”), and ourrctérior officers with a title of at least Senidc¥ President. The Committee, however,
has delegated some compensation decisions rega®dimgr Vice Presidents to our Chief Executive ¢#ffiand President and to our Chief
Financial Officer provided that all agreementsiarthe form approved by the Compensation Commaéted compensation arrangements,
including perquisites, do not exceed establisheitdi The Committee also administers our equity mensation plans to ensure that we have
the ability to attract and retain highly qualifiethnagers through competitive salary and benefgparas and to encourage extraordinary
effort through incentive rewards. Each member ef@ompensation Committee is an “independent diréatodefined in NASD Marketplace
Rule 4200(a)(15) and an “outside director” as defim Section 162(m) of the Internal Revenue Code.

The Nominating and Governance Committee, stingi of Messrs. Jones, Chairman, Gunning, Fishéorrance, met six times during
2004. The Nominating and Governance Committee ¢pepursuant to a written charter which may be gdanline on our website at
www.insight.com under the “Investor Relations” ssetby clicking on the “Highlights” tab under Comate Governance. Each member of the
Nominating and Governance Committee i‘independent director” as defined in NASD MarketgaRule 4200(a)(15).

The Nominating and Governance Committee igamsible for identifying, recruiting and evaluatiogndidates for the Board when
appropriate and making recommendations to the Bagyarding the membership of the committees oBibard. In evaluating Board
candidates, the Nominating and Governance Comndties not have fixed requirements but will, insteasider the breadth of business
experiences and skills, prominence and reputatigheéir professions, their global business perspesitconcern for the long-term interests of
the stockholders and personal ethics, integrityjaddment. Two of the nominees for directors bainted upon at the annual meeting, Larry
A. Gunning and Robertson C. Jones are directorsistg for re-election. We have never received amegnendation for a director nominee
from a stockholder. Our policy, however, would riegquhat the Nominating and Governance Committeduate nominees recommended by
stockholders in the same manner described abovekiBilders may propose director candidates foridenation by sending the name of any
recommended candidate, together with pertinentrbjaycal information, a document indicating thedidate’s willingness to serve if
elected, and evidence of the nominating stockhtddmvnership of our common stock to our Corporater8tary at 1305 West Auto Drive,
Tempe, Arizona 85284 in accordance with the prowisiset forth under the heading “Stockholder Pralsdén this proxy statement. The
Nominating and Governance Committee is also resplenfor reviewing current developments in the @ogie governance area €
periodically updating the Board or making recomnagimhs as the Nominating and Governance Commiteend appropriate.

Stockholders wishing to communicate with treail or with a Board member should address commatioits to the Board or the
particular Board member, c/o Corporate Secretagight
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Enterprises, Inc., 1305 West Auto Drive, Tempezénia 85284. The Corporate Secretary will forwatdath communication to the
individual Board member or the Board, as approeriat

Compensation of Directors

Each outside directoii.g., non-employee) receives $15,000 per quarter fotirggon the Board, an additional $2,500 per quddeeach
Board Committee on which he serves and reimbursefoereasonable expenses incurred in connectidim sgrvice as a director. An
additional $1,250 per quarter will be paid to tfector serving as Chairman of the Audit Commitieeaddition, outside directors will
receive options to purchase 5,000 shares upomgpihie Board and options to purchase 2,500 shaaatyy Options granted to outside
directors are exercisable for five years at therfarket value of the stock on the date of gradtvast over a three-year period, subject to
continued Board service. Additionally, in 2004, granted our directors a $2,500 allowance to puesipagduct from us. Directors who are
employees do not receive compensation for thewiceis directors. The Compensation Committee ppsoaed, for 2005, a $500,000
retainer for Mr. Timothy A. Crown, Chairman of tBeard, in lieu of standard compensation for dirextind based primarily on time
commitments to the Company during Richard A. Fesyisdirst full year as Chief Executive Officer thfe Company.

CODE OF ETHICS

We have adopted a Code of Ethics that appieérectors and all employees, including our Cliigécutive Officer and our senior finant
executives. The Code of Ethics is posted on oursitebyww.insight.com, and may be found under theestor Relations” section by
clicking on the “Highlights” tab under Corporate ¥&@onance. We intend to satisfy the disclosure reguént under Iltem 5.05 of Form 8-K
regarding any amendments to, or waivers from, &igian of our Code of Ethics by posting such infatman on our website at the location
specified above.
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EXECUTIVE COMPENSATION

The table below sets forth for each of thé laiee years the total compensation for servieadered to us by our Chief Executive Officer
and our four other most highly compensated exeeutfficers. Additionally, P. Robert Moya is inclutibecause although he retired in
December 2004, he would have been one of the fili@r onost highly compensated executive officers.réfer to these persons as named
executive officers. The amounts shown include laotiounts paid and amounts deferred.

Summary Compensation Table

Long Term
Incentive

Compensatior

Securities
Underlying All Other
Annual Options/SARs Compensatior
Compensation (1) #®(2) 5)3)
Name and Principal Position Year Salary ($) Bonus ($) Other ($)(3)
Richard A. Fenness<4
Chief Executive Officer, Preside 2004 89,54¢ 350,00( 39,71( 500,00( 53,84t
Timothy A. Crown®) 2004 695,00( 1,633,58! — 186,00( 3,04¢
Former Chief Executive Office 200: 324,16° 993,76¢ — — 3,50¢
Presiden 200z 250,00( 944,17: — 250,00( 3,52¢
Stanley Laybourn 200¢ 350,00t 825,00t — 93,00( 3,04¢
Executive Vice Presider 200¢ 225,00( 397,40° — 25,00( 4,00¢
Chief Financial Officer 200z 196,66° 377,66¢ — — 3,76(
Treasurer and Secrete
P. Robert Moyd® 2004 323,95¢ 675,00( — 69,75( 1,427,75.
Former Executive Vice Presidel 200¢ 220,83 414,43! — — 3,50(
Chief Administrative Officer, Gener 200z 44,74: — — 250,00( —
Counsel and Secreta
Dino D. Farfante 200¢ 325,00( 750,00( — 93,00( 3,04¢
Presiden- Insight Direct 200z 304,16° 401,31 — — 3,50¢
Worldwide, Inc. 200z 291,25( 381,12 — 75,00( 3,85¢
Stuart Fentoi® 200¢ 355,81« 256,20! — 71,50( 50,08t
Managing Directo- Insight Direct 200z¢ 269,75: 151,40: — — 45,87¢
UK Ltd. 200z 57,17¢ 10,50¢ — 50,00( —

(1) The cost of certain perquisites and other peldme@efits are not included because they did noted, in the case of any named
executive officer, the lesser of $50,000 or 10%heftotal of the annual salary and bonus for sxettive.

(2) Information in this column represents options iskbig us to purchase shares of our common s

(3) Other Annual Compensation represents paymer804 to Richard A. Fennessy for the grossed upmacunts for the reimbursement
of relocation expenses of $39,710. All Other Congadinn represents payments in 2004 to Richard Anéssy for reimbursement of
relocation expenses and reimbursement of legalde$28,845 and $25,000, respectively. All Othenmpensation represents payme
to P. Robert Moya for severance amounts and maauntributions to his 401(k) account in the follogramounts, respectively:
$1,424,703 and $3,048 in 2004, and $0 and $3,5Q003. Represents payments to Stuart Fenton foralawances, pension
contribution and life insurance of $27,491, $14,680 $7,914 in 2004; $24,523, $18,883 and $2,4@9138. All Other Compensation
represents payments for disability insurance premiand contributions to the 401(k) accounts ofotiver named executive officers in
the following amounts
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respectively: $0 and $3,048 in 2004; $508 a3@@) in 2003, and $774 and $2,750 in 2002 for Thypd\. Crown; $0 and $3,048 in
2004, $508 and $3,500 in 2003, and $760 and $3r0R002 for Stanley Laybourne; and $0 and $3,043004; $508 and $3,000 in

2003, and $1,106 and $2,750 in 2002 for Dino Dfdfde.

(4) In November 2004, Mr. Crown, one of our foundstepped down from the positions of Chief Execu@fficer and President and
Mr. Fennessy assumed the positions. Mr. Fenr's annual salary is $695,0(

(5) Mr. Moya joined Insight Enterprises, Inc. in Octo2€02 and retired in December 20

(6) Mr. Fenton joined Insight Enterprises, Inc. in Ge#p2002 as the Managing Director of Insight Dilgbt Ltd.

Option Grants in Last Fiscal Year

The following table sets forth information egding stock options granted during the year eridlecember 31, 2004 to the named exect

officers.
Individual Grants
Percent of

Number of Total Potential Realizable Value at

Securities Options Assumed Annual Rates of Stock

Underlying Granted to Exercise Price Appreciation for Option

Options Employees ir Price Expiration Term (2)
Name Granted (#)(1) Fiscal Year ($/Share’ Date 5%($) 10%($)
Richard A. Fenness 500,00( 15.(% 19.9C 11/15/0¢ 2,749,00: 6,074,57
Timothy A. Crown 186,00( 5.€% 19.3t  3/17/0¢ 994,36 2,197,28
Stanley Laybourn 93,00( 2.8% 21.2¢ 2/4/0¢ 546,00: 1,206,52
P. Robert Moy{3) 69,75( 2.1% 21.2% 2/4/0¢ 409,50 904,89(
Dino D. Farfante 93,00( 2.8% 21.2% 2/4/0¢ 546,00: 1,206,52
46,50( 1.4% 21.2¢ 2/4/0¢ 273,00: 603,26(

Stuart Fentol 25,00( 0.8% 16.1¢  8/26/0¢ 11,75¢ 246,95:

(1) Represent options granted by us to purchasesbémir common stock. For options granted to Mesdrown, Laybourne, Moya and
Farfante, one-fourth of the options become exebésan each of the first four anniversaries ofdghent date. For options granted to
Mr. Fennessy, one-third of the options become ésa&iote on each of the first three anniversarigb®fyrant date. For options granted

to Mr. Fenton on February 4, 2004, one-fourth ef diptions become exercisable on each of the fitstdnniversaries of the grant date.
For options granted to Mr. Fenton on August 26,42@he-third of the options become exercisableamh @f the first three

anniversaries of the grant da

(2) Amounts represent hypothetical gains that coaldd¢hieved over the full option term (5 years). pbeential realizable value is
calculated by assuming that the market price otiiderlying security appreciates in value fromdha&e of grant to the end of the term
of the option at the specified annual rates, aatlttie option is exercised at the exercise pricksafd on the last day of its term at the
appreciated price. These gains are based on assatesaf stock appreciation of 5% and 10% compedrahnually from the date the
options were granted to their expiration date aedhat presented to forecast possible future ajgires, if any, in the price of the

common stock
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(3) In connection with his retirement, we agreecetoinate Mr. Moya’s employment contract without sauand, accordingly, Mr. Moy&’
options expired on January 10, 2005, seven busd@ssfollowing his last day of employment on Debem29, 2004

Aggregated Option Exercises and Fiscal Year-End Ofin Values

The following table sets forth information lvitespect to exercises of options to purchasehhs&gterprises, Inc. common stock and the
number and value of such options outstanding aeBéer 31, 2004 held by the named executive officers

Shares Number of Securities Value of Unexercised
Acquired Underlying Unexercised In-The-Money
on Value Options at Year-End (#) Options at Year-End ($) (1)
Name Exercise (# Realized ($ Exercisable Unexercisable(2 Exercisable Unexercisabl¢
Richard A. Fenness — — — 500,00( — 310,00(
Timothy A. Crown — — 46,50( 139,50( 54,40¢ 163,21!
Stanley Laybourn 50,00( 508,32! 584,08: 86,41t 2,052,77 88,33(
P. Robert Moy{3) 217,630 2,368,47! 47,43¢ 152,31. 347,70( 1,159,00!
Dino D. Farfante 183,337 1,320,54( 130,75 69,75( 129,45. —
Stuart Fentol 8,33¢ 88,33¢t 11,62¢ 126,54: — 858,15

(1) Value as of December 31, 2004 is based uponldiseng price on that date as reported on the Nasdags the exercise price,
multiplied by the number of shares underlying tp&an.

(2) Does not include securities underlying unexeldesaptions at year-end issued by Direct Allian@gp@ration (“Direct Alliance”) held
by named executive officers in the following amaur®00,000 held by Timothy A. Crown; 300,000 hejd3tanley Laybourne; and
30,000 held by Dino D. Farfant

(3) In connection with his retirement, we agreecetoninate Mr. Moya’'s employment contract without sauand, accordingly, Mr. Moy’
options expired on January 10, 2005, seven busa@ssfollowing his last day of employment on Debem29, 2004

In addition, our subsidiary, Direct Alliancesued options in 2000 to our named executive affitethe amounts described in footnote
(2) above. None of these options is exercisablé tlagre is no current market for the underlyingusities. The exercise price for each of th
options is the fair market value at the date ofgras determined by an appraisal. We have notumad subsequent appraisals for this
purpose through December 31, 2004, and we areegaired to do so. Accordingly, the current valu¢hefse unexercisable options at
December 31, 2004 is indeterminate, and no valuespect of these options is included in the tableve. Under these options, our named
executive officers have the right to acquire thfeing percentages, determined on a fully-dilubedis, of the total outstanding common
stock of Direct Alliance: Timothy A. Crown, 1.8%tahley Laybourne, 0.9%; and Dino Farfante, 0.1%.

Until the initial public offering of PlusNetg@on July 14, 2004 and subsequent sale of renmstiares on December 14, 2004, we had
reserved shares of common stock of our subsididngNet, under the PlusNet Technologies Limitedd206ng-Term Incentive Plan. As a
result of the sale of our entire investment in Rlets PlusNet is no longer a subsidiary of Insightdeprises, Inc. Accordingly, the PlusNet
Technologies Limited 2000 Long-Term Incentive Pkano longer an Insight Enterprises, Inc. stockarpplan.
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The following table sets forth information fvitespect to exercises of options to purchase Riusld common stock and the number and
value of such options outstanding at December 804 2eld by the named executive officers:

Shares Number of Securities Value of Unexercised
Acquired Underlying Unexercised In-The-Money
on Value Options at Year-End (#) Options at Year-End ($) (1)
Name Exercise (# Realized ($ Exercisable Unexercisable(2 Exercisable Unexercisable
Timothy A. Crown — — 500,00 — 1,302,94 —
Stanley Laybourn 125,00( 104,37¢  125,00( — 325,73 —
Dino D. Farfante 25,00( 49,327 — — — —

(1) Value as of December 31, 2004 is based uponldiseng price on the next preceding trading dayep®rted on the AIM market of the
London Stock Exchange minus the exercise pricetiptied by the number of shares underlying the@ptnd the exchange rate from
British pound sterling to United States dollar &2

Equity Compensation Plan Information

The following table gives information aboutr@@mmon stock that may be issued upon the exeofisptions under all of our existing
equity compensation plans as of December 31, 2004:

Number of Number of securities
Securities to bt Weighted remaining available for
issued upon average exercis  future issuance under
exercise of price of equity compensation plan
outstanding outstanding (excluding securities
options options reflected in column (a))
Plan Category (@ (b) (©)
Equity compensation plans approved by securitydrs 7,384,361 $ 17.9¢ 2,044,05
Equity compensation plans not approved by sechotglers 452,231 $ 21.22 —
Total 7,836,60. $ 18.1¢ 2,044,05
Subsidiary equity compensation plans not approyeskelourity holder(? 2,777,500 $ 1.4z2 1,722,501
Restricted equity compensation plans not approyeskburity holder() — — 434,90°

(1) Consists of options that are outstanding undefl®@9 Broad Based Employee Stock Option Plan“@B89 Broad Based Plan”).
Neither the Nasdaq current listing standards nderf@ law has required stockholder approval oflt9@9 Broad Based Plan, at
accordingly, it was not approved by our stockhad

(2) Includes options issued by Direct Alliance untther Direct Alliance Corporation 2000 Long Term Intiee Plan (“Direct Alliance
Plar”).

(3) Includes restricted shares available for granieuthe 1998 Employee Restricted Stock Plan and®B8 Officer Restricted Stock Plan
(“Restricted Plar”).
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In November 1994, the stockholders approveceitablishment of the 1994 Stock Option Plan‘{t884 Plan”). The 1994 Plan provides
for the grant to executive officers, other key eoypkes, non-employee directors and consultantsogtitive stock options”, within the
meaning of Section 422 of the Code, or nonquali§etk options. Effective November 9, 2004, outighio grant incentive stock options
under the 1994 Plan expired. The 1994 Plan wasrastmied by the Board of Directors (or a commiti€éhe Board), which determined the
terms of options granted under the 1994 Plan, dhotythe exercise price and the number of shatgigsito the option. The 1994 Plan
provided the Board of Directors with the discretiordetermine when options granted thereunder Seathme exercisable.

In October 1997, the stockholders approvedttablishment of the 1998 Long-Term Incentive Rtha “1998 LTIP”) for officers,
employees, directors and consultants or indeperweritactors. The 1998 LTIP authorizes grants ofitive stock options, non-qualified
stock options, stock appreciation rights, perforogashares, restricted common stock and performbased awards. In 2000, the stockhol
approved an amendment to the 1998 LTIP increabiagtimber of shares eligible for awards to 6,00 &% allowing the Board to reserve
(which they have done) additional shares suchttieahumber of shares of common stock remainingifant under the 1998 LTIP and any of
our other option plans, plus the number of shafe®mmon stock granted but not yet exercised utited 998 LTIP and any of our other
option plans, shall not exceed 20% of the outstamdhares of our common stock at the time of catmn of the additional shares. This plan
will expire in 2010. As of December 31, 2004, therse 2,044,057 total shares of common stock aail@ grant for awards under the 1998
LTIP, 1994 Plan and 1999 Broad Based Employee Stgitlon Plan.

In September 1998, we established the 1998dyme Restricted Stock Plan (the “1998 Employee R&P our employees. The total
number of restricted common stock shares initialigilable for grant under the 1998 Employee RSP562s500 and as of December 31,
2004, 434,417 of restricted common stock shares @eailable for grant.

In December 1998, we established the 199& @ffRestricted Stock Plan (the “1998 Officer RSBI)our officers. The total number of
restricted common stock shares initially availdblegrant under the 1998 Officer RSP was 56,250andf December 31, 2004, 490 share
restricted common stock were available for grant.

In September 1999, we established the 1998dBBased Employee Stock Option Plan (the “1999 @®ased Plan”) for our employees.
The total number of stock options initially avaikatior grant under the 1999 Broad Based Plan i8QL(®0; provided, however, that no more
than 20% of the shares of stock available undel @99 Broad Based Plan may be awarded to the @dfi&tock options available for grant
under the 1999 Broad Based Plan are included itotaéshares of common stock available to granafeards under the 1998 LTIP, 1994
Plan or 1999 Broad Based Plan discussed above.

The 1994 Plan, 1998 LTIP, 1998 Employee RSB810fficer RSP and 1999 Broad Based Plan (then¥)Jaare administered by the
Compensation Committee of the Board of Directoscdpt as provided below, the Compensation Commiitéeethe exclusive authority to
administer the Plans, including the power to deteereligibility, the types of awards to be granttd price and the timing of awards. The
Compensation Committee has, however, delegatedrt€@loief Executive Officer the authority to gramtaads to individuals other than
individuals who are subject to the reporting reguients of Section 16(a) of the Exchange Act.

In May 2000, we established the Direct Alliar@€orporation 2000 Longierm Incentive Plan (Direct Alliance 2000 LTIP. Tisdéal numbe
of stock options initially available for grant undhis plan, representing 15% of the outstandirayesh of the Direct Alliance common stock
4,500,000. As of December 31, 2004, the numbetoaksoptions available for grant under the Diretitalice Plan is 2,777,500. The Direct
Alliance Plan, which is currently administered hg subsidiary’s Board of
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Directors, include provisions for granting of intige awards in the form of stock options to thesdiary’s employees and directors as well
as to officers and employees of its parent andaratp affiliates. The right to purchase shares utidestock option agreements with Direct
Alliance’s employees and directors vest 100% on Ma®005 and expire on May 5, 2006. The vestingex@tcisability of the options
accelerate in the event of an initial public offieyior change of control of the subsidiary or ofghs Enterprises, Inc. Unexercised options
terminate seven days after an individual ceases tan employee. The right to purchase shares tinelestock option agreements with offic
or employees of its parent or corporate affiliates00% vested on the date of grant, however, arexercisable until May 5, 2005 and ex
on May 5, 2006. The exercisability of these optianselerates in the event of an initial public offg or change of control of the subsidian
us. Unexercised options do not terminate aftendividual ceases to be an employee.

Employment Contracts, Termination of Employment andChange-of-Control Arrangements

We have entered into employment agreementseagith of our named executive officers. It has lmegmolicy that the Compensation
Committee must approve compensation for all ofafficers who are subject to the reporting requireta®f Section 16(a) of the Exchange
Act and for our other Senior Vice Presidents, dredBoard approved all of the employment agreemeitisour named executive officers
based upon the recommendation of the Compensatomdttee. Employment agreements with Timothy A.v@mpStanley Laybourne, and
Dino D. Farfante that supersede agreements eritecetetween July 1997 and October 2002 were ethiate during February 2004 to be
effective November 2003 and were amended and egestatNovember 2004 to make immaterial, conforntihgnges to the employment
agreement negotiated with Mr. Fennessy. An employragreement with Richard A. Fennessy was entetedn October 2004 and was
effective November 2004.

The employment agreements for Richard A. FesyeStanley Laybourne and Dino D. Farfante profedeontinually renewing terms of
two years and establish base salaries and a meohémi setting annual incentive bonuses. The Cosatean Committee will typically
evaluate and set bonus levels for each subseqaantrythe second half of the preceding year (fangle, the Compensation Committee
typically set a bonus level for 2006 in the secball of 2005). For 2005, the bonus level was notusél February 2005 in order to include
Richard A. Fennessy, Chief Executive Officer, ia #valuation process. The employment agreemenggeror annual, rather than quarte
bonuses and establish quarterly advances agattstsimual bonuses based on Company performaneggdeach of the first three quarters.
The amount of the advances is subject to a deglipgrcentage (from a 75% advance of the quartatbutation in 2004 to a 50% advance in
2006 and thereafter). Additionally, the agreemaititsv us, under specified conditions, to take blaskus advances if we do not achieve a set
minimum of diluted earnings per share for the erfiscal year. The employment agreement for Timéthgrown was renegotiated based
upon his move to Chairman of the Board and providea $500,000 retainer, no incentive bonus aodrdinually renewing term of one ye
subject to review by the Compensation Committeguig 2005.

The material terms of the agreements arelksv
Richard A. Fennessy.

(i) effective date November 15, 20(
(i) atwc-year initial term that automatically renews forenwntwc-year term each successive day after the staredhthal term;

(iii) an annual salary of $695,0(C
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(iv)
v)

(Vi)

(Vi)

(viii)

(ix)

)

(xi)

a cash bonus of $350,000 to be paid within two wedkhe start date

incentive compensation for 2005 equal ®dheater of (a) $1,000,000; or (b) 1,000,000 tithesactual diluted earnings per share
divided by $1.20, not to exceed $1,875,000; ineentompensation for years subsequent to 2005 witldiermined by the
compensation committee of the Board of Directofth@dugh there is no guaranteed incentive compesisatie compensation
committee intends to target $1,000,000 per yeaniged Mr. Fennessy reaches performance targetblissied for the yea

a 500,000 share grant of non-qualifieccktoptions of the company to be granted at the d&te at a price equal to the closing price
of the company’s common stock on the start date.skbck options will vest ratably over three yemnd expire five years from the
date of grant, but the shares will become fullyt@dsipon termination of employment for any reasocliuding cause

a 250,000 share grant of non-qualifiedlckt options of the company to be granted on Jan8ia2p05 at a price equal to the closing
price of the company’s common stock on Januaryp852The stock options will vest ratably over thyears and expire five years
from the date of grant, but the shares will becéutlg vested upon termination of employment for aegson, including caus

a 75,000 share grant of restricted stock of thepam to be granted on January 3, 2005. Restrictidihéift ratably over three years
following the date of gran

reasonable relocation and travel fees hallreimbursed, and grossed-up for income taxeB)glthe period of relocation, starting at
the start date and continuing for up to nine mofthewing start date; legal fees incurred by MenRessy of up to $25,000 for
preparation and negotiation of the employment @mtwill be reimbursec

a severance payment upon termination witlbause, payable on the date of termination, emguiaVo times Mr. Fennessy’s annual
base salary, less the amount paid during the npéded, and two times the higher annual bonuswvilvatid have been awarded,
based on the calculation then in effect, duringahe of the two immediately preceding fiscal yasnich would produce the higher
award. Additionally, if the termination without cgeiis within the initial two-year term, the 500,088h-qualified stock option grant
on the start date and 250,000 -qualified stock option grant on January 3, 2003 beécome 100% veste

a severance payment following a changeointrol of the company if Mr. Fennessy terminatissemployment with cause or the
company terminates his employment without causa poithe expiration of 24 months after the chaingeontrol occurs, payable
within ten days of his last day of work, equalwmttimes his highest annual base salary in effedhd the term of the agreement
and two times the higher annual bonus that woulet iieeen awarded, based on the calculation theffidicteduring the one of the
two immediately preceding fiscal years which wopidduce the higher award. Additionally, Mr. Fenryesdl become vested in al
and all stock bonus and stock option plans andemgeats of the company in which Mr. Fennessy haatarest, vested or
contingent. All payments made followin¢“change in contr” are to be gross-up for the Mr. Fennes’s taxes
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Stanley Laybourne.

0)

(i)
(i)
(iv)

V)

effective date November 1, 20(
a twc-year initial term that automatically renews forewntwc-year term each successive day after the staredhthal term;
an annual salary of $350,0(

incentive compensation for 2004 of $825,000 wasktu550,000 times the actual diluted earningsspere, subject to a limit of
$825,000; beginning in fiscal 2005, Mr. Laybourseligible for an annual bonus calculated with eespo reported diluted earnings
per share of Insight Enterprises, a fixed multipéiad a performance factor which increases wiihgisr decreases with falling dilut
earnings per share, all assuming achievement lighinEnterprises of a minimum diluted earnings sfeare. For purposes of the bo
calculation, diluted earnings per share will beéased or decreased, as applicable, for any adjassnvhich are reflected in the
tabular reconciliation of financial measures prepan accordance with United States generally @edepccounting principles
(“GAAP") to non-GAAP financial measures in the qugaly press releases of the results of operatiéissight Enterprises.

Mr. Laybourne is also eligible for a $25,000 borpesyable semi-annually, based on improvements jpl@ree satisfaction
improvement survey resuli

upon a “change in control”, a terminatidrttee agreement by us “without cause” or a terniamabf the agreement by the named
executive officer for “good reason” (as those tearesdefined in the agreements), we would be redu make a lump-sum payment
in an amount equal to two times Mr. Laybourne’siwaibase salary, less the amount paid during ttieenperiod and two times the
higher annual bonus that would have been awardesdoon the calculation then in effect, duringahe of the two immediately
preceding fiscal years which would produce the éigiward. All payments made following a “changeantrol” are to be grossed-up
for Mr. Laybourn’s taxes

Dino Farfante.

0)

(i)
(i)
(iv)

effective date November 1, 20(
a twc-year initial term that automatically renews forewntwc-year term each successive day after the staredhthal term;
an annual salary of $325,0(

incentive compensation for 2004 of $750,000 wasktu500,000 times the actual diluted earningsspere, subject to a limit of
$750,000; beginning in fiscal 2005, Mr. Farfanteligible for an annual bonus calculated with respe reported diluted earnings per
share of Insight Enterprises and Insight North Aogera fixed multiplier and a performance factoriahhincreases with rising and
decreases with falling diluted earnings per shat@ssuming achievement by Insight Enterpriseslasight North America of a
minimum diluted earnings per share. For purposdeebonus calculation, diluted earnings per shaltde increased or decreased
applicable, for any adjustments which are refledtetthe tabular reconciliation of financial measupgepared in accordance with
United States generally accepted accounting plie€iffGAAP”) to non-GAAP financial measures in thyearterly press releases of
the results of operations of Insight Enterprises. Barfante is
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v)

also eligible for a $25,000 bonus, payable ~annually, based on improvements in employee satisfaimprovement survey resul

upon a “change in control”, a termination of theesgnent by us “without cause” or a terminationhaf agreement by the named
executive officer for “good reason” (as those tearesdefined in the agreements), we would be reduo make a lump-sum payment
in an amount equal to two times Mr. Farfante’s ahiase salary, less the amount paid during thieenperiod, and two times the
higher annual bonus that would have been awardesdoon the calculation then in effect, duringahe of the two immediately
preceding fiscal years which would produce the éigiward. All payments made following a “changeantrol” are to be grossed-up
for Mr. Farfant’s taxes

P. Robert Moya

Mr. Moya, our former Executive Vice PresideBhief Administrative Officer, General Counsel éekretary retired from the Company
December 29, 2004. We agreed to terminate Mr. Mogaiployment pursuant to Section 6(b) — TerminabpCompany Without Cause —
of his Employment Contract, which was entered ag@f February 14, 2004. On September 30, 2004Mdya was provided with a 90-day
written notice resulting in an effective terminatidate of December 29, 2004. Mr. Moya was placepaid administrative leave during the
90-day notice period. Pursuant to Mr. Maya@mployment contract, he was paid his currentysalad bonus, calculated in accordance witl
employment contract, until the termination dat®etember 29, 2004.

In accordance with Mr. Moya’'s employment cantr he received a severance payment on the dégenaihation, December 29, 2004,
equal to two times his base salary, less the anmmaidtduring the notice period, and two times tlghér annual bonus that would have been
awarded, based on the calculation then in effecing the one of the two immediately precedingdlsears which would produce the higher
award. The total severance amount was $1.4 milAaiditionally, certain of his unvested stock opsorested fully on December 29, 2004
all unexercised stock options expired on Januan2@05.

Stuart Fenton.

@

(i)
(iii)
(iv)

effective date September 12, 20
a twc-year initial term that automatically renews forewntwc-year term each successive day after the staredhthal term;
an annual salary of approximately $318,000, whiels vaised to approximately $386,000 effective M&2@d4;

incentive compensation totaled $256,205 in 2004tdJjune 30, 2004, the incentive compensation waaléo 2.0% of Insight UK’s
net earnings, subject to and conditional upon htsidK’s quarterly net earnings being equal to @ager than at least 80% of the
trailing four quartersaverage; from and after July 1, 2004, net earnifagqurposes of the incentive compensation catmrawill be
increased or decreased, as applicable, for angtmafunts pertaining to Insight UK which are refleicite the tabular reconciliation of
financial measures prepared in accordance withedritates generally accepted accounting princ{@®@aAP”) to non-GAAP
financial measures in the quarterly press releak#s results of operations of Insight Enterprjdas.
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(v) upon a “change in control”, a termination of theesgnent by us “without cause” or a terminationhaf agreement by the named
executive officer for “good reason” (as those tearesdefined in the agreements), we would be redu make a lump-sum payment
in an amount equal to Mr. Fen’s annual salary, less the amount paid during thieenperiod.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee, which met sevaadiduring 2004, makes compensation decisionsresihect to directors and officers
subject to the reporting requirements of Sectiof@)L6f the Exchange Act and our other senior office

The Committee is charged with:

(1) reviewing and approving the annual salary, bonasadher benefits including perquisites and persbeakfits, to be paid or awarded
to directors and officers subject to the reportieguirements of Section 16(a) of the Exchange Adt@ur other senior officers (except
as delegated, within prescribed limits, to our €Eeecutive Officer and President and our Chiefdricial Officer); anc

(2) reviewing and recommending to the Board of Dirextigw equity compensation plans and changes torexjgans.

In December 2002, the Committee commissioned Gonsulting (“Aon”) to analyze and review the qmatitiveness of our executive
compensation, which Aon presented in 2003. Theyaigineasured Insight Enterprises’ compensatiofsgoal actual results against
information for two groups of companies (the “comgan groups”). The first group was selected by Amased on their similarities to Insight
Enterprises, and utilizes information from publi;fjs. The second group was certain companiesgizating in an annual third-party survey
of executive compensation. The Committee also,ragglg, considers other relevant sources of inféionan setting compensation for
executives. The Committee, as well as each of digf@&xecutive Officer, our Chief Financial Officand our former Executive Vice
President/General Counsel, met with Aon to reviem’A findings. In addition, the Committee met sapely with Aon concerning its
analysis and recommendations and retained outeigigsel to the Committee to advise it regarding i$isgmrovisions of the new employment
agreements. Utilizing Aon’s analysis, internal teses and outside counsel, the Committee restetttine employment agreements with
Timothy A. Crown, Stanley Laybourne, P. Robert Mayal Dino D. Farfante, effective November 1, 2008y the principal changes relatil
to increases in base pay, moving from quarterlgitive bonuses based on adjusted net earningsitmbkimcentive bonuses based on diluted
earnings per share and annual setting, by the Ctieenbf bonus formulae and percentages. This sisalyas also referred to by the
Committee when deciding on a compensation packagRi€hard A. Fennessy. The Committee anticipdtasgimilar periodic reviews and
analysis will be conducted in the future.

Compensation Philosophy

The general philosophy of our executive conspéion program is to offer compensation, includiage salaries, bonus and equity
incentives, that is competitive in the marketplaod will permit us to attract and retain highly lified executives and encourage
extraordinary effort on behalf of Insight Enterpss The employment agreements with executivestandtock incentive plans reflect this
philosophy.
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Base Salary

The Committee targets base pay for execufffieeos at or near the median of the comparisomugscand adjusts, as appropriate, for tel
performance and variations in actual position rasgmlities from position descriptions in the cormipan groups.

Cash Bonuses, Total Cash Compensation

The Committee places greater emphasis on bmorapensation than base salary and, accordinghet&bonuses for executive officers at
or above the median for the comparison groups.ddramittee views bonus compensation as a meanss#lgltying a significant portion of
the total potential cash compensation to executivéise financial performance of the Company orghbgion of the Company for which the
executive has management responsibility.

The Committee adjusted bonuses for 2004 ieffomt to yield bonus compensation and total cashmensation closer to targets and to
provide, overall, compensation for the entire tamamed executive officers which is competitivéhwnsompensation offered within the
comparison groups. In addition, in employment agpes with executives, annual bonuses based aedikarnings per share replaced
guarterly bonuses based on adjusted net earnirggsiémn to derive bonus and total cash compensatioch is more closely linked to longer
term increases in stockholder value. The employragrdaements retain the right of the Committee toarsd set bonus formulae each year
based then current circumstances.

Stock Incentives

The Committee views stock-based compensatanaitical component of the overall executive pemsation program and targets equity
incentive compensation grants at or above the mddiathe comparison groups to motivate and revexetutives for long-term strategic
management and increases in stockholder value.

Additionally, in 2000 stock options were graghin subsidiaries that Insight Enterprises inten@eentually, to divest because it directly
tied an executive’s compensation to the valuezedlirom a successful divestiture. The Committessdwt currently intend to grant any
additional stock options in subsidiaries.

Grants to our named executive officers, whexlen are at an exercise price equal to the maateé \of the underlying common stock at
the close of trading on the date of grant, thusisgrto focus the officer’'s attention on managihg Company from the perspective of an
owner with a continuing equity stake in the busines

The Committee intends to consider carefulydlacounting implications of Statement of Finan&ieatounting Standards No. 123,
“Accounting for Stock-Based Compensation,” whicli we effective July 1, 2005 for Insight Enterpssélthough the Committees views on
stock-based compensation will likely not change, @ommittee may decide to change the amount and ddequity compensation in the
future.

Chief Executive Officer Compensation

The Committee determines compensation foCthief Executive Officer using the same criteriased for other executives, placing
relatively less emphasis on base salary and, ilisteaating greater performance based opporturidrdsonus and total cash compensation.
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Following the Committee’s review of the Aoradyrsis and other available information, Mr. Crowhase salary was increased in 2004
from $250,000 to $695,000. This base salary, atthausignificant increase from the prior base gal@mained below the median for the
comparison groups. The Committee, in making thigsien, considered the following key factors: tlasé salary of Mr. Crown had been
constant since 2001; the base salary was significlrss than the targeted base salary level f@iGhief Executive Officer and far behind
companies in the comparison groups; the succeisségration of Comark and conversion to a new I3tasm; the development of the single-
source model for IT products and services and dpfiof that message; and other direct contributaiigr. Crown to the continuing success
of Insight Enterprises. The Committee consideredstmme factors in determining to change the banustsre (as described above) for
Mr. Crown. The Committee considered the experiemzkresponsibilities of Richard A. Fennessy andrd@hed that a salary and bonus
structure for 2005 similar to Mr. Crown’s in 2004svappropriate. Additionally, the Committee detewni that it was important to provide
Mr. Fennessy with equity compensation in the fofratock options and restricted stock in order tdivade and reward him for long-term
strategic management and increases in stockhoddee.v

Section 162(m)

Section 162(m) of the Internal Revenue Codeally disallows a tax deduction to public comgarfior compensation over $1 million
paid to the Chief Executive Officer and any othezaitive officer whose compensation is requiredgageported in the Summary
Compensation Table above. Qualified performancedasmpensation will not be subject to the dedundtmit if certain conditions are met.
It is the Committee’s intent to evaluate and, ® é¢ltent consistent with its other compensatioraihjes and overall compensation
philosophy, take the steps necessary to satisBethonditions in order to preserve the deductjbiftexecutive compensation. Nevertheless,
we may not be able to preserve deductibility ofcei@e compensation recognized in connection Withexercise of certain options that have
been granted to covered executive officers. Smadifi, compensation resulting from the exercisemtfons granted to a covered executive
officer under the 1994 Option Plan will not quality deductibility to the extent that the totaltbé base salary, bonuses and compensation
from such option exercise received by any coveredive officer exceeds $1 million in any taxapésr.

COMPENSATION COMMITTEE:

Larry A. Gunning, Chairma Bennett Dorranc
Robertson C. Jon¢ Michael M. Fishel

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The members of the Compensation Committe€@0d were Bennett Dorrance, Larry A. Gunning, Mahd. Fisher and Robertson C.
Jones. No member of this committee was at any dianeg 2004 or at any other time an officer or emgpk of Insight Enterprises, and no
member had any relationship with Insight Entergrisguiring disclosure under Item 404 of RegulaBeld. No executive officer of Insight
Enterprises has served on the board or compensatiomittee of any other entity that has or hasdraor more executive officers who
served as a member of the Board or the Compendatommittee during the 2004 fiscal year.
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STOCK PRICE PERFORMANCE GRAPH

Our stock trades under the symbol NSIT om\thedaq National Market. Set forth below is a grepimparing the percentage change in the
cumulative total stockholder return on our commtmrtls with the cumulative total return of the Nasd&tqck Market U.S. Companies (Mar
Index) and the Nasdaq Retail Trade Stocks (Pe@x)nfdr the period starting January 1, 2000 andrenBecember 31, 2004. The graph
assumes that $100 was invested on January 1, @0 common stock and in each of the two Nasddigés, and that, as to such indices,
dividends were reinvested. We have not, sincemmaetion, paid any cash dividends on our commorksto

Historical stock price performance shown omghaph is not necessarily indicative of future@mperformance.

——NS5IT —8—NMarket Index —k—FPeer Index |
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Under the securities laws of the United States directors, executive officers, and any pesdoosiding more than 10% of our common
stock are required to report their initial ownepsbf our common stock and any subsequent changbatimwnership to the SEC. Specific |
dates for these reports have
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been established, and we are required to disclos&rown failure to file by these dates. Based upoaview of such reports furnished to us,
or written representations that no reports wereired, we believe that these filing requirementsengatisfied in a timely manner during the
year ended December 31, 2004, except for fiveHaten 4 reports, made on September 1, 2004, wiffertgo the grants of options
purchase common stock on August 26, 2004 in theuatraf 25,000 options to Stuart Fenton, 7,500 oytim James D. Kebert, 15,000
options to James A. McCoy, 15,000 options to KageMcGinnis, and 15,000 options to Timothy J. Mctatavir. Kebert, Mr. McCoy and
Mr. McGrath are no longer subject to the reportieguirements of Section 16(a) of the Exchange Act.

SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain inforima regarding the beneficial ownership of our coomnstock as of February 18, 2005 (except
as otherwise indicated) by (i) each person oreRtibwn to us own beneficially more than 5% of thistanding shares of common stock,
(i) each of our directors, (iii) each of the naneatcutive officers and (iv) all directors and ax@ce officers as a group.

Shares of Common Stock
Beneficially Owned®

Name and Address Number of Share: Percent
AXA Financial, Inc. and affiliated entitie 3,496,561 7.0€%
Barclays Global Investors, N.A. and affiliated &nt 2,685,08((3) 5.41%
Eric J. Crowr 1,082,904 2.15%
Timothy A. Crown 575,73(®) 1.1%
Stanley Laybourn 584,0846) 1.1%%
Dino D. Farfante 138,0447 *
Richard A. Fenness 75,00(®) *
Robertson C. Jone 30,18¢9) *
Larry A. Gunning 25,12¢10) *
Stuart Fentol 19,95¢11) *
Michael M. Fishel 18,3112 *
Bennett Dorranc 6,167(13) *
All directors and executive officers as a group ff&2sons 3,132,794 6.25%
* Less than 19

(1) Beneficial ownership is determined in accordanith the rules of the SEC and includes voting eestment power with respect to
securities. In accordance with SEC rules, a peisdeemed to own beneficially any shares that wbeldcquired upon exercise of
stock options within 60 days of the date of deteation of beneficial ownership. Except as indicdigdootnote, and subject to
community property laws where applicable, to ounwledge the persons or entities named in the &thdee have sole voting and
investment power with respect to all shares of comistock shown as beneficially owned by th

(2) Share data based on information in an amendrmenttchedule 13G filed on February 14, 2005 wighSEC by AXA Financial, Inc.,

AXA, The Mutuelles AXA and certain of their affilied entities. As of December 31, 2004, the SchetiBle indicates that the
reporting persons had sole voting power as to 26883shares, shared voting power as to no st
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sole dispositive power as to 3,496,560 shandsshared dispositive power as to no shares. Ttheeas for AXA Financial, Inc. is 1290
Avenue of the Americas, New York, New York 10104k tddress for AXA is 25, avenue Matignon, 75008sPRrance and the
address for The Mutuelles AXA is 26, rue DrovotQ@8 Paris, Franci

(3)  Share data based on information in a SchelR@filed on February 14, 2005 with the SEC bydBars Global Investors, NA
(“Barclays Investors”), Barclays Global Fund Advis@‘Barclays Fund Advisors”), Barclays Capital 8eties Limited (“Barclays
Capital Securities”) and Palomino Limited (“PalowiinAs of December 31, 2004, the Schedule 13G atd&that Barclays Investors
has sole voting power as 801,871 shares and spediiive power as to 912,267 shares, Barclays Pavikors has sole voting power
of 1,254,777 shares and sole dispositive powen 4s2658,499 shares, Barclays Capital Securitiesbigsvoting power and sole
dispositive power as to 488,224 shares and Palohdsaole voting power and sole dispositive powean&6,090 shares. The address
for Barclays Investors and Barclays Fund Adviserd5 Fremont Street, San Francisco 94105, the sglfive Barclays Capital
Securities is 5 The North Colonnade, Canary Whanidon, England E14 4BB, and the address for Palonsi Walker House, Mary
Street, P.O. box 908 GT, George Town, Grand Cayi@ayman Islands

(4) Includes 779,894 shares subject to options exdileisaithin 60 days of February 18, 20(
(5) Includes 46,500 shares subject to options exedeissgithin 60 days of February 18, 20(

(6) Includes 584,084 shares subject to options exdieisaithin 60 days of February 18, 20(
(7) Includes 130,750 shares subject to options exdileisaithin 60 days of February 18, 20(

(8) Includes a 75,000 share grant of restrictedkswith restrictions that will lift ratably oveéhree years following the date of grant of
January 3, 200¢

(9) Includes 30,186 shares subject to options exedeissgithin 60 days of February 18, 20(
(10) Includes 25,126 shares subject to options exereiseithin 60 days of February 18, 20(
(11) Includes 19,958 shares subject to options exereiseithin 60 days of February 18, 20(
(12) Includes 17,593 shares subject to options exedeissgithin 60 days of February 18, 20(
(13) Includes 1,667 shares subject to options exerasaibhin 60 days of February 18, 20!

(14) Includes 2,212,863 shares subject to options esadvtz within 60 days of February 18, 20
AUDIT COMMITTEE REPORT

As described more fully in its charter, thepmse of the Audit Committee is to assist the BawrDirectors in its general oversight of
Insight Enterprises’ financial reporting, interaintrol and audit functions. Insight Enterpriseginagement is responsible for the prepara
presentation and integrity of our financial statetsgaccounting and financial reporting principiesgrnal controls and procedures designed
to assure compliance with accounting standarddicafybe laws and regulations. Insight Enterprigegistered independent public accounting
firm is responsible for performing an independamditof the consolidated financial statements ioadance with generally accepted auditing
standards.

Among other matters, the Audit Committee mangithe activities and performance of Insight Bpriees’ internal and independent
auditors, including the audit scope, auditor indef@nce matters and the extent to which the indeperaliditor may be retained to perform
non-audit services. The Audit Committee has thienalte authority and responsibility to select, ea#dy and when appropriate, replace the
independent auditor. The Audit Committee also nesi¢he results of the internal and independenttaualik with regard to the adequacy and
appropriateness of Insight Enterprises’ finan@akounting and internal controls, including obtiagnprogress reports throughout the year on
Insight Enterprises’ compliance with the requiretseasf Section 404 of the Sarbanes-Oxley Act of 200& Audit Committee engaged in
regular discussions with the director of internadiaand independent auditor without the preseficenior members of management during
2004. Management and independent auditor presensaid, and discussions with, the Audit Committee aovered various topics and eve
that have significant financial impact on Insightt&prises or are the subject of discussions betwemagement and the independent auc
In this context, the Audit Committee met thirteen
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times during 2004, during which it held discussiaith senior members of Insight Enterprises’ finahmanagement team, the director of
internal audit and independent auditor.

The Audit Committee has adopted procedureprirapproving all audit and permissible non-aadivvices provided by the independent
auditor. For each non-audit service, as definagtiérpolicy, performed by the auditor, an engageratter confirming the scope and terms of
the work to be performed is submitted to the Cortaaifor pre-approval. Any modification to an execliengagement letter must also be pre-
approved by the Committee. As permitted by Secti@(i)(3) of the Exchange Act, the Audit Committeas delegated pre-approval
authority to the Chairman of the Audit Committee &l engagements under $50,000. The Chairmaneohtidit Committee must report any
pre-approval decisions to the Audit Committee @hiéxt regular quarterly meeting.

Management has reviewed Insight Enterprisegditad consolidated financial statements with thiinCommittee including a discussion
of the quality, not just the acceptability, of tledevant accounting principles, the reasonableogsgnificant judgments made in connection
with critical accounting principles and the accyraad clarity of disclosures in the financial staéats. In addressing the quality of
management’s accounting judgments, members of thit £ommittee asked for management’s representtimat the audited consolidated
financial statements of Insight Enterprises havenligrepared in conformity with United States gelheeccepted accounting principles.

The Audit Committee discussed with the indejgen auditors the matters required to be discusstbcthe Audit Committee under
Statement on Auditing Standards No. 61, as ameri@eimunication with Audit Committees.” The indejgemt auditors also provided to
the Audit Committee a letter with the written dsslires required by Independence Standards Boand&thNo. 1, “Independence
Discussions with Audit Committees,” and the Audir@nittee discussed with the independent auditais thdependence.

Based on the Audit Committee’s discussion& wiainagement and the independent auditors anevitsw of the representation of
management and the report of the independent asdddhe Audit Committee, the Audit Committee nexoended that the Board of
Directors include the audited consolidated finalhsiatements in the Insight Enterprises’ Annual &tepn Form 10-K for the year ended
December 31, 2004 filed with the Securities andiaxnge Commission.

AUDIT COMMITTEE:

Michael M. Fisher, Chairma Larry A. Gunning Robertson C. Jone
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RELATIONSHIP WITH INDEPENDENT AUDITORS

Our registered independent public accountimg éluring the year ended December 31, 2004 was &RMP (“KPMG”), independent
certified public accountants. KPMG has auditedfmancial statements since 1988.

Fees and Independence

Audit Fees KPMG billed us an aggregate of $1,582,000 an@¥®0D for professional services rendered for thdtanf our financial
statements for the years ended December 31, 2@D2C08, its reviews of our financial statementduided in our quarterly reports on form
10-Q and statutory audits in the United Kingdomtfar years ended December 31, 2004 and 2003, tasghec

Audit-Related FeeXPMG billed us an aggregate of $0 and $47,000 $sueance and services related to employee beltafigpdits,
accounting consultations, due diligence relateshéogers and acquisitions and additional attesis=sor the years ended December 31,
2004 and 2003, respectively.

Tax FeesTax fees for the years ended December 31, 2002@08 of $208,000 and $197,000, respectively, ireliees for services
relating to tax compliance, unclaimed property,atxiptes and tax planning and advice includingassistance with tax audits.

All Other Fees There were no other fees paid to KPMG for theyeaded December 31, 2004 and 2003.

The Audit Committee has determined that tlwvigion of services by KPMG described in the préuggaragraphs is compatible with
maintaining KPMG’s independence. All permissiblenraudit services provided by KPMG in 2004 were apgroved by the Audit
Committee. In addition, no audit engagement howsevgpent by people other than KPMG's full-timenp@nent employees.
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PROPOSAL NO. 2

APPROVAL OF AN AMENDMENT TO OUR AMENDED AND RESTATE D CERTIFICATE OF INCORPORATION TO
INCREASE THE MAXIMUM SIZE OF OUR BOARD OF DIRECTORS FROM 9 MEMBERS TO 12 MEMBERS

Our current Amended and Restated Certifichtaamrporation, as amended, contains a providian tequires our Board of Directors to
have at least three directors and a maximum of dimeetors. We propose to amend this provisiomtodase the maximum number to twelve
directors, but we do not propose to amend the mimrsize provision or the classification of the Bbaf Directors into three classes.
Accordingly, if stockholders approve this proposalr Board of Directors would be required to hawedewer than three and no more than
twelve directors, to be split as nearly evenly assible among the three classes of the Board efcRirs. The exact number of directors,
within those limits, will continue to be decided tine Board of Directors.

The current Board of Directors consists ofesedlirectors, and there are no vacancies. In coioneeith the employment of Mr. Fennessy
as our Chief Executive Officer in November 2004,ageeed to appoint Mr. Fennessy to the Board ofddirs as soon as we appoint another
independent director. The Nominating and Govern&aamittee is currently identifying and evaluateggpropriate independent candidates
so that we can appoint an independent directoMmdrennessy. These two appointments will takeRtbard of Directors to its maximum
permitted size. We believe that it is advisableage the ability to expand the Board of Directandtfer, to the proposed maximum of twelve,
to preserve the flexibility to add other directdrhe Nominating and Governance Committee’s preddsntifies other suitable independent
candidates whose experience or skills add valtieet®@oard at this time or, in the future, in resgwto the increasing workload faced by the
independent Directors generally. The Marketplacke®af the NASD require that a majority of our Babaf Directors be independent (as the
NASD defines that term) and that all of the memlméithe Audit Committee of the Board of Directofsabe independent. We ha
determined that the Board of Directors and its A@dimmittee meet these requirements (as do the €osapion and Nominating and
Governance Committees), but we have also deterntiidhe ongoing effectiveness of the Board okBtiors and the independent Directors
serving on the Board of Directors and its commétey be enhanced if the Board of Directors is tibkxpand its size as necessary, subject
to the limit of twelve directors.

We continue to adapt to changes in board jgesctind corporate governance requirements andspamd these changes increase the
demand placed on independent directors. Indepemtieators, in particular, and boards, in genexed,appropriately being asked to devote
more time and effort to their board duties. Wedadiin the value of having effective committees pased solely of independent directors,
and we believe that creating the opportunity falejpendent directors to focus their time and effarthose committee assignments which
interest them most would ultimately make the corterd more effective. At the current size of therBpthree of four independent directors
serve on all three committees of our Board of Doe When we appoint another independent direntdrMr. Fennessy, we may be able to
redistribute some committee assignments. If stolddre approve this proposal and if additional dl@éaandidates are identified, we may be
able redistribute committee assignments furthéwyish the goal of increasing the effectivenesshaf committees.

For all of these reasons, we believe thaBth&rd of Directors should have the flexibility, lfmhing the appointment of another
independent director and of Mr. Fennessy, to iremeéts size beyond the current limit of nine dioest We believe that a minimum of three
directors and a maximum of twelve directors wowddguately serve our needs for the foreseeablegfualthough, at present, the Board does
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not have any particular plans, excluding the appaémt of one additional independent director and Mnnessy, to increase its size.
This proposal would amend and restate Arboté our Amended and Restated Certificate of Inooation as follows:

5. Classification and Terms of DirectorBhe business and affairs of the Corporation d&linanaged by or under the direction of the
Board of Directors consisting of not less than ¢hdé@ectors nor more than twelve directors, theceramber of directors to be determi
from time to time by resolution adopted by the Bbaf Directors. The directors shall be divided itiioee classes, designated Class |,
Class Il and Class lll. Each class shall consshearly as may be possible, of one-third of th&l wumber of directors constituting the
entire Board of Directors. The terms of the inittdass | directors shall terminate on the datdeft995 annual meeting of stockholders;
the terms of the initial Class Il directors shalininate on the date of the 1996 annual meetirsgozkholders; and the terms of the initial
Class Il directors shall terminate on the datéhef1997 annual meeting of stockholders. At eactualhmeeting of stockholders
beginning in 1995, successors to the class of ireevhose term expires at that annual meetind bbadlected for a three-year term. If
the number of directors is changed, any increasiearease shall be apportioned among the classesteanaintain the number of
directors in each class as nearly equal as possibteany additional directors of any class eletbdil a vacancy resulting from an
increase in such class shall hold office for a térat shall coincide with the remaining terms dfttblass, but in no case will a decrease in
the number of directors shorten the term of anynmoent director. A director shall hold office uritie annual meeting for the year in
which his term expires and his successor shalldmexr] and qualify, subject, however, to prior Heatsignation, retirement,
disqualification or removal from office. Any vacanan the Board of Directors that results from arréase in the number of directors
may be filled by a majority of the directors theroiffice, even if less that a quorum, or by a selaaining director. Any director elected
to fill a vacancy shall hold office for a term ttsdtall coincide with the terms of the class in varseich director shall have been elected.

Notwithstanding the foregoing, whenever thilas of any one or more classes or series of Peef&tock issued by the Corporation
shall have the right, voting separately by classeasies, to elect directors at an annual or spewéating of stockholders, the election, ti
of office, filling of vacancies and other featumssuch directorships shall be governed by the sesfithis Certificate of Incorporation or
the resolution or resolutions adopted by the Badidirectors pursuant to Article 4 applicable thereand such directors so elected shall
not be divided into classes pursuant to this Agtlelunless expressly provided by such terms.

The Board of Directors has adopted a resalgitting forth the proposed amendment, declahir@tvisability of the amendment and
directing that the proposed amendment be subntittetbckholders for approval at the annual meetiripe proposed amendment is adop
we intend to immediately file it with the SecretarfyState of the State of Delaware, at which timgill become effective. After the
amendment is filed, the Board of Directors will batie authority to increase or decrease the siperdboard of directors, subject to a
minimum of three directors and a maximum of twetirectors.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
A VOTE FOR THE APPROVAL OF AN AMENDMENT TO OUR AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION TO INCREASE T HE MAXIMUM SIZE OF
OUR BOARD OF DIRECTORS FROM 9 MEMBERS TO 12 MEMBERS
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PROPOSAL NO. 3

RATIFICATION OF THE APPOINTMENT OF KPMG LLP
AS INDEPENDENT PUBLIC AUDITOR

Our Audit Committee has retained KPMG as egistered independent public accounting firm in2@hd we are asking stockholders to
ratify that appointment. In the event the stockkoddfail to ratify the appointment, the Audit Contteé will reconsider this appointment. E'
if the appointment is ratified, the Audit Committée its discretion, may direct the appointmenadfifferent registered independent public
accounting firm at any time during the year if hedit Committee determines that such a change woelih the best interests of the
Company and our stockholders. Representatives Mf&Wmill attend the annual meeting, have an oppatyuo make a statement and be
available to answer questions.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
A VOTE FOR THE RATIFICATION OF THE APPOINTMENT OF KPMG LLP
AS OUR INDEPENDENT PUBLIC AUDITORS
FOR THE YEAR ENDING DECEMBER 31, 2005

STOCKHOLDER PROPOSALS

If any stockholder would like to make a progicst our 2006 annual meeting, including the notmmeof a director candidate, we must
receive it no later than November 18, 2005 in otbat it may be considered for inclusion in thexyretatement and form of proxy relating to
that meeting. Stockholders may propose directodicates for consideration by sending the name pracommended candidate, together
with pertinent biographical information, a documaicating the candidate’s willingness to servelécted, and evidence of the nominating
stockholder’s ownership of our common stock to @arporate Secretary at 1305 West Auto Drive, Tempona 85284. If any stockholder
intends to present a proposal at the 2006 annuetimgeof stockholders without inclusion of suchgweal in our proxy materials, we must
receive notice of such proposal no later than Jy2ia 2006. Any notice received after January206 is untimely. We reserve the right to
reject, rule out of order, or take other approgrittion with respect to any proposal that doesowtply with these and other applicable
requirements. Proposals should be addressed Oaporate Secretary at 1305 West Auto Drive, Tempeona 85284.

OTHER MATTERS

We know of no other matters to be brought tethe annual meeting. If any other matter propesines before the annual meeting, it is
the intention of the persons named in the enclpsexly card to vote the shares represented by théqs as the Board may recommend.
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Insight

INSIGHT ENTERPRISES, INC.
ANNUAL MEETING OF STOCKHOLDERS

Thursday, April 28, 2005
3:00 p.m. local time

Insight Corporate Headquarters
1305 West Auto Drive
Tempe, Arizona 85284

v
I[]Slght Insight Enterprises, Inc.

1305 West Auto Drive, Tempe, AZ 8528 proxy

This proxy is solicited by the Board of Directors 6r use at the Annual Meeting on April 28, 2005.

The shares of stock you hold in your account walMoted as you specify.

If no choice is specified, the proxy will be votetiFOR” Items 1, 2 and 3.

By signing this proxy, you revoke all prior proxiasd appoint RICHARD A. FENNESSY AND STANLEY LAYBORNE and each of thet
with full power of substitution, to vote your sharmen the matters shown on the reverse side andthey matters which may come before the

Annual Meeting and all adjournments.

See reverse for voting instructions.
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Company #

There are three ways to vote your proxy

Your telephone or Internet vote authorizes the name proxies to vote your shares in the same manner #syou marked, signed and
returned your proxy card.

VOTE BY PHONE — TOLL FREE - 800-560-1965 — QUICK ** EASY ** IMMEDIATE

» Use any touc-tone telephone to vote your proxy 24 hours a dalgys a week, until 12:00pm (CT) on April 27, 20

* Please have your proxy card and the last fourgdafityour Social Security Number or Tax IdentifioatNumber available. Follow the
simple instructions the voice provides y

VOTE BY INTERNET - http://www.eproxy.com/nsit/ — QUICK *** EASY *** IMMEDIATE

» Use the Internet to vote your proxy 24 hours a dagays a week, until 12:00pm (CT) on April 27, 8C

» Please have your proxy card and the last fourdafityour Social Security Number or Tax IdentifioatNumber available. Follow the
simple instructions to obtain your records and terea electronic ballo

VOTE BY MAIL
Mark, sign and date your proxy card and return thie postage-paid envelope we've provided or netuo Insight Enterprises, Inc. c/o
Shareowner Servicé¥d, P.O. Box 64873, St. Paul, MN 55164-0873.

If voting by phone or Internet, you should not mailr proxy card.
— Please detach here —

The Board of Directors Recommends a Vote FOR itenik, 2 and 3.

1. Election of Two Class Il Directors: 01 Larry A. Gunning O O Vote
all nominees WITHHELD
02 Robertson C. Jones from all
(except as marke .
nominees
(Instructions: To withhold authority to vote foryaimdicated nominee,
write the number(s) of the nominee(s) in the bawvjted to the right.)
2. To approve an ar_nendmgnt to our amended a_nd resetitficate of incorporationto O FOR O AGAINST O ABSTAIN
increase the maximum size of our Board of Directa® 9 members to 12 membe
3. To ratify the appointment of KPMG LLP as our registd independent public O FOR O AGAINST O ABSTAIN

accounting firm for the year ending December 3D32

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED ABIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE
VOTED FORTHE PROPOSALS

Address Change? Mark B O Planning to attend the Date:
Indicate changes below: Annual Meeting? Mark Bc O

Signature(s) in Box

Please sign exactly as your name(s)
appear on the Proxy. If held in joint
tenancy, all persons must sign. Trustees,
administrators, etc. should include title
and authority. Corporations should
provide full name of corporation and ti

of authorized officer signing the prox
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