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INSIGHT ENTERPRISES, INC.

6820 South Harl Avenue
Tempe, Arizona 85283

NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS
May 15, 2013

TO OUR STOCKHOLDERS:

You are cordially invited to attend the Insight &mtrises, Inc. 2013 annual meeting of stockholdargVednesday, May 15, 2013, at
11:00 a.m. Mountain Standard Time, at our clieipipgut center, 910 West Carver Road, Suite 110, Berypzona 85284, for the following
purposes:

(1) To elect three Class | directors to serve uh#él2016 annual meeting of stockholders or uhéirtrespective successors have been
duly elected and qualifie

(2) To hold an advisory vote to approve named executifieer compensatior

(3) To ratify the appointment of KPMG LLP as oud@épendent registered public accounting firm forytear ending December 31,
2013; anc

(4) To transact such other business as may properly ¢cmfore the annual meeting or any adjournmeriefiteeting
These items are more fully described in the endi@sexy statement.

Each outstanding share of our common stock enttiieiolder of record at the close of business anchl22, 2013 to receive notice of
and to vote at the annual meeting or any adjournimepostponement of the meeting. Shares of constmrk can be voted at the annual
meeting only if the holder is present in persoibywalid proxy. A copy of our annual report on FotfK is enclosed.

By Order of the Board of Director
/sl Steven R. Andrew

Tempe, Arizong Steven R. Andrew
April 5, 2013 General Counsel and Secret

YOU MAY VOTE YOUR SHARES BY TELEPHONE, VIA THE INTE RNET OR BY MAIL BY FOLLOWING THE
INSTRUCTIONS ON YOUR PROXY CARD. IF YOU VOTE BY TEL EPHONE OR VIA THE INTERNET, YOU SHOULD NOT
RETURN YOUR PROXY CARD. IF YOU CHOOSE TO VOTE BY MA IL, PLEASE SIGN, DATE AND RETURN THE PROXY
CARD IN THE ENVELOPE PROVIDED. THE PROXY MAY BE REV OKED AT ANY TIME BEFORE YOUR SHARES ARE
VOTED AT THE MEETING BY SUBMITTING WRITTEN NOTICE O F REVOCATION TO THE CORPORATE SECRETARY
OF INSIGHT ENTERPRISES, INC. OR BY SUBMITTING ANOTH ER TIMELY PROXY BY TELEPHONE, INTERNET OR
MAIL. IF YOU ARE PRESENT AT THE MEETING, YOU MAY VO TE YOUR SHARES IN PERSON, AND THE PROXY WILL
NOT BE USED. IF YOU HOLD SHARES THROUGH A BROKER OR OTHER CUSTODIAN, PLEASE CHECK THE VOTING
INSTRUCTIONS USED BY THAT BROKER OR CUSTODIAN.
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INSIGHT ENTERPRISES, INC.

6820 South Harl Avenue
Tempe, Arizona 85283

PROXY STATEMENT

2013 ANNUAL MEETING OF STOCKHOLDERS
May 15, 2013

This proxy statement is being furnished to youdnreection with the solicitation of proxies by thead of Directors of Insight
Enterprises, Inc. Your vote is very important. Hos reason, the Board of Directors is requestirag you allow your common stock to be
represented at the annual meeting by the persenechas proxies on the enclosed proxy céhis proxy statement is being sent to you in

connection with this request and has been preparddr the Board of Directors by our managementThe terms “we,

our,” “Insightanc

“Company” refer to Insight Enterprises, Inc. arglstbsidiaries. This proxy statement is first beiegt to our stockholders on or about

April 5, 2013.

Who can vote?

How do | vote*

PROXY SUMMARY

You are entitled to vote your common stock if ceeards show that you held your shares as of Ma2cR@13,
the record date for our meeting. At the close dfitess on that date, 44,586,827 shares of comrook sfere
outstanding and entitled to vote. Each share ofrcomstock has one vote. The enclosed proxy candskite
number of shares that you are entitled to vote.rYumdividual vote is confidential. We use our triarsagent to
tabulate votes, but we will not disclose your vimt@thers

If your common stock is held by a broker, bank threo nominee (i.e., in street name), you will reeei
instructions from the registered holder that yowstiallow in order to have your shares voted. Ifiymld your
shares in your own name (i.e., as a holder of tBcgou may vote your shares by telephone, vidrternet or by
mail. To vote by mail you may instruct the persoamed as proxies how to vote your shares by sigdiating
and mailing the proxy card in the envelope providéou may vote by telephone or Internet 24 houtay 7
days a week until 12:00 p.m. (CT) on May 14, 2008 enclosed proxy card contains instructionsdtaphone
and Internet voting. You may also come to the megedind vote your shares in pers

1



Table of Contents

How may | revoke m
proxy instructions’

How are votes countec

You may revoke your proxy instructions by any & fbllowing procedures:
1.  Send us another signed proxy with a lad¢e;d
2. Vote or re-vote by telephone or over therimet at a later date;

3. Send a letter to our Corporate Secretar§320 South Harl Avenue, Tempe, Arizona 85283pkaw
your proxy before your common stock has been vbyegroxies at the meeting; or

4.  Attend the annual meeting and vote youreshi persor

The annual meeting will be held if a majority ofrmutstanding shares entitled to vote is represesté¢he
meeting. If you have returned valid proxy instraos or attend the meeting in person, your sharkéevcounted
for the purpose of determining whether there isi@rgm, even if you wish to abstain from voting @me or all
matters introduced at the meeti

Shares of common stock represented by properlyuéed@roxy cards received by the Company in tinmaHe
meeting will be voted in accordance with the instians in the proxies. If you return a signed praayd without
giving specific voting instructions, your sharedl e voted as recommended by the Board of Directas
follows:

» Proposal No. 1 — “FOR” the election of all Gldglirector nominees
» Proposal No. 2 — “FOR” the advisory vote to l@mwe named executive officer compensation

» Proposal No. 3 — “FORthe ratification of the appointment of KPMG LLP @ independent registel
public accounting firm

We are not aware of any other matters to be predaitthe annual meeting except for those desciibtls
proxy statement. However, if any other mattersdesicribed in this proxy statement are properlygntsl at the
meeting, the persons named as proxies will use ¢hei judgment to determine how to vote your shafdbe
meeting is adjourned, your shares may be votetidpersons named as proxies on the new meetingslatell,
unless you have revoked your proxy instructionsipo that time.

A “broker non-vote” occurs when a broker or otheminee holding shares for a beneficial owner dagvate
on a particular proposal because the broker or aothinee does not have discretionary voting pomigr
respect to that item and has not received instmstirom the beneficial owner. Broker non-votescrented as
present or represented for purposes of determthgresence or absence of a quorum for the anmeting bu
are not counted for the purpose of determininghtimaber of shares entitled to vote on any propesegspect of
which the broker or other nominee lacks discretiprzauthority. Broker non-votes are not consideretd shares
entitled to vote on proposals where the broker da¢$ave discretionary authority and will not lomsidered in
determining the number of votes necessary for aygpiand will have no affect on the outcome of angevat the
meeting to which the broker or other nominee ladiksretionary authority

2
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May | attend the annual meetin

What vote is required?

An “abstention”is generally viewed as the voluntary act of noingby a stockholder who is present at
meeting and otherwise entitled to vote. An abstarstockholder is present at the meeting and edtit
vote, and therefore, will be counted for purpodedetermining whether a quorum is present. Wheee th
proposal requires a majority of the shares outétgnaind entitled to vote on the proposal, an atisenvill
be counted as a vote against the proposal. Whewee\rer, the proposal requires a majority of theegot
cast, an abstention will not be counted, since iitdt a vote cast for or against the propc

If you are a holder of record, you may attend thieusl meeting. If you plan to attend the annualtinge
please indicate this when you return your proxyoki are a beneficial owner of common stock heléby
broker or bank, you will need proof of ownershibwmadmitted to the meeting. A recent brokerage
statement or letter from a broker or bank showiogrycurrent ownership and ownership of our shares o
the record date are examples of proof of ownersghiymu want to vote in person shares you holdtiaet
name, you will have to get a proxy in your namenfrihe registered holder before the annual mee

With respect to Proposal No. 1 (Election of Diresjpeach of the three nominees for director véll b
elected upon the affirmative vote of the majoritywotes cast with respect to the director’s elattiohich
means the number of votes cast “for” a director ime@ must exceed the number of votes cast “against”
that director nominee. Any incumbent director noagirvho is not elected by a majority of votes casstm
tender his or her resignation to the Board, and\thiminating and Governance Committee will make a
recommendation to the Board on whether to accepgject the resignation, or whether other actiosusth
be taken. In such a situation, the Board will actlee Nominating and Governance Committee’s
recommendation and publicly disclose its decisiod the rationale behind its decision within 90 dagsn
the date of the certification of the election résuln the event of a contested election, diregtoninees
who receive the most votes for the number of sgafer election will be elected.

Proposal No. 2 (Advisory Vote to Approve Named Exe® Officer Compensation) and Proposal No. 3
(Ratification of the Appointment of KPMG LLP as dadependent Registered Public Accounting Firm)
will be adopted upon the affirmative vote of thédews of a majority of the voting power of the stsar
entitled to vote on such proposal, present in pecsaepresented by proxy at the annual meeting.

Broker non-votes shall not be treated as votesaraswvill have no effect on Proposal No. 1 and Bsap
No. 2.

With the exception of Proposal No. 1, in determinivhether each of these proposals has received the
requisite number of affirmative votes, abstentiaiithave the same effect as a vote cast agaiest th
proposal. Abstentions will have no effect on Prabd¢o. 1.

3
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Who pays the cost of this We will pay the cost of this proxy solicitation. Wll, upon request, reimburse brokers, banks ahdro

proxy solicitation? nominees for their expenses in sending proxy nadteritheir principals and obtaining their proxigge will
solicit proxies by mail, except for any incidenpairsonal solicitation made by our directors, officand
employees, for which they will not be paid. We hastined Georgeson Inc. to assist us in the digtan
and solicitation of proxies. We estimate that wé pay Georgeson Inc. approximately $10,500, plus
reimbursement of 0-of-pocket expenses, for its servic

Who should I call if | If you have questions about the annual meetingting, please call our Corporate Secretary, St&en
have questions? Andrews, at (480) 333-3000.
How may | receive a cof A copy of our annual report on Form 10-K for theyended December 31, 2012 is enclosed. Company

of Insight’s annual report on  stockholders who share an address may receiveomelyopy of this proxy statement and the 2012 dnnua

Form 1(-K and proxy materials report on Form 10k from their bank, broker or other nominee, unlesgstrary instructions are received. \
will deliver promptly a separate copy of this prestgtement and the 2012 annual report on Form 1®-K
any stockholder who resides at a shared addresmanitich a single copy of the documents was dedigde
if the shareholder makes a request by contactin@Cotporate Secretary at 6820 South Harl Avenue,
Tempe, Arizona 85283, or by telephone at (480) 3330. Stockholders sharing an address who are
receiving multiple copies of this proxy statememd ¢he 2012 annual report on Form 10-K and who wosh
receive a single copy in the future will need totemt their bank, broker or other nominee.

Insight will mail without charge, upon written request, another copy of our annual report on Form 10-
K for the year ended December 31, 2012, includindné consolidated financial statements and list of
exhibits, and any particular exhibit specifically requested Requests should be addressed to our Corg
Secretary at 6820 South Harl Avenue, Tempe, Ari&5283. Our annual report on Form 10-K is also
available at www.insight.con

PROPOSAL NO. 1
ELECTION OF DIRECTORS

There are three nominees to our Board in this ged€ction. Michael M. Fisher and Bennett Dorraaeestanding for re-election to the
Board and Richard E. Allen was appointed as a Gldsgsctor on January 19, 2012 and will standdiection at the 2013 annual meeting of
stockholders. Messrs. Fisher and Dorrance havedeay directors since 2001 and 2004, respectiddlgre Class | directors. Messrs. Fisher,
Dorrance and Allen each qualify as an “independé@ettor” as defined in NASDAQ Listing Rule 5605(a)(2). Udegherwise instructed, t
proxy holders will vote for the election of Mesdfésher, Dorrance and Allen.

4
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Each of the nominees was nominated by the Nomigatind Governance Committee and has agreed to bednarnthis proxy statement
and serve if elected, and we know of no reason avtyyof the nominees would not be able to serve.évew if any nominee is unable or
declines to serve as a director, or if a vacancycbefore the election (which events are notgaied), the proxy holders will vote for the
election of such other person or persons nomiriayetie Board.

Information concerning each director nominee i@eh below, along with information about othermmgers of our Board and about
executive officers.

Vote Required

To be elected, a director nominee must receivaffienative vote of the majority of votes cast, mizay that the number of votes cast
“for” a director nominee must exceed the numberatés cast “against” that director nominee. Absterst and broker non-votes will have no
effect on Proposal No. 1.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
A VOTE EOR ELECTION OF THE NOMINEES
INFORMATION CONCERNING DIRECTORS AND EXECUTIVE OFFI CERS

Our Board currently consists of nine persons, @igithto three classes serving staggered termgex tfears. The terms of the Class |
directors will expire at the 2013 annual meetirigdielected or elected, as the case may be,beirterms will expire at the 2016 annual
meeting) and the terms of the Class Il and Cldsdiréctors will expire at the 2014 and 2015 annaktings, respectively.

Directors
The names of our directors and information aboeirthincluding their specific qualifications, are E&th below.

Timothy A. Crown Mr. Crown has been a director since 1994 and asstineeposition of Chair of the Board in November
(Age 49) 2004. Mr. Crown has been a non-employee directmes2004. Mr. Crown, a co-founder of the
« Chair of the Board Company, stepped down from the position of Presided Chief Executive Officer in November 20
positions he had held since January 2000 and Ocfil¥3, respectively. Mr. Crown is also an officer
+ Class Ill Director and director of various private companies, inclgdiompanies in which he has made investments.

+ Chair of the Executive Committ The Board believes Mr. Crown’s experience as accmder of the Company gives him a unique
perspective on the Company’s opportunities, opematand challenges, and on the industry in which
we operate. Mr. Crown’s experience in co-foundirgr?20 companies in the public, private and not-
for-profit sectors also brings to the Company aifoon innovation and managing growth in rapidly
changing environment
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Kenneth T. Lamnec
(Age 58)

President and Chief
Executive Officer

Class Il Director

Member of the
Executive Committee

Richard E. Aller
(Age 56)

Class | Director
Chair of the Audit

Mr. Lamneck was appointed President and Chief BkeeOfficer of Insight effective January 1,
2010. From 2004 through 2009, Mr. Lamneck serveldrasident, the Americas, at Tech Data
Corporation, a wholesale distributor of technolpggducts, where he led operations in the United
States, Canada and Latin America. From 1996 to 28®Beld various executive management
positions at Arrow Electronics, including PresidehArrow/Richey Electronics and President of
Arrow’s Industrial Computer Products business.

Mr. Lamneck’s knowledge of our business, basedwan 80 years of industry experience and his
extensive management experience, make him a valgabltributor to the Board. In addition, as
our President and Chief Executive Officer, the Bidaelieves it is appropriate for him to be a
member of the Boar

Richard E. Allen was appointed a director effectiaauary 19, 2012 and is one of the Audit
Committee’s designated financial experts. Mr. Alemved as Executive Vice President, Finance
and Administration of J.D. Edwards & Company, assrindustry ERP software solutions
company, from 1985 to 2004 and served as a menilisrimoard from 1992 to 2004. Mr. Allen is
currently a member of the board of directors of Qus, Inc., a privately-held cloud-based

Committee effective January 1, 2( healthcare solutions provider, AtTask, Inc., a gigly-held, cloud-based enterprise work

Member of the
Compensation Committee

management solutions provider, and TherapeuticdelseCenter, a provider of analytical and
advisory content for pharmacists. Mr. Allen serasghe chair of the audit committee for these
three companies. Prior to each company being asdjuire also served on the board of directors of
RightNow Technologies, Inc., a publicly-held clobdsed CRM business to consumer solutions
provider, from 2004 until January 2012, and HirdRjdnc., a publicly-held provider of
comprehensive employee background checks, from 202@09. He was the chair of the audit
committee and a member of the compensation conerattboth RightNow and HireRight. He
previously served on the board of four other pualid private companies. Mr. Allen began his
business career as a certified public accountaht@dopers & Lybrand in the audit division,
where he last served as a Senior Auditor.

The Board believes that Mr. Allen’s over 30 yedfrfimance, accounting, business operations and
board experience, including his experience witludtbased businesses, audit committees and
compensation committees, brings corporate govemand financial and industry expertise to our
Board.
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Bennett Dorranct Mr. Dorrance has been a director since 2004. Mrré@we has been a Managing Director of
(Age 67) DMB Associates, Inc., a real estate service comp@sgd in Scottsdale, Arizona, since 1984.
Mr. Dorrance has served on the board of directbfSamnpbell Soup Company since 1989.

The Board believes that Mr. Dorrance’s experienceal estate development and finance, and
his experience as a director of a public intermati@onsumer products company, provide him
with extensive knowledge of finance, capital maskeiternational business issues and corporate

* Class | Director

* Member of the Compensation
and Nominating and
Governance Committees

governance
Michael M. Fishel Mr. Fisher has been a director since 2001 andesobithe Audit Committee’s designated
(Age 67) financial experts. Mr. Fisher served as PresidéRioaver Quality Engineering, Inc., a

manufacturer of specialty filters, from 1995 to 208ince 2007, Mr. Fisher has also served as a

Director of Open Tech Alliance, Inc., a private geany engaged in the development of kiosks

» Member of the Audit and Compensa for the self-storage industry. Before joining Pov@rality Engineering, Mr. Fisher was
Committees employed for 10 years with Computer Associatesriratonal, Inc., a publicly-held computer

software vendor, where he had oversight respoitgibilr a number of the company’s foreign

subsidiaries. Mr. Fisher began his business car®arcertified public accountant with Arthur

Andersen in the audit division, where he last sg#aga Senior Audit Manager.

* Class | Director

The Board believes that Mr. Fisher’s experiencprasident of a specialty manufacturing
company, as well as his earlier extensive globpeernce with Computer Associates, Inc. and
his public accounting experience, brings to ourfdas broad financial, managerial, operatic
and international expertis

Larry A. Gunning Mr. Gunning has been a director since 1995. Mr.rumhas been Manager and Director of
(Age 69) several petroleum wholesale and retail operatioseghe early 1970’s. He is also a Member
«  Class Il Director and Director of Cobblestone AutoSpa, which owns @perates several full-service carwashes.
* Member of the Audit
and Nominating and
Governance Committes

The Board believes that Mr. Gunning’s entreprersd@amnd business background brings to the
Board his extensive knowledge of distribution, nagithg and service operations.
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Anthony A. Ibargie
(Age 54)

e Class Ill Director

»  Chair of the Nominating and
Governance Committee

 Member of the Audit and
Executive Committees

Robertson C. Jone
(Age 68)

* Class Il Director

e Member of the Audit, Compensation i
Nominating and
Governance Committees

Kathleen S. Pushc
(Age 55)

e Class Ill Director

» Chair of the Compensation
Committee

* Member of the Nominating and
Governance Committee

Mr. Ibarglien has served as a director since JU28nd from September to December 200!
served as our interim President and Chief Exec@ifficer. In October 2010, Mr. Ibargien was
appointed Chief Executive Officer of Quench USAyrvately-held water filtration company.
From 2004 to 2008, Mr. Ibarglien was President amdf&Executive Officer of Alliance
Consulting Group, a privately-held IT consultingrii From October 2003 through December
2007, Mr. Ibarglien served as a Director of C-COR, la publicly-held global on-demand
network solutions provider to the cable industryd &e has served as a director of CODi Inc., a
manufacturer and supplier of laptop bags and caselile security and accessories since
January 2006. From 1996 to 2000, Mr. Ibargiien wasiéent, Chief Operating Officer and a
director of Tech Data Corporation, a Fortune 5@bgl technology distribution company.

The Board believes that Mr. Ibarglien’s over 25 gedirexperience in the IT industry and
extensive knowledge of global enterprise managenfiaance, product distribution, valweldec
services and capital markets brings valuable petisqgeto the Boarc

Mr. Jones has been a director since 1995. From #868gh 2001, Mr. Jones was Senior Vice
President and General Counsel of Del Webb Corporati real estate developer of master-
planned residential communities previously listedtoe New York Stock Exchange.

Mr. Jones’ legal career has included advising b®afdlirectors and management as a law firm
partner and as an in-house attorney, with 10 yafaegperience as General Counsel of a NYSE-
listed real estate development company and a meaiflitsrExecutive Management Committee.
The Board believes his background provides him witljue experience in large company
management, as well as legal and governance is

Ms. Pushor has been a director since September B¥)3ushor has operated an independent
consulting practice since June 2009. From 2006utitraJune 2009, she served as President and
Chief Executive Officer of the Greater Phoenix Cbamof Commerce. From 2003 to 2005, Ms.
Pushor served as Chief Executive Officer of thedmia Lottery. From 1999 to 2002, Ms.
Pushor operated an independent consulting praatites technology distribution sector. During
the period from 1998 to 2005, Ms. Pushor was a negrabthe Board of Directors of Zones,

Inc., a direct marketer of IT products.

The Board believes that Ms. Puslsoirdustry knowledge and perspective, experieneemsblic
company director and leadership experience frornteety years as a Chief Executive Officer in
the public sector bring valuable insights to theib

8
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Officers

The names of our executive officers and informatibnut them are set forth below.

Steven R. Andrews

(Age 60)
* General Counsel and
Secretary

Glynis A. Bryan
(Age 54)

» Chief Financial Officer

Steven W. Dodenhoff
(Age 50)

» President — Insight
United State:

Stuart A. Fenton
(Age 44)

e President — Insight EMEA

Michael P. Guggemc
(Age 46)

» Chief Information Officer

Mr. Andrews joined Insight in September 2007 as®aneral Counsel and was appointed Secretary in
November 2007. From February 2009 through 2010,Avidrews was also our Chief Administrati
Officer. Prior to joining Insight, Mr. Andrews w&genior Vice President, Law and Human Resources of
ShopKo Stores, Inc. from 2002 to 2006, where hetivaghief legal and human resources officer of the
company. Prior to joining ShopKo, Mr. Andrews sehas Senior Vice President, General Counsel and
Secretary of PepsiAmericas, Inc. from 1999 throR@01.

Ms. Bryan joined Insight in December 2007 as ouie€CRinancial Officer. Prior to joining Insight, Ms
Bryan served as Executive Vice President and Ghiefncial Officer at Swift Transportation Co., Ifiom
April 2005 to May 2007. Prior to joining Swift, MBryan served as Chief Financial Officer at APL
Logistics in Oakland, California and in variousdirce roles at Ryder System, Inc., including Chief
Financial Officer of Ryder’s largest business uRider Transportation Services. Ms. Bryan is a nemalb
the board of directors, the governance committémifCand compensation committee of Pentair, lad.,
diversified industrial manufacturing compal

Mr. Dodenhoff joined Insight in January 2012 as $enior Vice President, Human Resources and Bussines
Development and was promoted to President of outediStates operations effective October 1, 20tidr

to joining Insight, Mr. Dodenhoff served as Presidef Enghouse Interactive, a unified communication
software and solutions provider, from 2002 to Deloen2011.

Mr. Fenton joined Insight in October 2002 as Mangdpirector of Insight Direct UK Ltd. and was
promoted to President of our EMEA operating segnmrehtovember 2006. From February 2009 through
December 2011, Mr. Fenton also served as Presidenir Asia-Pacific operating segment. From 1995 to
2002, Mr. Fenton held various positions at Microréfmuse Inc., serving most recently as the General
Manager of Micro Warehouse Cana

Mr. Guggemos joined Insight in November 2010 as€hiformation Officer. From 1994 through October
2010, Mr. Guggemos held numerous positions withdviaa, Inc., having served most recently as Corg
Vice President, Information Technology. At Motoroldr. Guggemos was responsible for IT applications,
infrastructure, engineering and other IT serviasafnumber of the compa's global business segments

9
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Helen K. Johnso Ms. Johnson joined Insight in October 2007 as Sevice President, Treasurer and assumed additional

(Age 44) responsibilities as the Chief Financial Officeroofr North America operating segment effective
January 1, 2013. In her current role, Ms. Johnsarsponsible for global treasury and investottiaia

» Senior Vice PresidentFreasure activities as well as all finance functions in dlorth America operating segment. Prior to joining
Insight, Ms. Johnson served from 2000 to 2007 ahdB Corporation, a publicly-held technology
solutions provider to the financial institutions nket, most recently as Senior Vice President, Tineas
and Investor Relation

Dana A. Leight) Ms. Leighty joined Insight in October 2006 as VReesident, SEC Reporting and was appointed
(Age 48) Principal Accounting Officer on March 2, 2012. Rrio joining Insight, from 1987 through October
2006, Ms. Leighty provided audit and advisory segsiat the public accounting firm,
*  Vice President — Principal PricewaterhouseCoopers LLP, having served moshtigcas Director, Assurance Services. Ms. Lei
Accounting Officer is a Certified Public Accountar

CORPORATE GOVERNANCE

The Board and Its Committees

The Board of Directors held a total of eight megginluring the year ended December 31, 2012. Noparafurrent directors who were
directors during 2012 attended fewer than 75% efafjgregate of Board and relevant committee meetingng 2012. The Company’s
corporate governance guidelines provide that eaeletdr should make every effort to attend the Canyps annual meeting of stockholders.
All nine of the Board members attended the annwesting of stockholders in May 2012. The Board haExecutive Committee, an Audit
Committee, a Compensation Committee and a Nomigatid Governance Committee, and all of these arslstg committees.

The Board has determined that all of our directexsept for Mr. Lamneck, our President and Chieddrive Officer, meet the
independence requirements of the Listing Ruleb®MNASDAQ Stock Market. The independent directarsl lexecutive sessions without
management present on a quarterly basis and miare & they determine appropriate.

The Executive Committee

The Executive Committee consists of Messrs. Cra@hma(r), Ibarglien and Lamneck. The Executive Conemits empowered to act on
Board matters that arise between meetings of th8&ard or matters that require immediate attentfa quorum of our Board cannot be
convened, unless such matters are required totbd apon by independent directors. The Executive@ittee did not meet in 2012. Under
the Executive Committee’s charter, the Executiven@ittee may not exercise powers delegated to ath@mittees of the Board or powers
which, under Delaware law, may not be delegateahjocommittee.
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The Audit Committee

The Audit Committee, established in accordance ®#htion 3(a)(58)(A) of the Securities Exchange @ct934 (the “Exchange Act”),
consists of Messrs. Allen (Chair), Fisher, Gunnibgrgiien and Jones. The Audit Committee met 184im 2012. The Audit Committee
assists the Board in fulfilling its responsibilgiéor generally overseeing our financial reportmgcesses and the audit of the Company’s
consolidated financial statements, including thedrnty of the consolidated financial statementd #re Company’s system of internal control
over financial reporting established by managenmmntcompliance with legal and regulatory requirategthe qualifications and
independence of our independent registered pubtioumnting firm, the performance of our internal iafishction and our independent
registered public accounting firm, our financialkriassessment and financial risk management, arfihance and investment functions. The
Vice President of Internal Audit reports directtythe Chair of the Audit Committee. In additione thudit Committee reviews and discusses
with the Chief Executive Officer and the Chief Ricéal Officer the procedures undertaken in conoectiith their certifications included in
the Company'’s annual and quarterly reports filethwrie Securities and Exchange Commission (“SET1 Audit Committee has the
authority to obtain advice and assistance from,randive funding from the Company for, outside legacounting or other advisors as the
Audit Committee deems necessary to carry out itiesluThe Audit Committee operates pursuant toitiemrcharter, adopted by the Audit
Committee and approved by the Board and reviewedally. The charter may be viewed online on our sitebat
http://nsit.client.shareholder.com/governance.cfm.

The Board has determined that the responsibilitieke Audit Committee, as reflected in its charéee in accordance with applicable
SEC rules and NASDAQ Listing Rules for audit conte#s. Further, the composition and attributessofiémbers meet the requirements of
the NASDAQ Listing Rules, including, without limitan, the independence requirements of the NASDASing Rules. All Audit
Committee members possess the required level afial literacy, and our Board has determinedMratAllen and Mr. Fisher, independent
directors, each qualifies as an “audit committearicial expert” as defined by the SEC’s rules auilations.

The Compensation Committee

The Compensation Committee consists of Ms. Pugbioaif), and Messrs. Allen, Dorrance, Fisher ancgdoiithe Compensation
Committee met nine times in 2012. Each member@fdbmpensation Committee is an “independent direawdefined in the NASDAQ
Listing Rules, as amended in 2013. The Compens&@nmittee is charged with: reviewing and approuimgbase salary, annual incentive
compensation, lonterm incentive compensation and other compensatenguisites or special or supplemental benefitsetpaid or awarde
to the Chief Executive Officer and other executificers; reviewing and recommending to the Boagd/ requity-based incentive
compensation plans and changes to existing planmgmming an annual evaluation of the Chief Examutfficer's performance and
effectiveness; reviewing the Company’s talent managnt and succession planning activities for topagament; and reviewing and
discussing the Compensation Discussion and Analyisismanagement and recommending to the Boardliea€ompensation Discussion
and Analysis be included in the Company’s proxyesteent.

The Compensation Committee operates pursuant tittemcharter, adopted by the Compensation Coremiind approved by the
Board and reviewed annually. The charter may beedeonline on our website at http://nsit.clientretelder.com/governance.cfm. In 2012,
the Board of Directors confirmed the independerfadldCompensation Committee members under thehiteigd independence rules of the
NASDAQ. The Compensation Committee also reviewedinkdependence of its independent compensatios@gwompensia, In
(“Compensia”) under the new NASDAQ Listing Rulegaeding compensation adviser independence and foamédlationships or other
matters which would preclude a finding of indeparmmeunder the new rules. See further informatigarmding the Compensation
Committee’s responsibilities in the following sectj entitled “Compensation Discussion and Analysis.
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The Nominating and Governance Committee

The Nominating and Governance Committee consiskdasisrs. Ibargiien (Chair), Dorrance, Gunning amégand Ms. Pushor. The
Nominating and Governance Committee met six timeZ0il2. The Nominating and Governance Committeésiwtecommends candidates
be nominated for election as directors at our anmeeeting, supervises the evaluation process ®Bibard of Directors and the Board
committees and the Chair of the Board as well dspendent self evaluations of directors and pegluations of directors. In addition, the
Nominating and Governance Committee leads the matteecruiting process for Chief Executive Officaindidates and coordinates
assessment process and the selection and appotrahay Chief Executive Officer candidate, shotlld need arise. The Nominating and
Governance Committee operates pursuant to a wattarter, adopted by the Nominating and Govern&@wamittee and approved by the
Board and reviewed periodically. The charter mayie®ed online on our website at http://nsit.clishareholder.com/governance.cfm. Each
member of the Nominating and Governance Commitemi‘independent director” as defined in the NASDHKisting Rules.

The Nominating and Governance Committee is resptnfr identifying, recruiting and evaluating cathates for the Board, when
appropriate, assessing the appropriate size @ddlaed and making recommendations to the Board dagathe membership of the
committees of the Board. The Nominating and GovwetaaCommittee charter provides that the Nominading) Governance Committee is
responsible for reviewing criteria for Board menghép. The Nominating and Governance Committee sivikén screening potential Board
candidates, give due consideration to diversitgalith of business experiences and skills, prom&and professional reputation, global
business perspective, concern for the long-terarésts of the stockholders of the Company, persthals, integrity and judgment and other
areas that are expected to contribute to an effee&oard. Diversity may encompass a candidate’sigiemace, national origin, educational
and professional experiences, expertise and spmiadr unique technical backgrounds and/or ottegible or intangible aspects of the
candidate’s qualifications in relation to the gfieditions of the then current board members andrgtbtential candidates. The Nominating
and Governance Committee does not have a formilympecifying how diversity of background and meval experience should be applied
in identifying or evaluating director candidatesdaliversity is but one of many factors the Nomimatand Governance Committee may
consider. This general approach has been followdld last six appointments of directors.

Two of the three nominees for director being vaipdn at the annual meeting, Mr. Fisher and Mr. Brace, are directors standing for
re-election, and Mr. Allen is standing for electiafter having been appointed to the Board in 201 8etermining to recommend the
nomination for election as Class | directors of btesFisher, Dorrance and Allen, the Nominating @oedernance Committee believes that,
among other things, each of the nominees providksable oversight, contributions and perspectite the business of the Company.
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The Nominating and Governance Committee will evi#uminees recommended by stockholders in the szmeer as described
above.

Stockholders may propose director candidates fosideration by sending the name of any recommendedidate, together with
pertinent biographical information, a document @atiing the candidate’s willingness to serve if tddcand evidence of the nominating
stockholder’s ownership of our common stock to @arporate Secretary at 6820 South Harl Avenue, Beraiizona 85283 in accordance
with the provisions set forth under the headingt®holder Proposals” in this proxy statement.

Contact Information

Stockholders wishing to communicate with the Baardvith a Board member should address communicatiothe Board or the
particular Board member, c/o Corporate Secretasight Enterprises, Inc., 6820 South Harl Avenwmmpe, Arizona 85283. The Corporate
Secretary will forward communications to the indival Board member or the Board, as appropriate.

Governance Initiatives

During 2012, the Board of Directors and its varicasmittees undertook a number of governance-itiatgatives, with particular
focus on the areas of strategy and Chief Exec@ifieer succession. The Board of Directors wasvatyiinvolved in the strategic planning
process, including the planning and determinaticth® scope of the exercise, and including indigidaterviews at various stages of the
process. For the second consecutive year, thediard of Directors held its strategic planningetiregs in connection with a visit to the
headquarters of one of the Company’s principalnesst and spent several hours in management présastan industry trends by executives
of the partner. The Board of Directors and its @asi committees also devoted significant time totdipéc of Chief Executive Officer
succession planning, refining the responsibilitiethe various committees with respect to Chiefdmtive Officer succession planning and
with renewed attention to the internal successianmng process. Other governance-related actvitieluded: regular review and discussion
of governance-related articles by nationally reéoggh experts; consideration of the annual policgaips of prominent proxy advisory
services; review of public company governance sigwenducted by prominent national organizationsamnual review of related party
transactions; reviewing the director skills invegtmaintained by the Nominating and Governance Citaa) review and consultation with
outside counsel of various governance issues; aadiew of the director education guidelines, igihg attendance by all of the Company’s
directors at a seminar or training session condugyea national governance organization, nationebanting firm or both. In-person training
of directors during the last twelve months inclu@eatview of industry trends in cloud computingtbg Company’s independent registered
public accounting firm and a presentation on cris@agement and directodiities by outside counsel, together with a crismmunication:
consultant. These initiatives were in additionite Board of Directors’ review of all committee ctesis, governance guidelines and Board-
level policies and continued focus on the Compaenterprise risk management and compliance progrianasidition, the Nominating and
Governance Committee regularly reviews governassgeis.
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Briefly, our corporate governance framework inclsitiee following:

A majority voteprovision in the Company’s Amended and RestatedBglrequiring any director who does not receiveagority
of votes cast in an uncontested election to tehideor her resignation to the Board. The Board rthest decide whether or not to
accept their resignatio

Elimination of stockholder rights plarthrough a Bylaw provision requiring the Compangéek stockholder approval prior to its
adoption of a stockholder rights plan (commonherefd to as a poison pill), unless the Board, éngkercise of its fiduciary
duties, determines that, under the circumstandesirex at the time, it is in the best interestshaf Company’s stockholders to
adopt or extend a stockholder rights plan withalag (and in that event, the plan will provide thatill expire unless ratified by
the stockholders within one year of adoptic

Separation of the Board Chair and Chief Executivefi@er positions;
An annual “say-on-pay” advisory vote

A commitment to director independenreflecting the Board belief that the independent directors and managehave differer
perspectives and roles in strategy developmentohhenon-independent member of the Board is thieftxecutive Officer.
Independent directors bring experience, oversigtitexpertise from outside the Company and sometfroasoutside the
industry, while the Chief Executive Officer and ettmembers of management bring company-specifigrahdtry-specific
experience and expertise. Accordingly, the Boagldedineated its role in overseeing the developrokstrategic direction and
managemer's role in execution of strateg

Appointment of a Presiding Directcthrough a Corporate Governance Guidelines provigpointing the Chair of the
Nominating and Governance Committee, currently AnthA. Ibargiien, to serve as the Presiding Direatat, as needed, 1
review and propose revisions to the Compargorporate Governance Guidelines and Board proesdafter consultation with t
full Board; review and recommend to the Chair @& @orporate Secretary agenda items and materiaBofird meetings; and
perform such other roles and responsibilities asaasigned from time to time by the Nominating @usdernance Committee or
the full Board. In addition, in the event of an amdseen vacancy in the position of the Chair oBbard, the Presiding Director
serves as interim Chair of the Board for the solg@gpse of calling and holding a meeting of the Blidarelect a new Chai

Prohibition of hedging and speculative transactiothrough the Company’s Investor Relations/Stock rggbolicy which,
among other things, prohibits all directors and layges from pledging Company securities and hedgingtherwise engaging in
shor-term or speculative transactions involving Compsegurities

Attention to committee membership rotation and chassignmentthrough regular review of regulatory requirementsnmittee
workload and individual skills. The Nominating a@dvernance Committee actively monitors the assignsnand makes
recommendations to the Board of Directors as hacgss appropriate, a practice which has resultqlanned rotation of all thri
committee chair positions and other committee assants in the last three yea
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» Athorough Board evaluation procesfocusing on Board of Directors and committee gosaoe, priorities and effectiveness. The
Board of Directors conducts board, committee, ¢tsailf and peer evaluations annually. The ChaihefBoard of Directors and
the Chair of the Nominating and Governance Comamnitfiscuss the results individually with each disecand the overall results
are discussed collectively within each committeg with the full Board of Directors

e Executive compensation recove, providing for “clawback” of incentive compensatirom executives under certain
circumstances; ar

» A policy of not providing gros-up provisionsin employment agreements (there is, however, apecieemployment agreement
with such provisions which has been in place foumber of years

Risk Management

The Board has an active role, both as a whole atiteacommittee level, in overseeing managemetti@Company’s risks. The Board
and the Audit Committee regularly review informati@garding the Company’s credit, liquidity and ig®ns, as well as the risks associated
with each. The Company’s Compensation Committeesees the management of the risks relating to tmpany’s executive compensation
plans and arrangements. The Audit Committee ovensemagement of financial risk and reviews theltesd the Internal Audit function’s
annual risk assessment process. The Nominatingsamdrnance Committee oversees management of sskgiated with the independence
of the Board of Directors, potential conflicts nferest, and corporate governance issues. The Ekéxfutive Officer, the Chief Financial
Officer, the General Counsel and other membergimibs management conduct regular quarterly assegsrogrisks to the enterprise and
provide a comprehensive report on its resultsastlavice per year, or more frequently as necessaithe Board of Directors. Management
and the Audit Committee have also aligned the fafubhe Company’s Internal Audit function to addreertain of the principal risk areas
identified.

Compensation Consultants

Compensia, a Silicon Valley-based compensationudtarg with many technology clients, advised therpensation Committee in
connection with the Company’s executive compenggilans for 2012 and 2013. To maintain Compensmaspendence and reporting
relationship to the Compensation Committee, norabkevices were provided by Compensia to the Compatside of those performed
directly for the Compensation Committee. Also, @@mmpensation Committee’s Chair approves the canguiees for services provided by
any compensation consultant utilized by the Comaigms Committee. The Compensation Committee al¢iewed the independence of
Compensia under the new NASDAQ rules regarding @rsation adviser independence and found no retdtips or other matters which
would preclude a finding of independence undemis rules.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (“CD&Atdresses and explains the numerical and relafi@ariation contained in the
summary compensation tables and includes a disous$ikey actions regarding executive compensdtiahoccurred after the end of 2012,
including the award of bonuses related to 2012gperénce, and the adoption of our 2013 compensptiograms.

Executive Summary

The Compensation Committee believes its compenmsatidosophy has been effective in attracting axdining key personnel while
aligning the interests of executive officers witloge of the stockholders and paying for performave believe our long-term success
depends on our ability to attract and retain irdlials who are committed to the Company’s visiorategly and core values of client service,
respect, teammate development, integrity and opeidtexcellence. We structure our executive corapgon program so the compensation
of our executive officers, including our named axe® officers, is tied meaningfully to our strageand the success of the Company.
Accordingly, our general philosophy of executivengensation is to offer competitive base salariastdoemphasize cash and equity-based
incentive compensation which is competitive in tharketplace and which (i) permits us to attract atdin highly-qualified executives,

(ii) encourages extraordinary effort on behalffef Company and (iii) rewards the achievement ofifipdinancial and strategic goals by the
Company and the individual executive. We believs #tigns the interests of management with theésts of our stockholders, promotes
retention and is financially sound. The CompensaGommittee carefully monitors the mix of base Sataand the performance-based or
variable compensation components of our execufffieeos’ compensation. The Compensation Committee also pkdastantial emphasis
the mix of long-term and current compensation, Withg-term compensation comprising a significanbant of an executive’s total potential
compensation.

The Compensation Committee designs the overalligixeccompensation program to pay for performaoeetd financial and stratec
goals, and a substantial portion of potential eligelcompensation is performance-based. Positisltein 2010 and 2011 resulted in
increased overall compensation.

Entering the 2012 fiscal year, the Compensation @itee recognized that the Company’s 2011 perfonaawas very strong but
believed there remained uncertainty in the Compamarkets. Accordingly, the Compensation Committaesidered the targeted financial
objectives to be challenging in that the targefqrarance levels required significant improvement, tot so challenging as to make
achievement highly unlikely in an uncertain market.

Financial results were relatively flat for the Ccamng in 2012, with diluted earnings per share (“BER$'$2.07, which was below
internal expectations. These results reflect softarket conditions than were expected at the baginof 2012, as macro-economic concerns
globally led to lower capital spending for IT prads, particularly with larger enterprise clientssulting in a decrease in market share. As
many of the financial performance measures werdutigtmet, overall executive compensation levedsmased in 2012, and annual cash
incentive compensation levels decreased signifigdratm 2011.
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In addition to basing a substantial amount of elieelcompensation on performance-based critereaCtbhmpany has recently taken a
number of steps and adopted policies intendedrtbdualign our executives’ interests with thosetoickholders. These include:

Stock ownership guidelinefor our executive officers

A “clawbacl’ policythat permits the Company to recover incentive carmspton that was based on having met or exceeded
performance targets if an executive officer engagdthud or intentional misconduct that resultedn increase in his or her
incentive compensatiol

The absence of many pay practices considered taridgendly to stockholders, such as extensive perquisites, guaranteed salary
increases and non-performance-based bonuses. dwmditi, the Company has only one remaining emplayragreement that

calls for the gross-up of excise taxes imposedabrtige-in-control” payments under Section 280Gheflhternal Revenue Code,
as amended. This agreement has been in placenfonber of years; however, it is the policy of thengpensation Committee not

to approve any new agreements with such provis

An independent compensation consulteretained directly by the Compensation Committe¢h wayments to the consultant
approved by the Chair of the Compensation Commigieecific actions to eliminate other services ed by the consultant to
the Company and annual confirmation of the const’'s independenct

A compensation risk assessmewhereby the Compensation Committee reviews the @oyip incentive compensation programs
and discusses the concept of risk as it relatdseteompensation programs to ensure the Compamyhpensation programs do
encourage excessive or inappropriate risk taking;

A lengthened vesting schedufor the service-based restricted stock units (“R$gsanted to the named executive officers and
other executives. Based on market and peer conopadlista and in order to align our practices withrttarket and promote
retention, starting in 2011, the Compensation Catesiengthened the vesting schedule from thréeuioyears

Further, to continue to improve the alignment & @ompany’s compensation plans with the interefsits stockholders and focus on
attracting and retaining qualified executives, fihllowing considerations were reflected in our 2@&X&cutive compensation plans:

The Compensation Committee continued its commitrteetie pay to performance in establishing the 26d3pensation plans for
executive officers and to align the executive congaéion programs with the Comp{'s strategic goal

Reflecting the focus of the Company and the Comgitgars Committee on the strategic objective of iasieg U.S. market share,
the cash incentive plan for 2013 again incorportiieperformance measure of “market share” fonathed executive officers
(other than Mr. Fenton), which requires the Companycrease its share of U.S. hardware sales asuned by an independent
third party market research company, and its sbfteS. software sales based on data providedrogjar U.S. software partner.
Reflecting the focus of the Company and the Comguigasrs Committee on the strategic objective of imsirg services gross pro
the plan again incorporates a performance measusenvices gross profit” for all named executiviiGers, with consolidated
services gross profit, North America services grosdit and EMEA services gross profit all beingfpemance measures for 20
In addition, the plan will include performance ma&s for consolidated earnings from operations OBFNorth America EFO
and EMEA EFO. The Compensation Committee also bedighese performance measures will be importangrdrof stockholder
value.
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» For 2013, consistent with 2012, the number of perémce-based RSUs for named executive officersimgtease or decrease
depending on the Comp¢’'s results related to return on invested cap“ROIC").

Discussion and Analysis
Our Named Executive Officers

The purpose of this CD&A is to provide informatiahout each material element of compensation thagayeor award to, or that is
earned by, our named executive officers. For 20L2named executive officers were:

. Kenneth T. Lamneck, President and Chief Execultiffeeey;
. Glynis A. Bryan, Chief Financial Office

. Stuart A. Fenton, President, Insight EME

. Steven W. Dodenhoff, President, Insight United &taanc
. Michael P. Guggemos, Chief Information Offic

Executive Compensation Philosophy and Objectives

Our long-term success depends on our ability taeitind retain individuals who are committed & @ompany’s vision, strategy and
core values of client service, respect, teammateldpment, integrity and operational excellencer @aneral philosophy of executive
compensation is to offer competitive base salam@semphasize cash and equity-based incentive acmmatien that:

. is competitive in the marketplac
. permits us to attract and retain highly qualifie@@utives;
. encourages extraordinary effort on behalf of thenGany;

. rewards the achievement of specific financial,tegiz and tactical goals by the Company and thiwiehaal executive that
aligns the interests of management with the interalsour stockholders; ar

. is financially sound

Each year the Compensation Committee goes to Igmegths to develop an executive compensation prnogihat is mindful of
stockholder interests and expectations while aséme time is fair and motivating to our executives
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Compensation Consultants and Benchmarking

The Compensation Committee utilizes managemenglpihcarry out its responsibilities, consultsiwitther members of the Board in
connection with its decision making, as appropriatel has consistently over time engaged indepémdasultants to assist it in fulfilling its
responsibilities. The Compensation Committee hastlthority to obtain advice and assistance frard,raceives funding from the Company
for, outside advisors as the Compensation Commikteens necessary to carry out its duties.

In 2011, the Compensation Committee retained Cosipea management consulting firm providing exeeutiompensation advisory
services, as its independent compensation constidtavise the Compensation Committee on all matidated to executive compensation
and to set compensation for executives for 201fatn2011, Compensia provided a competitive aimbfsthe compensation of the
Company’s most senior executives, including the gamy’s named executive officers. The Compensatiom@ittee plans to obtain such
analyses at least every other year. The Compengatmmittee began its process of setting execetivepensation for 2012 in 2011.
Compensia advised the Compensation Committee adexrange of issues, including market studiesatithe of hire and at the time of
promotions for specific positions. Compensia’s 26fiidy, which was used to set 2012 executive cosgigm levels, measured the
competitiveness of the Company’s compensationiveléd two groups of companies (the “comparisorugsd) summarized below, plus a
broader benchmark database if the other group®tprovide adequate comparisons. The comparisampgraere approved by the
Compensation Committee based upon managementthar@mpensation Committee’s concerted review ofpetitors and relevant
industry comparisons, and on the advice of Compensi

The primary characteristics of the comparison gsoupre:

. First, a small group of seven companies that weiden to be our competitors, particularly with resfpto competition for
talent, customers or suppliers (the “Tech DistidmuPeer Companies”). The Tech Distribution Peem@anies, which
comparison group was used to assess compensatgia fer the Chief Executive Officer and Chief Fical Officer,
includes seven publicly-traded technology distiitmuicompanies with revenues of less than $10 billiche median
revenue of this comparison group was $4.4 billard the median market cap was $800 mill

. Second, a group of companies in the broader digtoib business with comparable business and fiaanbaracteristics
(the “Broad Industry Peer Group”). The Broad Indygteer Group, which comparison group was usedsess
compensation levels for the Chief Executive Officghief Financial Officer, President, Insight EMBAd President,
Insight United States, includes 14 publicly-tradedhpanies from the technology, technology distiduand broader
distribution industries with revenues from $2.9ibil to $10 billion. The median revenue of this qgarison group was $4
billion and the median market cap was $1.4 billiang
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. Third, a broad database to provide a reference pdiare the other groups might not provide adeqoateparisons (the
“2011 U.S. Mercer Benchmark Database”). The 2019. Mercer Benchmark Database, which was used &38ss
compensation levels for all of the Company’s mestigr executives, including the Company’s namedetiee officers,
includes publicly-traded companies from a grouproks-industry companies (excluding companies financial,
insurance and energy industries) with revenuesdmtv$1 billion and $4 billion. The revenues of th&. Mercer
Benchmark Database are somewhat lower than the digtebution peer groups identified above toeeflthe economics
the distribution industry

While the Tech Distribution Peer Companies comparigroup comprises companies that are competitarsage close comparisons in
terms of sales and market capitalization, it islatively small group of only seven companies. Mogg, the other groups are not limited to
companies that are merely competitors or that lasecomparisons in terms of sales and marketalggaition. Accordingly, the Company
does not necessarily consider these groups torparison groups for other purposes.

The companies included in the Tech DistributionrRa@mpanies comparison group in the Compensia sisalyere as follows:

Anixter International, Inc PC Mall, Inc.
Brightpoint, Inc. SYNNEX Corp.
CDW ScanSource, Int

PC Connection, Inc
Five of the seven companies included in this compargroup were the same companies included ipringary comparison group fro
the competitive analysis that was utilized by tleempensation Committee’s previous compensation dtamgs. The two new companies
added were CDW and ScanSource, Inc.

The companies included in the Broad Industry Peeufcomparison group in the Compensia analysig w&sifollows:

The Andersons, In Nast-Finch Compan
Anixter International, Inc Owens & Minor, Inc,
Brightpoint, Inc. Sanmini-SCI Corporatior
CDW United Natural Foods, In
Diebold, Incorporate: United Stationers In¢
ManTech International Corporatic Watsco, Inc

MEMC Electronic Materials, Inc WESCO International, Inc

None of the companies included in this comparismug were included in the secondary comparisongfmam the competitive
analysis that was utilized by the Compensation Cidtaais previous compensation consultants.

The 2011 U.S. Mercer Benchmark Database was al&edtas another point of comparative data in@eenpensia analysis. The
companies included in the third-party Mercer surmeye not adjusted by Compensia in preparing dnelysis.
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The Compensia study provided the Compensation Ctteemivith data for base salary, annual cash inoesitind long-term equity-
based incentive compensation on an aggregatefoasise combined comparison groups. The study shdiat total target compensation for
2012 for the Company’s executives, with variatifnesn position to position, was positioned betwdsa 50t and 78 percentiles. With
respect to total cash compensation for 2012, winichuded base salaries and target cash incentivpensation, the Compensia study sho
that, with variations from position to positiongt@ompany was competitive, with base salary lesetspetitive and actual total target cash
compensation levels near the®0 percentile. Wipeet to long-term equity-based incentive compémsathe Compensia study generally
indicated that the Company’s target long-term gghésed compensation for 2012, which included thetdate fair value of the 2012 equity-
based incentive compensation awards to the Compaxgcutives, was positioned between th# 50 anth@kcentiles.

The Compensation Committee also used the 2011 Qusigostudy in addition to other relevant sourceisfmirmation, such as existing
pay levels and other publicly available informatadrout trends in executive compensation, in settorgpensation for executives for 2013.
Additionally, Compensia advised the Compensatiomf@ittee and the Company regarding executive congtiemsprograms generally and
provided advice on trends in compensation.

Role of Executives in the Compensation Setting Ress

The Compensation Committee has the overall respitibsfor approving the cash-based incentive congagion for the officers that are
subject to the reporting requirements of Sectiof@)L6f the Exchange Act (“Section 16 officers”). fewilitate this process, the Chief
Executive Officer and other members of the manageneam prepare and present information and recordai®ns to the Compensation
Committee for review, consideration and approval.

With respect to the cash compensation of all ais@mmates, the Compensation Committee functioas ioversight role as these
decisions are considered the responsibility of gangent. With respect to equibased compensation, the Compensation Committee\agy
the annual RSU program grants, including grantdit8ection 16 officers, as well as the pool ofide shares from which the Chief
Executive Officer may make discretionary or neweHRSU grants, or both, throughout the year to iddias other than non-employee
directors or Section 16 officers. The Compensaiommittee reviews reports on such discretionarptgran a quarterly basis.

The Chief Executive Officer does not have the ghith call Compensation Committee meetings and doésttend those portions of 1
Compensation Committee meetings where his compensatdiscussed. During 2012, the Chief Execu@¥ficer did not meet with
Compensia outside of Compensation Committee meetingetain any other compensation consultant.

Compensation Programs Design
The principal components of compensation for then@any’s named executive officers are:
. base salary and benefi
. shor-term cash incentive compensation; i
. long-term equit-based incentive compensatit
As a result of our executive compensation philogoghsignificant percentage of total potential cemgation is allocated to
performance-based or variable compensation. Thep8osation Committee has allocated between cashaquity, and between short-term
and long-term incentive compensation, based ordhgarisons to the peer group companies and mdakatutilized by the Compensation
Committee at the time. Moreover, the different edats of compensation are designed to support acwbesge varying performance levels

and behaviors that the Compensation Committeevesievill contribute favorably to Company strategyl gerformance in the period cove
by each plan, consistent with the Compensation Citbee’s commitment to pay for performance.
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For 2012, the Compensation Committee reviewed &wegomparison groups to ensure that the market adegms for the two primary
comparison groups included companies with similegifiess and financial characteristics (as discussede). This resulted, in general, in
placing the Company in comparison groups the Cosgt@an Committee believes will provide even greatmuracy and fairness by focusing
on more companies in the same or similar industnebwith similar business and financial charasti&s. Moreover, given the economic
outlook at the time, the Compensation Committeedielcto remain cautious and for 2012 (i) incredsase salaries for its Section 16 officers
(other than the Chief Executive Officer) by 2.5% i) left cash incentive compensation targetstie Company’s Section 16 officers (other
than the Chief Executive Officer) at the same Iswaa in 2011 (except for three officers, includiig Guggemos, whose cash incentive
compensation was expressed as a percentage afdlasg. The target values of equity awards forGoenpany’s Section 16 officers (other
than the Chief Executive Officer) for 2012 also eéned equal to 2011 and 2010 values, and the Cosafien Committee continued its
practice of granting a combination of service- padormance-based RSUs. However, the number oéslavarded to each officer decreased
due to the increase in the price of the Companytsron stock in 2012 over the 2011 level at the tifngrant. In order to align with peer
group comparisons and enhance retention value;dhgpensation Committee elected to increase thef Ekexutive Officer’'s compensation
levels for 2012, as detailed below.

Base Salaries

Base salaries are designed to attract and retairuéixes by providing a fixed compensation basedampetitive market practices. This
component of compensation is designed to rewakkanutive’s core competency in his or her positaative to skills, experience and
expected contributions to the Company and to peth@ executive with a fair, predictable and rééatbmponent of compensation for his or
her service.

The Compensation Committee reviews base salariasadly and, in setting base salaries for 2012 Gbmpensation Committee work
with its compensation advisor, Compensia, anddealie the 2011 Compensia market study. In settid® 2Xecutive compensation, the
Compensation Committee reviewed the same compeetitiarket data utilized in the 2011 Compensia maskety. Management
recommended, and the Compensation Committee agresdhere would be a 2.5% increases in baseys@af013 (other than for
Mr. Dodenhoff who was recently promoted in Octob@t?2). The approved 2013 salaries, which refleetts% increase, and the compari
2012 salaries for named executive officers ar@beis:

e Kenneth T. Lamneck, President and Chief Executiffec€r — $691,875 ($675,00- 2012);

e Glynis A. Bryan, Chief Financial Office- $432,858 ($422,30- 2012);

e Stuart A. Fenton, President, Insight EMI $482,057 ($485,18-2012);

» Steven W. Dodenhoff, President, Insight United &tat $375,000 ($375,000 — effective on date of ptamn, October 1, 2012);
and

e Michael P. Guggemos, Chief Information Offi— $346,706 ($338,25-2012).

1 Mr. Fenton’s base salary is shown in U.S. dollargresentation in this proxy statement, but Fanton is paid in British Pounds
Sterling (GBP). Approved 2013 and 2012 base salavere GBP 321,371 and GBP 313,533, respecti
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Short-Term Cash Incentive Compensation

The Compensation Committee views cash incentivepemsation as a means of closely tying a signifipantion of the total potential
annual cash compensation for executives to thediahand operational performance of the Companth® portion of the Company for
which the executive has management responsibilégending on the executive’s position.

For 2012 and 2013, the cash incentive plan wagdedito reward performance based on defined fiahobjectives of the Company.
All Section 16 officers, including our named ex&eeiofficers, have an annual cash incentive pldre financial objectives for each
Section 16 officer are approved by the Compensa&iommittee and are set at the beginning of the. yidagse objectives and goals are
integrated into the overall cash incentive planglie Company’s management employees throughourtanization to foster a team
environment whereby the entire Company is focusethe same or similar set of objectives and goals.

The Compensation Committee annually reviews firgralbjectives and target cash incentive compensaiibe Compensation
Committee generally targets cash incentive compemstor executive officers at or near thet50 patite of the comparison groups utilized
by the Compensation Committee at the time and tgjjas appropriate, for tenure, performance anidti@ns in actual position
responsibilities from position descriptions in twnmparison groups. The Compensation Committeeetilthe 2011 Compensia analysis
2012 and 2013 cash incentive targets, which sthdyed that the Company’s cash incentive compens&ioompetitive based on its
comparison group analysis.

2012 Cash Incentive Plan

For 2012, the Compensation Committee continueenitshasis on cash incentive compensation by settisly incentive plans for
executive officers so that a significant portiortathl cash compensation would be awarded if perémice targets were met.

The 2012 cash incentive plan (the “2012 Plan”) fed incentive award opportunities for select emeés, including executive
officers. The 2012 Plan was adopted pursuant té\thended Insight Enterprises, Inc. 2007 Omnibus Pdae “Amended 2007 Omnibus
Plan™). Under the 2012 Plan, the Company estaldistedined financial objectives for each of its nanegecutive officers and established the
percentage of total cash incentive compensatitre tiled to each of the specified financial objezsivas follows:

_ EMEA
Market Service! EMEA Service:

Position EFO Share GP EFO GP
President and Chief Executive Officer 50% 25% 25% — —
Chief Financial Office 50% 25% 25% — —
President, Insight EME, 25% — — 50% 25%
President, Insight United Stat 50% 25% 25% — —
Chief Information Officel 50% 25% 25% — —
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For purposes of the 2012 Plan, “EFO” was calculated consolidated non-GAAP basis, with non-GAAROReing defined as the
Company’s actual 2012 consolidated earnings froaraions, excluding certain items, specified angr@yed in advance by the
Compensation Committee, that were not considerde tpart of ongoing business. “EMEA EFO” was caltedl on a non-GAAP basis, with
non-GAAP EMEA EFO being defined as the actual 26athings from the Company’s EMEA operating segmextiuding certain items
specified and approved in advance by the Compams&@tbmmittee, that were not considered to be garhgoing business. “Services GP”
was based on the change in the Company’s actual @isolidated services gross profit compared id 2(EMEA Services GP” was based
on the change in the actual 2012 services gro$i fsmn the Company’s EMEA operating segment conegao 2011. “Market Share” was
based on growth in market share from 2011 to 2@ili2ing data for U.S. hardware sales as providgdhe NPD Group, Inc. (“NPD”), a
third-party market research company that provides mateate information on the commercial purchasingrgirioducts sold through a gro
of national corporate resellers and direct markeitethe United States who have agreed to shairedsia with NPD. This data is adjusted by
management, as agreed to by the Compensation Ctearaitthe time the targets were set, to reflegatians in the percentage of the
Company’s U.S. hardware sales submitted to thd farty, which can vary by month.

The 2012 Plan required that the Company or theaeteoperating segment achieve a certain thregfeicentage of the budgeted
amounts for the particular performance measurarigrpayment to be made to an executive with regpeabiat performance measure.
Therefore, it was possible that an executive wwalde different levels of achievement for each efttiree separate performance measures,
and perhaps receive no payment at all, dependiqgedormance against the goal for each performameasure. The levels of performance
were set in conjunction with the Company’s oveaalhual budget and were considered to be challengirtgachievable, given the uncertain
economic environment and the tactical and stratglgics that were developed for 2012. The followgels of achievement, and the
corresponding levels of payment of targeted caséntive compensation, were used for the 2012 ciegetl EFO and EMEA EFO
performance measures set forth above, with 20084rgét being the maximum each executive could earn:

Below
Attainment
(of budgeted EFO) 80% 80% 85% 90% 95% 100% 105% 110% 115% 120%
Payout Multiple 0% 50% 625 75% 87.5% 10C(% 125% 15C(% 175% 20(%

The following levels of achievement, and the cqmsling levels of payment of targeted cash incentivmpensation, were used for
2012 consolidated Services GP and EMEA Servicep@&@fdrmance measures set forth above, with 200¥#glitbie maximum each executive
could earn:

Attainment Below
(Change vs. 2011 -5.6% -5.6% -0.1% 5.5% 11% 15.2% 19.3% 23.5% 27.7%
Payout Multiple 0% 50% 66.7% 83.4% 10(% 12t% 15(% 175% 20(%

The following levels of achievement, and the cqmsling levels of payment of targeted cash incentivmpensation, were used for
2012 Market Share performance measure set forthealath 200% of target being the maximum each ettee could earn:

Below
Attainment
(Basis Point Change over 2011 1 1 7 14 30 50 70 90
Payout Multiple 0% 50% 75% 100% 12tF% 15(% 175% 20(%
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The budgeted target, actual financial attainmedt@ayout levels for the 2012 Plan were as follows:

Financial Objective Target Actual % Payout

Consolidated EFO (non-GAAP) $164.7 million $154.5 million 84.4%
Market Share 14 bps increas 54 bps decrea 0%
Consolidated Services Gross Prt 11.0% increas 0.9% increas 69.7%
EMEA EFO (nol-GAAP) $35.5 million $22.9 million 0%
EMEA Services Gross Prof 22.2% increas 0.1% increas: 0%

Based on the achievement levels set forth aboeegpproved 2012 target and earned cash incentimpearasation for each of our nan
executive officers were as follows:

e Kenneth T. Lamneck, Chief Executive Offi— Target $675,000; Earned $402,4

e Glynis A. Bryan, Chief Financial Office- Target $425,000; Earned $253,4

» Stuart A. Fenton, President, Insight EMI Target $226,926; Earned $46,4;

» Steven W. Dodenhoff, Insight United Sta- Target $232,500; Earned $114,22; and
* Michael P. Guggemos, Chief Information Offi— Target $152,213; Earned $90,7:

1 Mr. Fenton’s 2012 target and earned cash incegtivnpensation are shown in U.S. dollars for ptasien in this proxy statement, but
Mr. Fenton is paid in GBP. The target was 145,58%PGand the amount earned was 30,701 C

2 Mr. Dodenhoff’s cash incentive target cash intenémount for 2012 represents the annualized atrpamMr. Dodenhoff's promotion
offer letter in September 2012. The target amauat Mr. Dodenhoff was entitled to for 2012 and éineount he actually earned in 2012
were prerated based on the effective dates of his employm@th subsequent promotion during 2C
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2013 Cash Incentive Plan

For 2013, the Compensation Committee continueenitshasis on cash incentive compensation by settisly incentive plans for
executive officers so that a significant portiortathl cash compensation will be awarded througih ¢acentives if performance targets are
met.

The 2013 cash incentive plan (the “2013 Plan”) mes incentive award opportunities for select empgds, including named executive
officers. The 2013 Plan was also adopted pursuattiet Amended 2007 Omnibus Plan. Under the 20113 EHa Company established defil
financial objectives for each of its current nanegdcutive officers and established the percenthtmal cash incentive compensation to be
tied to each of the specified financial objectives follows:

North

uU.S. U.S. America
) Hardware Software
Service: North Services
Market Market America
GP Share Share GP
Position EFO Growth Growth Growth EFO Growth
President and Chief Executive Officer 50% 25% 12.5% 12.5% — —
Chief Financial Office 50% 25% 12.5% 12.5% — —
President, Insight United Stat — — 12.5% 12.5% 50% 25%
Chief Information Officel 50% 25% 12.5% 12.5% — —
EMEA
Service!
EMEA
GP
Position EFO Growth
President, Insight EMEA 75% 25%

For purposes of the 2013 Plan, “EFO” will be cadtetl on a consolidated non-GAAP basis, with non-GAA-O being defined as the
Company'’s actual 2013 consolidated earnings froarains, excluding certain items, specified angr@yed in advance by the
Compensation Committee, that are not consideréa foart of ongoing business. “North America EFOIl i calculated on a non-GAAP
basis, with non-GAAP North America EFO being defirzs the actual 2013 earnings from the CompanytthNemerica operating segment,
excluding certain items specified and approveddvaace by the Compensation Committee, that arearidered to be part of ongoing
business. “EMEA EFO” will be calculated on a non&RAbasis, with non-GAAP EMEA EFO being defined las actual 2013 earnings from
the Companys EMEA operating segment, excluding certain itepec#ied and approved in advance by the Compenms&@mnmittee, that a
not considered to be part of ongoing business.viges GP Growth” will be based on the Company’siac2013 consolidated services gross
profit compared to 2012. “North America Services Giwth” will be based on the actual 2013 servigess profit from the Company’s
North America operating segment compared to 2“EMEA Services GP Growthivill be based on the actual 2013 services grosi firom
the Company’s EMEA operating segment compared 1220J).S. Hardware Market Share Growth” will be éd®n data for U.S. hardware
sales as provided by the NPD Group, Inc., with stijients to data similar to those made under th2 Pldn. “U.S. Software Market Share
Growth” will be based on market share data forlih®. as reported by a major software partner, wgtiain adjustments by management, as
agreed to by the Compensation Committee at thettiméargets were set.
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The 2013 Plan requires that the Company or relempatating segment achieve a certain percentatie ddrget amounts for the
particular performance measure before any paymagtba made to an executive with respect to thdbpaance measure. Therefore, it is
possible that an executive will have different levaf achievement for each of his or her separat®opmance measures and could receive no
payment at all, depending on performance agaiesgttal for each performance measure. The levgderdérmance were set in conjunction
with the Company’s overall annual budget and aresiciered to be challenging, but achievable, gihentactical and strategic plans that have
been developed for 2013, with no payment belowestiold level and with 200% of target being the imaxn each executive may earn.

The approved 2013 target cash incentive compemsatimunts for each of our current named execufiieeos are set forth below.
Some 2013 target cash incentive compensation amoefiéct a change from 2012 in that they are ¢aled as a percentage of base salary.
e Kenneth T. Lamneck, President and Chief Executiffee€ — Target 100% of 2013 base salary, or $691,
» Glynis A. Bryan, Chief Financial Office~ Target 100% of 2013 base salary, or $432,:
» Stuart A. Fenton, President, Insight EMI Target 46% of 2013 base salary, or $2211;
» Steven W. Dodenhoff, President, Insight United &4- Target 62% of 2013 base salary, or $232,500;
* Michael P. Guggemos, Chief Information Offi— Target 45% of 2013 base salary, or $156,!
1 Mr. Fenton’s 2013 target cash incentive compémsas shown in U.S. dollars for presentation iis oroxy statement, but Mr. Fenton
will be paid in GBP, with a target payout of 147183BP.

The target award for each of the executives isohte to define the amount that would be earnedhidgkecutive if the Company
achieves the budgeted financial objectives for2®&3 Plan. The Compensation Committee also setsdderels for performance below the
“target” performance level and seeks to encouragstanding executive performance by setting achnere levels above the “target”
performance, up to the maximum level.

Long-Term Equity-Based Incentive Compensation

The Compensation Committee views long-term egbétged compensation as a critical component ofiheall executive compensati
program. The principal objectives for long-term i¢pbased compensation are to:

. enhance the link among Company performance, thagioreof stockholder value and Ic-term incentive compensatic
. facilitate increased equity ownership by executi

. encourage executive retention through use of nie-year vesting periods; at

. provide competitive levels of total compensatiorxecutive officers if expected levels of performare achievel
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Long-term equity-based incentives are currentlyéssin the form of service and performance-basddsREonsistent with the practice
adopted in 2009, the Compensation Committee dedftddhe Company’s executive officers would ree€d®% of their RSU awards in
performance-based RSUs and 40% in service-based.R®lencourage continued employment with the Compservice-based awards vest
over a four-year vesting schedule. PerformanceebB&4Js are issued only if predetermined annuahfired performance goals are achieved
and are then subject to a three-year vesting pe@ad of the Compensation Committee’s goals intgrgrt0% of the RSUs in the form of
service-based RSUs vesting over four years isduige retention benefits, whereas the other 60#h@RSUs are performance-based, which
the Compensation Committee believes aligns thedste of management and the stockholders. To eagewverachievement of targets,
significant upside potential exists related tolkenber of RSUs ultimately issued. The number ofgperance-based RSUs ultimately issued
varies based on the achievement of threshold |l®fdirancial performance, with greater numberstwires awarded for higher levels of
financial performance. If the Company’s financiatiprmance does not meet or exceed a set perfoarthreshold, no performance-based
RSUs are issued. All grants of equity-based comgi@nsare currently made under the Amended 2007iusrPlan. The Compensation
Committee believes that the 60/40 split of perfamoebased and service-based RSUs has demonsteatedlie in paying for performance
and promoting retention.

For 2012 and 2013, the Compensation Committeerd@ted target equity-based incentive compensatioexecutive officers
considering comparison group data in the markelyaisaprepared by Compensia in 2011. Based orrélesnt study as well as market data
prepared by previous consultants, the Compens@tionmittee believes that the equity-based incemtdrapensation plan, including the use
of performance-based RSUs and the target levelaritg to each executive, is competitive with magkattice, and the 60/40 split of
performance-based and service-based RSUs contimueward executives for performance and promatntion of the Company’s
executives.

In order to link equity-based incentive compensatmannual performance and to continue to aligninkerests of management and
stockholders, the Compensation Committee initiatesual grants of equity-based incentive compensaticards to executives early in the
year (as opposed to later in the year or periolditatoughout the year) in connection with the asirhudgeting process. Also, early in-
year, the Compensation Committee approves the &R8la program grants as well as a pool of shama fwhich the Chief Executiv
Officer may make discretionary and/or new hire R§gbnts throughout the year to individuals othenthanemployee directors or Section
officers. The pool of RSUs is based on the recontagon of management and review of the overalltgqrompensation expense expecte
be recorded in current and future years in the Gomis consolidated financial statements.
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2012 EquityBased Incentive Plan

The 2012 RSU awards for executive officers, whigrevd0% service-based and 60% performance-basee approved on
February 15, 2012. The service-based RSUs vestinggual annual installments beginning on Febr@arn2013. The performance-based
grants, to the extent earned, vest in three equala installments beginning on February 20, 2@1h8|, the number of RSUs issued was
dependent on the Company'’s actual ROIC for thalfigear ended December 31, 2012, on a consolidmedsAAP basis, with non-GAAP
ROIC being defined as actual 2012 consolidated Ex@uding certain items not considered to be phtiie ongoing business, as approve
advance by the Compensation Committee, dividedhbgdted Capital. Invested Capital is defined asameeequity, plus average debt, less
average cash balances, as reported by the Compaing the year ended December 31, 2012. The avemage computed using the five
most recent quarter-end balances (December 31,tR@ddgh December 31, 2012) and included the assomiihat acquisition goodwill was
not impaired and continued to be present in alloplsr(i.e., average equity was not reduced fonthre cash goodwill impairment charge that
was taken in 2008). For the performance-based RBEs ompany’s actual ROIC fell in the range fol2®f 10.71%—10.96%, which
equated to 50% of the target number of RSUs baisiged to each named executive officer. The ROIg:taange was set in conjunction w
the Company’s overall annual budget and was coreid® be challenging, but achievable, given tiséidal and strategic plans that were
developed for 2012. The following levels of achiment, and corresponding levels of award of targetpdty-based incentive compensation,
were used for the ROIC performance measure, willR0f target being the maximum each executive ceatt:

ROIC Range % of Target RSUs

Above 13.30% 200.(%
13.05%- 13.30% 175.(%
12.79%- 13.04% 150.(%
12.53%- 12.78% 137.5%
12.27%- 12.52% 125.(%
12.01%- 12.26% 112.59%
11.75%- 12.00% 100.(%
11.49%- 11.74% 87.5%
11.23%- 11.48% 75.(%
10.97%- 11.22% 62.5%
10.71%- 10.96% 50.(%
Below 10.71% 0.C%

The following table sets forth the number of seevitased and performanbased awards to our named executive officers uhae201:
equity-based incentive plan:

Performance-Based RSU Awards

Target
Number of Performance-
Service-Basec Performance- Based
RSUs Based 2012 RSUs
Awarded RSUs Actual ROIC Award Awarded
Named Executive Officer (#) 1) (2 Level (#)
Kenneth T. Lamneck,
President and Chief
Executive Officel 34,57 51,86¢ 10.74% 50% 25,93:
Glynis A. Bryan,
Chief Financial Office 11,772 17,65¢ 10.7%% 50% 8,83(
Stuart A. Fenton,
President, Insight EME, 9,09¢ 13,64¢ 10.7%% 50% 6,82¢
Steven W. Dodenhoff,
President, Insight United Stat 5,19¢ 7,792 10.7%% 50% 3,89¢
Michael P. Guggemos,
Chief Information Officel 6,824 10,237 10.7%% 50% 5,11¢

(1) Target was based on the Company achieving 100% 8QIC target range for 2012 of 11.7—12.00%.
(2) As defined by and calculated in accordance witi2b¥2 equit-based incentive plal
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2013 EquityBased Incentive Plan

The 2013 RSU awards for executive officers, whieh40% service-based and 60% performance-based,approved on February 13,
2013. The service-based RSUs will vest in four égnaual installments beginning on February 20,420he performance-based grants will,
if earned, vest in three equal annual installmbetinning on February 20, 2014, and the numberSid&Rto be issued, if any, will vary
depending on the Company’s ROIC for the fiscal yerating December 31, 2013, on a consolidated noAfSBasis, with non-GAAP ROIC
and Invested Capital being defined consistent 2ith2 (as discussed above). For the performancatiRSEs: if the Company achieves less
than 94% of its 2013 ROIC target range, no RSUEkheilissued and if the Company achieves greater1th&% of its 2013 ROIC target
range, 200% of the target number of RSUs will seésl. The ROIC target range was set in conjunetitmthe Company’s overall annual
budget and is considered to be challenging, butaahle, given the tactical and strategic plans tlage been developed for 2013.

In determining the amount of equity-based incentiwmpensation for 2013, the Compensation Commiibesidered its goal to provide
retention value for senior executives through sfmite improvement, which the Compensation Commiktelieves aligns the interests of
management and the stockholders. Based on the @atjen Committee’s careful review of the 2011 Cengia analysis of the
competitiveness of the Company’s compensation $evetluding its equity-based award levels, andhenCompensation Committee’eview
of the Company’s 2013 budget and the recommendatbfompensia, the Compensation Committee awdR&ds to executive officers in
2013 equal in value (as of the grant date) to B22awards.

The 2013 service-based and performance-based RBded on February 20, 2013, included the follgnamwards for our current
named executive officers:

Target
Number
of
Service-Basec Performance-
RSUs Based RSUs
Named Executive Officer #) #HQ)
Kenneth T. Lamneck,
President and Chief Executive Offic 37,05 55,58:
Glynis Bryan,
Chief Financial Office 12,61¢ 18,92«
Stuart A. Fenton,
President, Insight EME, 9,752 14,627
Steven W. Dodenhoff,
President, Insight United Stat 6,82¢ 10,23¢
Michael P. Guggemos,
Chief Information Officel 7,31¢ 10,97(

(1) Target award, which is based on the Companieaicty 100% of its 2013 ROIC target range, as aefihy and calculated in accordance
with the 2013 equity-based incentive plan. As dised above, if the Company achieves less than 94%2013 ROIC target range, no
performance-based RSUs will be issued and if thegamy achieves greater than 115% of its 2013 R&@i@et range, a total of 200%
of the target number of performarbased RSUs will be issue
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Severance and Change in Control Plans

Severance and change in control plans are destgrfadilitate the Company’s ability to attract aredain executives as the Company
competes for talented employees in a marketpla@renduch protections are commonly offered. Severbroefits are designed to provide
benefits to ease an executive’s transition follayém unexpected employment termination by the Compgae to changes in the Company’s
employment needs. Change in control benefits demdled to encourage executives to remain focuseldeoGompany’s business in the event
of rumored or actual fundamental corporate charges.further detail under the section entitled “Exyment Agreements, Severance and
Change in Control Plans.”

Benefits and Perquisites

Our named executive officers participate in bergfins generally available to all of our teammaiteduding medical, health, life

insurance and disability plans. Our named execuwffieers other than Mr. Fenton are also eligildearticipate in the Company’s 401(k)
plan, and receive Company matching contributiomshé extent made by the Company, which are gdperadilable to our teammates.
Mr. Fenton is eligible to participate in a grouggmal pension plan in the United Kingdom and nez&ompany matching contributions, to
the extent made by the Company, which is a begefierally available to our teammates in the Uniteyjdom. Mr. Fenton also receives an
automobile allowance, which is a benefit generaltgilable to executives in the United Kingdom. Tehbsnefits are part of our broad-based
total compensation programs offered in the geograplhich each of the executives resides.

We provide our executive officers with relativeisnited perquisites that we believe are reasonatdeimthe best interests of the
Company. We promote wellness initiatives in our kExpge health insurance plans and make premium patgnfier long-term disability
insurance for all of our named executive officéms2012, Mr. Fenton was provided with an automohbllewance and private medical
coverage, which are benefits generally availablmamagement in the United Kingdom where Mr. Fentorks and resides. Except for
perquisites provided to Mr. Lamneck, Ms. Bryan afrd Fenton, the value of perquisites did not exce&@,000 in the aggregate for the other
named executive officers during 2012. The cosfseofjuisites and other personal benefits providerlitcmamed executive officers during
2012 are included in the Summary Compensation Tialilds proxy statement and identified in the faaies thereto.

Nonqualified Deferred Compensation Plan

Prior to the termination of the plan effective M2y, 2012, named executive officers other than Mntén (as well as other eligible U
employees) could participate in the Insight Nonijieal Deferred Compensation Plan (“Deferred Compénga Plan”), a nonqualified
deferred compensation plan adopted and approvéioeb@ompensation Committee and ratified by the Ba&mDirectors. The Deferred
Compensation Plan permitted participants to voluigtdefer receipt of compensation, and particigagdrned a rate of return on their defe
amounts based on their selection from a varieipndépendently managed funds. The Company did revighe a guaranteed rate of return on
these deferred amounts, and the rate of returizegladlepended on the participant’s fund selectamtsmarket performance of these funds.
The Company did not make any contributions to teéePed Compensation Plan and, other than immasatiainistrative costs, incurred no
expense with this program. The Deferred Compens#&tian’s assets will be liquidated and participeadount balances will be paid out by
July 2013.
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Stock Ownership Guidelines

In February 2007, the Board, upon the recommendatiaghe Compensation Committee, adopted stock oshifeguidelines that:
» are designed to align the interests of key exeesfiBoard members and stockhold
» provide a fivi-year transition period for each new executive aachenew Board member to reach ownership guidelesed
» define which ownership interests will count towatids guidelines

The guidelines specify that, subsequent to theyfaar transition period, as of each January 1, eaehutive and each Board member is
expected to hold shares of Insight common stock witalue at least equal to a specified multipleisfor her annual base salary or retainer.
For the President and Chief Executive Officer, timpes annual base salary is required, for all oEhexcutives, one times annual base sal:
required, and for Board members, two times the ahipasse retainer is required. Failure to meet shtmw sustained progress toward meeting
the Stock Ownership Guidelines may result in a ¢ctéda in future long-term incentive grants and aisay result in a requirement to retain
some or all stock attained through Company graiesjoity until the Stock Ownership Guidelines attaiaed.

Executive Compensation Recovery

We have an incentive compensation recovery poliay applies to our executive officers. Under tlaiqy, in the event of a material
restatement of our financial results, we may recénen an executive officer any incentive compeimathat was based on having met or
exceeded performance targets if an executive ofingaged in fraud or intentional misconduct tlestifted in an increase in his or her
incentive compensation.

Chief Executive Officer Compensation

The Compensation Committee determines compendatidhe Chief Executive Officer using the sameetid it uses for other
executives, placing relatively less emphasis o Isatary and, instead, creating greater performbased opportunities for short-term and
long-term incentive compensation (cash and eqragpectively).

In setting the Chief Executive Officer's compensatfor 2012, the Compensation Committee used Cogri@er2011 market study,
which indicated that total cash compensation fdri2faor the Company’s Chief Executive Officer fedlbw the 25" percentile relative to the
companies cited in the Compensia study, while lemgy equity-based incentive compensation levelsHerChief Executive Officer fell
generally between the 25 and®0 percentile. Bargt@work conducted by the Compensation CommateeCompensia, the
Compensation Committee decided to increase thef Ekaxutive Officer's compensation in 2012 to apgimwate the 5¢" percentile of the
Tech Distribution Peer Group Companies comparisongincluded in the 2011 Compensia market studtyy &an adjustment to make base
salary competitive, while emphasizing cash andtgehased incentive compensation. As a result, Mmheck’s base salary and target cash
incentive compensation for 2012 were each rais&b7,000 (from $618,000 and $600,000, respeciivahd his target equity-based
compensation was raised from $1,500,000 to $1,900for total target direct compensation of $3,280,(from $2,718,000). As noted
above, the Compensation Committee approved a hbfédse in base salaries for 2013 for the Compaxgsutive officers, including
Mr. Lamneck, raising his base salary to $691,872€13. Also as noted above, executive officerdaogsh incentive compensation is
reflected as a percentage of base salary (100% .ih&mneck’s case) resulting in an increase inlMmneck’s target cash incentive award
from $675,000 in 2012 to $691,875 in 2013. Alsmated above, target equibased compensation approved by the Compensatiom@tae
for 2013 reflect no increases from 2012. As a tedlil. Lamneck’s total target direct compensationZ013 is $3,283,750 (compared to
$3,250,000 in 2012).
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Response to Last Year’'s “Say-on-Pay” Vote

At our 2012 annual stockholders’ meeting, we hetebabinding advisory stockholder vote on the compensatif our named executi
officers, commonly referred to as a say-on-pay vOuer stockholders approved the compensation ohaared executive officers, with over
90% of stockholder votes cast in favor of our 26ag-on-pay resolution. As we evaluated our exeeutompensation practices since that
vote, we were mindful of the strong support oucktmlders expressed for our pay for performancepeoraation philosophy. Nonetheless,
the Compensation Committee undertakes an annualwedf our executive compensation philosophy andgmmeral approach to executive
compensation and continually refines the executorapensation programs to align them with the Comisastrategic goals and to emphat
pay-for-performance.

Tax and Accounting Considerations
Deductibility of Executive Compensation

Section 162(m) generally prohibits a public compfmoyn taking an income tax deduction for compemsativer $1 million paid to the
principal executive officer and any one of the éhidghest paid executive officers (other than ttiecipal executive officer or the principal
financial officer) as of the close of the appliGabdxable year, unless certain conditions are Wibile the anticipated tax treatment of
compensation is given some weight in making comgiéms decisions, the Compensation Committee haadmated a policy of limiting
awards of compensation to amounts that would bea#de under Section 162(m) because the Compems&bmmittee believes that awa
of compensation which would not comply with the 88t 162(m) requirements could at times furtherltrgy-term interests of the Company
and its stockholders. Nevertheless, the Compems&ionmittee believes that it is important to maxzienihe corporate tax deductibility of
executive compensation. Therefore, to help maxirtiizedeductibility of payments made beginning i@&0he Company sought and recei
stockholder approval of its Amended 2007 Omniba Pl

Accounting for Stock-Based Compensation

Stock-based compensation is measured based oaithvaliie of the award on the date of grant, aedcthrresponding expense is
recognized over the period during which the ex&eus required to provide service in exchangelierreward. Compensation expense rel
to service-based RSUs is recognized on a straiightisis over the requisite service period forehire award. Compensation expense
related to performance-based RSUs is recognizedstraight-line basis over the requisite serviagogeor each separately vesting portion of
the award as if the award was, in-substance, nieiléivards (i.e., a graded vesting basis).
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdubs above Compensation Discussion and Analyifismanagement, and,
based on such review and discussions, the Compam&ammittee recommended to the Board that the gemsation Discussion and
Analysis be included in this proxy statement.

COMPENSATION COMMITTEE:

Kathleen S. Pushor, Chair
Richard E. Aller Michael M. Fishel
Bennett Dorranc Robertson C. Jone¢

Notwithstanding anything to the contrary set fdrttany of our previous filings under the Securithet of 1933, as amended, or the
Exchange Act, as amended, that incorporate futilirg$, including this proxy statement, in wholeimpart, the foregoing Compensati
Committee Report does not constitute solicitingemaltand shall not be deemed filed or incorporabsdreference into any such filings.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The members of the Compensation Committee duridg 2@re Ms. Pushor (Chair) and Messrs. Allen, Daresand Jones. No mem|
of the Compensation Committee was at any time du2Dil2 or at any other time an officer or emplogemsight, and no member had any
relationship with Insight requiring disclosure unttem 404 of Regulation S-K. No executive officérinsight has served on the Board or
Compensation Committee of any other entity thatdrdsas had one or more executive officers whoesbas a member of the Board or the
Compensation Committee of Insight during 2012.
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SUMMARY COMPENSATION TABLE

The table below sets forth the total compensatiwrsérvices rendered to us by our principal exgeutificer, our principal financial

officer and our three other most highly compensateztutive officers. We refer to these personsaasad executive officers.

Non-Equity
Incentive Plan
All Other
Stock Awards Compensatior Compensatior

Name and Principal Bonus

(1)

(2)

Position Year Salary ($) $)Q) $)) 3B [SI0) Total ($)
Kenneth T. Lamneck (5) 2012  675,00( — 1,900,01 402,46 24,68¢  3,002,17.
President and Chit 2011  618,00( — 1,500,00! 913,95( 12,73(  3,044,68
Executive Officel 201C 600,00 500,00¢ 3,240,37! 1,200,001 114,21°  5,654,59
Glynis A. Bryan 201z 422,30( — 646,89: 253,40t 16,62: 1,339,222,
Chief Financial Office 2011  412,00( — 646,88( 647,38: 12,51¢ 1,718,77
201C  400,00( — 646,87¢ 637,60! — 1,684,47
Stuart A. Fenton (€ 201z 496,94 — 500,00: 46,40 59,81¢  1,103,16!
Presiden- Insight EMEA 2011  490,61: — 500,00° 373,86: 51,22t  1,415,70.
201C 459,13« — 1,307,74. 345,06( 29,05(  2,140,98i
Steven W. Dodenhoff 201z 310,41 — 389,37t 114,33: 5,74¢ 819,87:
Presiden- Insight United State
Michael P. Guggemc 201z  338,25( — 375,00: 90,75" 8,431 812,44!
Chief Information Officel 2011  330,00( — 375,01( 226,20 11,58: 942,79:

In conjunction with Mr. Lamneck’s employmenfeaftive January 1, 2010, the Company agreed to eosgie Mr. Lamneck for
incentive compensation foregone at his previousleyep by making a one-time payment of $500,000dditon to the one-time award
of service-based awards described bel

These amounts reflect the grant date fair vafube RSU awards granted to our named execuffieers. For awards subject to
performance conditions, the grant date fair vag@ported was based on the probable outcome of tifierpmnce conditions, determined
as of the grant dat

For 2012, the grant date fair value was calculagskd on the closing price of the Company’s comstock on February 17, 2012 (the
last trading day immediately preceding the gram d@cause the grant date was not a trading d&21088 multiplied by the target
number of RSU awards, as the target was consideriee the probable outcome as of the grant darethed0% of the 2012 awards t
were subject to performance conditions, the maxiraurard attainable was 200% of the target numb&Sif awards. For

Mr. Lamneck, Ms. Bryan, Mr. Fenton, Mr. DodenhofidaMr. Guggemos, the maximum value of RSUs assuthi@gnaximum
achievement at the highest level of performance$8s340,032, $1,035,038, $800,006, $559,998, a0d,$&0, respectively. For

Mr. Dodenhoff, this amount includes a stock awaitth & grant date fair value of $120,000 in serdiesed RSUs on February 10, 2012
that Mr. Dodenhoff received in conjunction with leismployment by the Company effective January 3Q22fhd an award that

Mr. Dodenhoff was granted in connection with hipaiptment as President, Insight United Statesc#ffe October 1, 2012. Upon his
promotion, Mr. Dodenhoff was granted RSUs havingggregate value of the difference between a tangatd of $350,000 and the
target award amount of $250,000 that he was grammdeebruary 20, 2012, prorated for the remainfl@0@2. The grant date fair value
of this incremental award was calculated basedherclbsing price of the Company’s common stock onésinber 9, 2012 (the last
trading day immediately preceding the grant databse the grant date was not a trading day) ob®Iaultiplied by 62.5% of the
target number of RSU awards, as that percentageavesidered to be the probable outcome as of e glate. As discussed in the
CD&A section of this proxy statement, the actuahedvfor 2012 was 50% of the target number of perforce-based RSUs.
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(3)
(4)

For 2011, the grant date fair value was calculagskd on the closing price of the Company’s comstock on February 18, 2011 (the
last trading day immediately preceding the gram d@cause the grant date was not a trading d&2&82 multiplied by the target
number of RSU awards, as the target was consideriee the probable outcome as of the grant datrethed0% of the 2011 awards t
were subject to performance conditions, the maxinawrard attainable was 200% of the target numb&8Ssif awards. For

Mr. Lamneck, Ms. Bryan, Mr. Fenton and Mr. Guggentbe maximum value of RSUs assuming the maximumeaement at the
highest level of performance was $2,400,012, $1@B4 $800,016 and $600,017, respectively. Theahetnard for 2011 was 125% of
the target number of performance-based RSUs.

For 2010, the grant date fair value was calculatskd on the closing price of the Company’s comstock on February 19, 2010 (the
last trading day immediately preceding the gram¢ éhecause the grant date was not a trading d&)3x25 multiplied by the target
number of RSU awards, as the target was consideriee the probable outcome as of the grant datrethed0% of the 2010 awards t
were subject to performance conditions, the maxiraurard attainable was 200% of the target numb&Sif awards. For

Mr. Lamneck, Ms. Bryan, and Mr. Fenton, the maximeatue of RSUs assuming the maximum achievemetheatighest level of
performance was $2,784,607, $1,035,011 and $800r86@ectively. The actual award for 2010 was 2@®%he target number of
performance-based RSUs. Additionally, in conjunttiath Mr. Lamneck’s employment effective Januar2Q10, the Company
agreed to compensate Mr. Lamneck for incentive @rsation foregone at his previous employer, by nwkione-time award of
131,349 service-based RSUs, which equated to aegaig value of $1,500,000, based on the closiicg pf the Company’s common
stock on December 31, 2009 (the last trading dagediately preceding the grant date of January 10 Zihce the grant date was not a
trading day) in addition to the one-time cash bgoayment of $500,000 described above. On Marcl2Q0), the Compensation
Committee awarded a special RSU grant to Mr. Feafd®$,604 shares as a retention incentive, vestigg a 5-year period, with no
shares vesting on the first anniversary of the dvaaid 25% vesting on each of the second, thirdtlicand fifth anniversaries of the
award. The grant date fair value of the specialrdw@Mr. Fenton was calculated based on the ajpgiice of the Company’s common
stock on March 10, 2010 (the grant date) of $14.27.

For all three years for which grant date fair vakipresented in the table above, no estimatertdifares is included in these amounts,
nor were any actual forfeitures included in thes@ants.

Non-Equity Incentive Plan Compensation represents §emearned by executives under the 2012, 2011G@cash incentive plans,
respectively. The cash incentive plan compensdtinR012 was paid to the named executive officeie po March 15, 201z
All Other Compensation for 2012 represents paymien

e Mr. Lamneck for enhanced healthcare benefits, esgemcurred related to premium payments madeohbetialf for long-term
disability insurance, matching contributions to #@(k), value received related to an annual sat@Entive trip and an allowance
for cell phone expenses. We consider the costeoétthanced healthcare benefits, premium paymentsrfg-term disability
insurance and value received related to an analed scentive trip to be perquisits

» Ms. Bryan for enhanced healthcare benefits, exgeinsairred related to premium payments made obdilealf for long-term
disability insurance, matching contributions to #84.(k) and an allowance for cell phone expensesc@vsider the cost of the
enhanced healthcare benefits and premium paymanisnc-term disability insurance to be perquisit

* Mr. Fenton for retirement plan contributions, amtoaallowance of $27,349 and private medical cover&dge consider the cost of
the auto allowance and private medical coveradeetperquisites

* Mr. Dodenhoff for matching contributions to his 4K)l an allowance for cell phone expenses and esggemcurred related to
premium payments made on his behalf for long-teisalility insurance. We consider the premium paytséor long-term
disability insurance to be perquisit

» Mr. Guggemos for matching contributions to his 4),1éxpenses incurred related to premium paymeatienon his behalf for
long-term disability insurance and an allowanceckt phone expenses. We consider the premium patgnfier long-term
disability insurance to be perquisit
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(5) Mr. Lamneck was appointed President and Chxefchtive Officer effective January 1, 2010. The ants shown in the Summary
Compensation Table for 2010 include $2,000,000neftome amounts to compensate Mr. Lamneck for incentibvmpensation foregol
at his previous employer. Mr. Lamn¢'s 2010 compensation is detailed as follo

Non-Equity
Incentive Plan
Stock All Other
Salary Bonus Awards Compensatior Compensatior Total
One-time $ —  $500,00( $1,500,000 $ — $ 10489 $2,104,89
Ongoing 600,00( — 1,740,37! 1,200,00! 9,32( 3,549,69!
Total $600,00( $500,00( $3,240,37! $1,200,000 $ 11421  $5,654,59

(6) Mr. Fenton is a resident of the United Kingddthe. is paid in GBP. The salary and all other conspéion amounts included in the table
above were determined by multiplying the averagtharge rates applicable for the quarters endedivgircJune 30, September 30,
and December 31 of each year, respectively, bgahgpensation earned during the quarter. The noityeigaentive plan compensation
amounts included in the table above were determiyedultiplying the GBP paid by the exchange raipliable on the date pai

GRANTS OF PLAN-BASED AWARDS

The following table sets forth information regamgligrants of plan-based awards made during thegreded December 31, 2012 to the
named executive officers.

All Other
Stock Grant Date
Awards: Fair Value of
Number of
Stock and
Shares of Option
Estimated Future Payouts Undet Estimated Future Payouts Undet Stock Awards
Non-Equity Incentive Plan Awards (1) Equity Incentive Plan Awards (2) #(3) $)3)
Threshold Threshold
Grant Approval Target Maximum Target Maximum
Name Date Date ($) (%) ($) (#) (#) (#)
Kenneth T. Lamneck — 2/15/201: — 675,00( 1,350,00t — — — — —
2/20/201: 2/15/201: — — — — 51,86¢ 103,73: — 1,140,01!
2/20/201: 2/15/201: — — — — — — 34,57" 760,00:
Glynis A. Bryan — 2/15/201. — 425,00( 850,00( — — — — —
2/20/201: 2/15/201: — — — — 17,65¢ 35,31¢ — 388,14!
2/20/201: 2/15/201: — — — — — — 11,77: 258,74
Stuart A. Fenton (4 — 2/15/201: — 226,92t 453,85 — — — — —
2/20/201: 2/15/201: — — — — 13,64¢ 27,29¢ — 300,00!
2/20/201: 2/15/201: — — — — — — 9,09¢ 199,99¢
Steven W. Dodenhoff (£ 2/10/201; 12/22/201. — — — — — — 6,48: 120,00(
— 12/22/201. — 200,00( 400,00( — — — — —
2/20/201: 2/15/201: — — — — 6,82¢ 13,64¢ — 149,99:
2/20/201: 2/15/201: — — — — — — 4,55( 100,00¢
— 9/25/201: — 32,50( 65,00( — — — — —
11/10/201. 9/25/201: — — — — 96¢ 1,93¢ — 9,371
11/10/201. 9/25/201: — — — — — — 64t 9,99¢
Michael P. Guggemc — 2/15/201: — 152,21: 304,42¢ — — — — —
2/20/201: 2/15/201: — — — — 10,237 20,47¢ — 225,00¢
2/20/201: 2/15/201: — — — — — — 6,82¢ 149,99:

(1) Represents awards under the 2012 cash incepitinediscussed under the heading “2012 Cash liveeRtan” of the CD&A in this
proxy statement. The maximum estimated future peyonder non-equity incentive plan awards was cdetpas 200% of the target
cash incentive compensation component that wasitessusively on three specific financial objectiier each named executive
officer. Actual amounts are reflected in the Sumyr@ompensation Table in the Non-Equity IncentivarPCompensation column, and
there are no future payouts related to these aw
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(2)

3)

(4)

(5)

Pursuant to the 2012 equity-based incentivepsarsation program, grants of service-based (40%parformance-based (60%) RSUs
to our named executive officers were made on Fepr2@, 2012. For the 60% of the 2012 awards thaewsabject to performance
conditions, the maximum award attainable was 200%etarget number of RSU awards. The number ofed@erformance-based
RSUs ultimately awarded was 50% of the targetcasahconsolidated ROIC was below the target rdogthe fiscal year ended
December 31, 201.

The grant date fair value for the annual plasea awards was calculated based on the closiog @irthe Company’s common stock on
February 17, 2012 of $21.98 multiplied by the targember of RSU awards, as the target was conslderke the probable outcome as
of the grant date. The grant date fair values @flsawards are also reflected in the Summary Cosgigm Table. Mr. Dodenhoff also
received a stock award with a grant date fair vafu®120,000 in service-based RSUs on Februard®0? in conjunction with his
employment by the Company effective January 30220Qpon his appointment as President, Insight dr8tates, effective October 1,
2012, Mr. Dodenhoff was also granted RSUs havingggregate value of the difference between a tangatd of $350,000 and the
target award amount of $250,000 that he was gramdeebruary 20, 2012, prorated for the remainfl@0a2. The grant date fair value
of this incremental award was calculated basedertlosing price of the Company’s common stock orévinber 9, 2012 (the last
trading day immediately preceding the grant databse the grant date was not a trading day) ob®Iaultiplied by 62.5% of the
target number of RSU awards, as that percentageevesidered to be the probable outcome as of e glate. As discussed in the
CD&A section of this proxy statement, the actuabetvfor 2012 was 50% of the target number of perforc-based RSU:

Mr. Fenton’s cash incentive target and maxinamounts for the 2012 cash incentive plan were kateginto U.S. dollars for
presentation in this proxy statement. The targdtraaximum estimated future payouts under non-egudgntive plan awards are
145,503 GBP and 291,006 GBP, respectiv

Mr. Dodenhoff’s cash incentive target and maximamounts for the 2012 cash incentive plan reptdke annualized amounts per
Mr. Dodenhoff’s original offer letter in Decembed Pl and his promotion offer letter in September20he actual target and
maximum amounts that Mr. Dodenhoff was entitlefbto2012 were pro-rated based on the effectivesdatdiis employment and
subsequent promotion during 20
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1)

(2)

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
The following table sets forth information regamglioutstanding equity awards at December 31, 20dthéonamed executive officers.

Stock Awards

Number of Shares or Units of Stoc Market Value of Shares or Units
That Have Not Vested of Stock That Have Not Vested
(#)(1) ®)2)

Kenneth T. Lamneck 239,84 4,166,16!
Glynis A. Bryan 74,88 1,300,78
Stuart A. Fentol 100,33! 1,742,81!
Steven W. Dodenho 15,57 270,52(
Michael P. Guggemc 40,74% 707,77"

Under various service-based equity incentiv@mensation programs, our named executive officave neceived varying levels of
grants of service-based RSUs that vest ratably fougryears (for grants pursuant to the 2012 aridl 2@juity-based incentive
compensation plans) or three years (for grantsuyauntsto the 2010 equ-based incentive compensation plai

Pursuant to the 2012 equity-based incentive congiiemsprogram, grants of service-based (40%) anfpeance-based (60%) RSUs
to our named executive officers were made in Falpra@12. For the 60% of the 2012 awards that wabgest to performance
conditions, the maximum award attainable was 200%etarget number of RSU awards. The number tfa@erformance-based
RSUs ultimately awarded was 50% of the targetcasahconsolidated ROIC was below the target rdogthe fiscal year ended
December 31, 2012. As of December 31, 2012, upei€tmpany’s achievement of the actual ROIC amaurtie fiscal year ended
December 31, 2012, the RSUs effectively becameacsebased RSUs, vesting ratably over the threesyfedlowing the grant date. All
of these grants of RSUs were made under the Ame2@@d Omnibus Plan.

Pursuant to the 2011 equity-based incentive congtiemsprogram, grants of service-based (40%) anfpeance-based (60%) RSUs
to our named executive officers were made in Felgra@11. For the 60% of the 2011 awards that webgest to performance
conditions, the maximum award attainable was 200%etarget number of RSU awards. The number ofedperformance-based
RSUs ultimately awarded was 125% of the targegrd@ahed by over-achievement of targeted consoldR®IC of the Company for
the fiscal year ended December 31, 2011. As of Déee 31, 2011, upon the Compasigchievement of the actual ROIC amount fo
fiscal year ended December 31, 2011, the RSUstieffde became service-based RSUs, vesting rataldy the three years following
the grant date. All of these grants of RSUs werdenander the Amended 2007 Omnibus Plan.

Pursuant to the 2010 equity-based incentive congiiemsprogram, grants of service-based (40%) anfpeance-based (60%) RSUs
to our named executive officers were made in Falpra@10. For the 60% of the 2010 awards that wabgest to performance
conditions, the maximum award attainable was 200%etarget number of RSU awards. The number ofedperformance-based
RSUs ultimately awarded was 200% of the targetrddhed by over-achievement of targeted consolilats-GAAP diluted EPS of
the Company for the fiscal year ended DecembeP@10. As of December 31, 2010, upon the Compargfigeaement of the actual
non-GAAP diluted EPS amount for the fiscal yearesh®ecember 31, 2010, the RSUs effectively becangce-based RSUs, vesting
ratably over the three years following the grariedall of these grants of RSUs were made unde@8¥ Omnibus Plan.

Represents the value based upon the number ofsstiasrded multiplied by the closing price on Decen8i, 2012 ($17.37
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OPTION EXERCISES AND STOCK VESTED TABLE

The following table sets forth information with pest to shares of Company common stock acquir@digfr exercises of stock options
and vesting of restricted shares and units anddingber of shares acquired and value realized ortisgeor vesting by the named executive
officers during 2012.

Option Awards Stock Awards
Number of Number of
Shares Shares

Acquired Value Realized Acquired Value Realized
Name on Exercise (#)(1 on_Exercise($)(1) on Vesting (#)(2 on Vesting ($)(2
Kenneth T. Lamneck — — 142,49: 2,839,111
Glynis A. Bryan 148,61: 258,38: 71,90¢ 1,580,56!
Stuart A. Fentol — — 71,51 1,558,69!
Steven W. Dodenho — — — —
Michael P. Guggemc — — 19,59 373,87t

(1) During 2012, the stock option activity durifigetyear ended December 31, 2012 included the exdogi Ms. Bryan of 148,611 options
with an aggregate intrinsic value when exercise$ia®8,381. Ms. Bryan’s remaining 51,389 optionsiexpunexercised in December
2012. No options remain outstanding as of Decer@ibep012

(2) During 2012, the stock awards (all RSUs) thested for the named executive officers in the Wh&ates were net-share settled such
that the Company withheld shares with value egeivialo the named executive officer's minimum statytax obligation for the
applicable income and other employment taxes amittel cash to the appropriate taxing authoriflée amounts in the table represent
the gross number of shares and value realized stingefor each of the named executive officers. méenumber of shares acquired by
Mr. Lamneck, Ms. Bryan and Mr. Guggemos on vestiag 90,153, 47,999 and 13,477, respecti

EMPLOYMENT AGREEMENTS, SEVERANCE AND CHANGE IN CONT ROL PLANS

Our current employment agreements with executinesoair incentive compensation plans reflect ourpansation philosophy. The
employment agreements for our named executiveavffiprovide for continually renewing terms (onenjfea Messrs. Lamneck, Dodenhoff
and Guggemos and two years for Ms. Bryan and Mitdfg. All change in control benefits are “doubiigger” (which means that they are
triggered by two events, a change in control pltriggering termination under the change of conigrleement), provided, however, that
under the terms of the Amended 2007 Omnibus Plaslicable to all employees, a change in control id@asult in all stock awards
becoming fully exercisable and vested to the fyleat of the original grant, any restrictions woldgse and all performance-based awards
would be earned and payable in full at target vel

The Company’s employment agreements with its exeesiire intended to comply with Section 409A & @ode (other than
Mr. Fenton, who resides in the United Kingdom). Tingterial terms of the employment agreements withcarrent named executive officers
are as follows:
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(1)

Kenneth T. Lamneck

(i)
(ii)

(i)

(iv)

Effective as of January 1, 201

A severance payment upon termination “withoatise,” by Mr. Lamneck for “good reason,” as thieses are defined in the
agreement, or at the expiration of the term dudécCompany’s issuance of a non-renewal noticthdrevent of such termination
and subject to a release of claims against the @agnpy Mr. Lamneck, he will be entitled to receseyerance pay in the amount
of $1,800,000, payable in equal installments oveerdgod of 12 months following the date of termioat

In the event of Mr. Lamneck’s death or “dightly,” as such term is defined in the agreemesmtph his estate shall receive payment
for earned, but unpaid base salary, accrued bigaghuacation, unreimbursed business expenses gnested benefits he may
entitled to receive under any Company disabilitynsurance plan or other applicable employee bepkin.

The agreement also provides for ndiselosure by Mr. Lamneck of our confidential infaation and includes covenants by him
to compete with Insight or solicit its employeagpgliers or customers for a period of 12 monthbfaihg termination of
employment

The table below outlines the potential paymentditoLamneck upon the occurrence of certain ternmamatriggering events assuming a
hypothetical effective date of termination of Ded®n31, 2012:

Stock Basec

Compensatior

Triggering Event Severance Awards (1) Benefits Total
Termination Without Cause or for Good Reason amédéfin

the employment agreeme $1,800,00! $ — $ — $1,800,00!
Change in Contrc— Involuntary Terminatiot 1,800,001 4,166,16! — 5,966,16!
Change in Contrc— Without Terminatior — 4,166,16! — 4,166,16!
Disability — — — —
Death — — — —

The value of stock based compensation awardased on the closing price of the Company’s comstock on December 31, 2012 of
$17.37 per shar

Glynis A. Bryan

(i)
(ii)

Effective as of January 1, 20(

A severance payment upon termination “withoatise” or termination by Ms. Bryan for “good reas@s those terms are defined
in the agreement, payable upon termination, equalo times her annual base salary, plus one tittreeannual cash incentive
bonus during one of the two immediately precediagal years that would produce the higher awaras plprorated portion of al
current quarterly or annual cash incentive bonligs penefits continuation until the earlier of 24 months or (2) the day on
which she is eligible to receive substantially $ambenefits without being required to pay any ptens with respect to such
benefits.
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”

(iii) A severance payment following a “change imtrol” of the Company if Ms. Bryan terminates hemgoyment for “good reason,
or the Company terminates her employment “with@uise,” as those terms are defined in the agreeiprént to the expiration of
24 months after the change in control occurs, egualo times her highest annual base salary ecefiuring the term of the
agreement plus two times the higher annual casginth@ bonus during one of the two immediately pdéeg fiscal years which
would produce the higher award, plus a proratetiggoof any current quarterly or annual cash inisenbonus, plus benefits
continuation through the earlier of (1) 42 montblofving termination or (2) the date on which skeligible to receive
substantially similar benefits without being reggirto pay any premiums with respect to such ben&it payments made
following a“change in contr” are to be gross-up for Ms. Brya''s excise taxes if the payment exceeds prescribets]

(iv) Inthe event of Ms. Bryan's termination asegult of “disability,” as such term is defined iretagreement, or death, she or her
estate, as the case may be, will be entitled torg Isum payment equal to 90 days of her base galiasya prorated portion of any
cash incentive compensation earned for the quiarighich the agreement is terminated due to diggbplus a prorated cash
incentive bonus for the year in which the termioiatiakes place for any cash incentive compensatemmwith annual objective

(v) The agreement also provides for non-disclosyr#ls. Bryan of our confidential information andtindes covenants by her not to
compete with Insight or solicit its employees, digyp or customers for a period of two years follogvtermination of
employment

The table below outlines the potential paymentsiso Bryan upon the occurrence of certain termimati@ggering events assuming a
hypothetical effective date of termination of Ded®n31, 2012:

Stock Basec
Compensatior

Triggering Event Severance Awards (1) Benefits Total
Termination Without Cause or for Good Reason amédédfin the

employment agreeme $1,735,60! $ — $19,10¢ $1,754,71!
Change in Contrc— Involuntary Terminatiot 2,373,201 1,300,78 33,44 3,707,43.
Change in Contrc— Without Terminatior — 1,300,78 — 1,300,78
Disability 358,98: — — 358,98:
Death 358,98: — — 358,98:

(1) The value of stock based compensation awardased on the closing price of the Company’s comsatock on December 31, 2012 of
$17.37 per shar
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Stuart A. Fenton

(i)
(ii)

Amended and restated agreement entered into aswflBl, 2010

A severance payment upon termination “withoatise” or termination by Mr. Fenton for “good reas@s those terms are defined
in the agreement, payable upon termination, equal® times his annual base salary, plus one tiimesnnual cash incentive
bonus during one of the two immediately precediagafl years that would produce the higher awards plprorated portion of al
current quarterly or annual cash incentive bonlus penefits continuation until the earlier of 24 months or (2) the date on
which he is eligible to receive substantially semibenefits without being required to pay any premivith respect to such
benefits.

(i) A severance payment following a “change imtrol” of the Company if Mr. Fenton terminates bisployment for “good reason,”

(iv)

v)

or the Company terminates his employment “withautse,” as those terms are defined in the agreep@mt to the expiration of
24 months after the change in control occurs, euilo times his highest annual base salary iecefluring the term of the
agreement plus two times the higher annual casginth@ bonus during one of the two immediately pdaeg fiscal years which
would produce the higher award, plus a proratetigooof any current quarterly or annual cash inisenibonus, plus benefits
continuation through the earlier of (1) 42 montbldofving termination or (2) the date on which heligjible to receive
substantially similar benefits without being regaiito pay any premium with respect to such ben

In the event of Mr. Fenton’s termination aseault of “disability,” as such term is definedtire agreement, or death, he or his
estate, as the case may be, will be entitled torg Isum payment equal to 90 days of his base spllasya prorated portion of any
cash incentive compensation earned for the quiartghich the agreement is terminated due to diggbplus a prorated cash
incentive bonus for the year in which the termimatiakes place for any cash incentive compensatamwith annual objective

The agreement also provides for rtiselosure by Mr. Fenton of our confidential infation and includes covenants by him nc
compete with Insight or solicit its employees, digyp or customers for a period of 12 months follogvtermination of
employment

43



Table of Contents

(1)
(2)

The table below outlines the potential paymentgitoFenton upon the occurrence of certain termamatriggering events assuming a
hypothetical effective date of termination of Ded®n31, 2012:

Stock Basec

Compensatior

Triggering Event Severance (1 Awards (2) Benefits Total
Termination Without Cause or for Good Reason améédfin the

employment agreeme $1,385,35! $ — $5,301 $1,390,65!
Change in Contrc— Involuntary Terminatiot 1,730,41! 1,742,81! 9,27¢ 3,482,511
Change in Contrc— Without Terminatior — 1,742,81! — 1,742,81!
Disability 170,63¢ — — 170,63¢
Death 170,63¢ — — 170,63¢

Severance payment translated into U.S. dolisirsy the GBP average exchange rates applicabtbdaquarters ended

March 31, June 30, September 30, and Decembel032, 2 the compensation earned during the qui

The value of stock based compensation awarolased upon the closing price of the Company’s comsatock on December 31, 2012
of $17.37 per shar

Steven W. Dodenhoff

(i)
(ii)

Effective as of January 30, 201

A severance payment upon termination “withoatise” or termination by Mr. Dodenhoff for “goodsen,” as those terms are
defined in the agreement, payable upon terminatigoal to one times his annual base salary, plagiores the annual cash
incentive bonus during the immediately precedisgdl year, plus a prorated portion of any curremtrtgrly or annual cash
incentive bonus, plus benefits continuation uihig earlier of (1) 12 months or (2) the day on wthiehs eligible to receive
substantially similar benefits without being reggirto pay any premium with respect to such ben

(iii) A severance payment following a “change imtrol” of the Company if Mr. Dodenhoff terminateis lemployment for “good

(iv)

reason,” or the Company terminates his employmeithbut cause,” as those terms are defined in ¢ineeament, prior to the
expiration of 12 months after the change in cordicmurs, equal to one times his highest annual &asey in effect during the
term of the agreement plus one times his annual ioagntive bonus during the immediately precediscpl year, plus a prorated
portion of any current quarterly or annual casleimive bonus, plus benefits continuation throughdérlier of (1) 12 months
following termination or (2) the day on which heeiggible to receive substantially similar benefitgshout being required to pay
any premium with respect to such benefits. In trenéthat payments made following a “change in m@hivould trigger an excis
tax under the Code, the payments are to be redodbe highest amount that would not trigger thaise tax, except that the
limitation would not apply if the difference betwethe calculated amount (without applying the Gapd the reduced amount (a
applying the cap) is greater than 2¢

In the event of Mr. Dodenhoff's termination asesult of “disability,” as such term is definedhe agreement, or death, he or his
estate, as the case may be, will be entitled torgplsum payment equal to 90 days of his base spllasya prorated portion of any
cash incentive compensation earned for the quiartghich the agreement is terminated due to diggbplus a prorated cash
incentive bonus for the year in which the termioiatiakes place for any cash incentive compensatemmwith annual objective
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(v) The agreement also provides for non-disclosyr#r. Dodenhoff of our confidential information éiincludes covenants by him
not to compete with Insight or solicit its emplogesuppliers or customers for a period of 12 mofahswing termination of
employment

The table below outlines the potential paymentgitoDodenhoff upon the occurrence of certain teation triggering events assuming
a hypothetical effective date of termination of Beder 31, 2012:

Stock Basec

Compensatior

Triggering Event Severance Awards (1) Benefits Total
Termination Without Cause or for Good Reason amdédfin the

employment agreeme $489,33: $ — $16,18¢ $505,51¢
Change in Contrc— Involuntary Terminatiot 489,33 270,52( 16,18t 776,03¢
Change in Contrc— Without Terminatior — 270,52( — 270,52(
Disability 208,08: — — 208,08:
Death 208,08 — — 208,08

(1) The value of stock based compensation awardased on the closing price of the Company’s comstock on December 31, 2012 of
$17.37 per shar

Michael P. Guggemos
(i) Effective as of November 1, 201

(i) A severance payment upon termination “withoatise” or termination by Mr. Guggemos for “goodsa” as those terms are
defined in the agreement, payable upon terminaéignal to one times his annual base salary, plagiores the annual cash
incentive bonus during the immediately precedisgdl year, plus a prorated portion of any curremtrgrly or annual cash
incentive bonus, plus benefits continuation uim@ earlier of (1) 12 months or (2) the day on whiehis eligible to receive
substantially similar benefits without being reggirto pay any premium with respect to such ben

(iii) A severance payment following a “change imtrol” of the Company if Mr. Guggemos terminates @mployment for “good
reason,” or the Company terminates his employmeithbut cause,” as those terms are defined in ¢ineeament, prior to the
expiration of 12 months after the change in corticmurs, equal to one times his highest annual &asey in effect during the
term of the agreement plus one times his annual ioagntive bonus during the immediately precediscal year, plus a prorated
portion of any current quarterly or annual castemive bonus, plus benefits continuation throughetérlier of 12 months
following termination or eligibility for new beneé. In the event that payments made following atde in controlivould trigger
an excise tax under the Code, the payments are teduced to the highest amount that would nogérighat excise tax, except
that the limitation would not apply if the differem between the calculated amount (without applffiegcap) and the reduced
amount (after applying the cap) is greater than .2
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(iv) In the event of Mr. Guggemos’ termination aseault of “disability,” as such term is definedtire agreement, or death, he or his estate,
as the case may be, will be entitled to a lump payment equal to 90 days of his base salary ppusrated portion of any cash
incentive compensation earned for the quarter iichvthe agreement is terminated due to disabyiltys a prorated cash incentive bo
for the year in which the termination takes plameany cash incentive compensation plan with anobgdctives

(v) The agreement also provides for non-disclosyrdr. Guggemos of our confidential information andludes covenants by him not to
compete with Insight or solicit its employees, digip or customers for a period of 12 months folleggtermination of employmen

The table below outlines the potential paymentgitoGuggemos upon the occurrence of certain tertitindriggering events assuming
a hypothetical effective date of termination of Beder 31, 2012:

Stock Basec

Compensatior

Triggering Event Severance Awards (1) Benefits Total
Termination Without Cause or for Good Reason amédfin the

employment agreeme $569,00° $ — $14,11¢ $ 583,12t
Change in Contrc— Involuntary Terminatiot 569,00 707,77! 14,11¢ 1,290,90
Change in Contrc— Without Terminatior — 707,77! — 707,77"
Disability 175,32( — — 175,32(
Death 175,32( — — 175,32(

(1) The value of stock based compensation awardased on the closing price of the Company’s comsatock on December 31, 2012 of
$17.37 per shar

NONQUALIFIED DEFERRED COMPENSATION TABLE

Effective January 1, 2008, the Company establishedeferred Compensation Plan. The Deferred Cosgtm Plan is a nonqualified
deferred compensation plan maintained primarilgrivide deferred compensation benefits for “a sedemup of management or highly
compensated employees” as defined by the EmplogéesRient Income Security Act of 1974, as amendad,was designed to comply with
Section 409A of the Code. The Deferred Compensdlan permits participants to voluntarily defereipt of compensation including salary,
bonuses and any other cash compensation, up t@90%se salary and up to 100% for other cash cosgtiam. Participants earn a rate of
return on their deferred amounts based on thedcteh from a variety of independently managed furiEiployees are fully vested in their
deferrals, but withdrawals at times other than defelates selected by participants are not pezhitintil retirement, termination of
employment, disability or death, except in casardbreseen emergencies. The Company does not pravidiaranteed rate of return on these
deferred amounts, and the rate of return realizgedds on the participant’s fund selections anketgoerformance of these funds. The
Deferred Compensation Plan was terminated effedtisg 31, 2012. The Deferred Compensation Plan'stassill be liquidated and
participant account balances will be paid out by 2013.
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The following table provides information regardwguntary contributions by each named executiveceffwho participated in our
Deferred Compensation Plan during 2012. The table@esents each named executive officer’'s easninghdrawals and year-end balances
in the plan.

Aggregate
: Aggregate
Executive Company Aggregate Withdrawals/
Contributions Contributions . Balance ai
Earnings Distributions
in Last
in Last FY in Last FY FY Last FYE
Name ®@) ®@) ®E) (6] ®@
Kenneth T. Lamneck 64,22¢ — 14,30¢ — 173,23.
Michael P. Guggemc — — 4,82¢ — 71,09¢

(1) The amounts reported in this column reflectaarash basis, named executive officer contribstoturing 2012 to the Deferred
Compensation Plan. All of these amounts are includehe 2012 salary and non-equity incentive camspdon amounts in the
Summary Compensation Tab

(2) The Company does not make any matching oretiscrary contributions to the Deferred Compensaftan and incurs immaterial
administrative costs to maintain the pl

(3) The amounts are deemed investment returns in 20 Xecutive contribution balanct

(4) The balances are the balances of the namedtxeofficers’ accounts as of December 31, 201Rofthe salary and non-equity
compensation amounts voluntarily deferred by theethexecutive officers have been included in therga@and non-equity incentive
compensation amounts reported for the named exeootiicers in the Summary Compensation Ta

DIRECTOR COMPENSATION

Mr. Lamneck did not receive any separate compens&br his Board service or activities. In 2012ckeaonemployee director receive
$20,000 per quarter for serving on the Board. ThoMay 14, 2012, an additional $2,500 per quaries paid to the director serving as Chair
of a committee and, commencing May 15, 2102, tretgdy rates for service as a committee Chair wareased to $6,250 and $5,000 for
the Chairs of the Audit and Compensation Committeespectively, and no change was made to the patyimeservice as Chair of the
Nominating and Governance Committee. For 2013, eac-employee director will again receive $20,000 paarter for serving on the
Board, and payments for serving as Chair of a catamivill remained unchanged as well. In lieu ahslard compensation for directors,
because of his time commitments to the Companyhasr ©f the Board, Mr. Crown was paid a retaine$b10,000 through May 14, 2012,
and commencing May 15, 2012, Mr. Crown’s retainasucreased to $130,000. For 2013, the Compensabmmittee has recommended
to the Board for approval and the Board has apprev130,000 retainer for Mr. Crown for serviceChsir of the Board. We reimburse non-
employee directors for their reasonable expensegried in connection with service as directors, maoi-employee directors may elect to
participate at their own cost in the medical andtdiebenefit programs offered to all teammates.

For 2012, existing non-employee directors receagaant of RSUs with a grant date fair value equ&80,016, calculated at the
closing price of the Company’s shares on the diits @012 annual meeting. For 2013, existing norplyee directors will continue to
receive a grant of RSUs with a grant date fair #aqual to approximately $80,000, calculated atlbsing price of the Company’s shares on
the date of its annual meeting. Upon joining thaBio new non-employee directors will receive a faia- share of the last annual grant of
RSUs to the other non-employee directors, basexkorice before the next regularly scheduled anmesdting date. RSU awards to non-
employee directors vest ratably over three yeard aavards to non-employee directors made beginnipy 2011 will fully vest upon
retirement, resignation or disability, subjectitkrof loss if the non-employee director ends sEnan the Board without proper notice to the
Board.
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The table below sets forth information concerningipensation of the Company’s directors in 2012.

Fees Earned o
Stock

Paid in Cash Awards
Name ($) $D)Q) Total ($)
Richard E. Allen (3) 76,04 97,68: 173,72!
Timothy A. Crown 122,58: 80,01¢ 202,59¢
Bennett Dorranc 80,00( 80,01¢ 160,01¢
Michael M. Fishel 99,437 80,01¢ 179,45
Larry A. Gunning 80,00( 80,01¢ 160,01¢
Anthony A. Ibargler 90,00( 80,01¢ 170,01¢
Robertson C. Jone 80,00( 80,01¢ 160,01¢
Kathleen S. Pushc 96,291 80,01¢ 176,30

(1) These amounts reflect the grant date fair vafube RSU awards granted to our directors. On W&y2012, each noemployee directc
was granted RSUs with a grant date fair value eqqu80,016, calculated at the closing price ofGloenpany’s shares on the date of its
2012 annual meeting ($16.27). These amounts inadua@eds pursuant to the Amended 2007 Omnibus Rlaestimate of forfeitures
not included in these amounts, nor were any aftutditures included in these amour

(2) As of December 31, 2012, the aggregate numberwdsiad stock awards outstanding for eack-employee director was as follow

Unvestec

Stock

Name Awards
Richard E. Allen 5,72¢
Timothy A. Crown 9,211
Bennett Dorranc 9,211
Michael M. Fishel 9,211
Larry A. Gunning 9,211
Anthony A. Ibarguet 9,211
Robertson C. Jone 9,211
Kathleen S. Pushc 9,211

(3) Richard E. Allen was appointed to the Boar@etif/e January 19, 2012. On February 15, 2012 Allen was granted 807 RSUs related
to the commencement of his Board service. The gtata fair value of these awards was $17,665 (ki by multiplying the number
of shares by $21.89 per share, the closing pritkeo€Compan’s shares on the date of gral
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The cost of certain perquisites and other perdomaéfits are not included because in the aggrelyajedid not exceed, in the case of
any director, $10,000.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Under the securities laws of the United States dinectors, executive officers, and any persongheially owning more than 10% of
our common stock are required to report theirahidwnership of our common stock and any subseqtleriges in that ownership to the
SEC. Specific due dates for these reports have éstablished, and we are required to disclose aowk failure to file by these dates. Based
upon a review of such reports furnished to us, miten representations that no reports were reduine believe that these filing requirements
were satisfied in a timely manner during the yeatesl December 31, 2012, except that one filingmwade one day late on November 15,
2012 with respect to the grant of restricted stacks to Mr. Dodenhoff on November 10, 2012.

RELATED PARTY TRANSACTIONS

Transactions with Related Persons

No director, executive officer or any beneficialrmav of more than 5% of our outstanding capitallstoad any direct or indirect mater
interest, in any transaction with us required taiselosed during 2012 or since the commencemetiteo?013 fiscal year.

Related Party Transaction Approval Policy

Our Board of Directors has adopted a written relgtarty transaction policy, which is administergaiie Audit Committee. This policy
applies to any transaction or series of transastionvhich the Company is a participant, the amatlved exceeds or is expected to exc
$120,000 in any calendar year and any related péras a direct or indirect interest. For purpodehepolicy, “related persons” consist of
directors or executive officers, any stockholdendfecially owning more than 5% of the Company’s ¢oam stock or immediate family
members of any such persons. Under the policyAtitit Committee will review all applicable relatpdrty transactions for approval,
ratification or other action unless the transacfals within the following list of categories ofgrapproved transactions: employment of an
executive officer if compensation is otherwise sgbjo disclosure requirements or approved by th@g2nsation Committee; director
compensation subject to disclosure requirementsiarordinary course of business, sales to or psehfrom another company where a
related party is employed or a director if the agate amount involved does not exceed the greb$dr million or 2% of the other comparsy’
total annual revenues (for sales) or $50,000 (fwclpases); any charitable contribution, grant atoesment where the related party is
employed or a director if the aggregate amountlira®does not exceed the lesser of $10,000 or 2#teotharitable organization’s annual
receipts; any transaction where the related paityésest arises solely from the ownership of comrsitmck and all holders of common stock
received the same benefit on a pro rata basistrangaction with a related party involving the reridg of services as a common or contract
carrier, or public utility, at rates or chargessfikin conformity with law or governmental authoriand any transaction with a related party
involving services as a bank depositary of fundmdfer agent, registrar, trustee under a trugritde, or similar services. In general, the
Company is of the view that these transactions velthted persons are not significant to investexsalse they take place under the
Company’s standard policies and procedures ortherwise subject to review. Any related party tet®n requiring individual review will
only be approved if the Audit Committee determittest such transaction will not impair the involyeerson’s service to, and exercise of
judgment on behalf of, the Company, or otherwisata a conflict of interest that would be detrinakt the Company
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We also require that each executive officer, doeand director nominee complete an annual questiom and report all transactions
with us in which such persons (or their immediat@ify members) had or will have a direct or indineaterial interest (except for directors’
fees). Management reviews responses to the queaties and, if any such transactions are disclabeg,are reviewed by the Audit
Committee. The types of transactions that have bedawed in the past typically include the puréhtem, and sale of products and serv
to, companies for which our directors serve as atkee officers or directors, including purchasesr@rketing services for our use and
products for resale to clients and the sale of pets] software and services.

CODE OF ETHICS

We have adopted a Code of Ethics that appliesrézitirs and all employees, including our Chief Enize Officer and our senior
financial executives. The Code of Ethics may beve@ online on our website at http://nsit.clientretelder.com/governance.cfm. We intend
to satisfy the disclosure requirement under Forkhrggarding any amendments to, or waivers frontoaipion of our Code of Ethics by
posting such information on our website at the tiocaspecified above, unless otherwise requireBlBBDAQ Listing Rules to disclose any
such waiver on Form 8-K. To receive a copy, you ralap write to our Corporate Secretary at 6820 Isblarl Avenue, Tempe, Arizona
85283.
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the beneficial ownership of our commaristas of March 15, 2013 (except
as otherwise indicated) by (i) each person oryktibwn to us own beneficially more than 5% of thestanding shares of our common st
(ii) each of our directors, (iii) each of the nameakcutive officers and (iv) all directors and nanesecutive officers as a group.

Shares of Common Stock Beneficiall

Owned ()

Name Number of Share: Percent
FMR LLC 5,301,28@ 11.9(%
BlackRock, Inc. 3,414,651 7.66%
AllianceBernstein LF 3,009,814 6.8(%
Dimensional Fund Advisors L 2,975,47'®) 6.6&%
The Vanguard Group, In 2,959,041®) 6.64%
Burgundy Asset Management L 2,694,311 6.05%
Kenneth T. Lamnec 172,57" @
Glynis A. Bryan 129,35« *
Timothy A. Crown 110,44 *
Bennett Dorranc 23,78: *
Michael P. Guggemc 16,22¢ *
Stuart A. Fentol 14,15: *
Richard E. Aller 10,26¢ @
Anthony A. Ibarguet 9,281 *
Michael M. Fishel 9,23¢ @
Robertson C. Jone 8,781 *
Kathleen S. Pushc 4,281 &
Steven W. Dodenho 2,641 *
Larry A. Gunning 52t *
All directors and named executive officers as aigr(l3

persons 511,54¢ 1.15%

* Less than 19

(1) Beneficial ownership is determined in accordawith the rules of the SEC and includes votingheestment power with respect to
securities. In accordance with SEC rules, a peisdeemed to own beneficially any shares that pechon has the right to acquire
within 60 days of the date of determination of fara ownership. Such shares, however, are notmgekoutstanding for the purpose of
computing the percentage ownership of any othesgmerExcept as indicated by footnote, and subgecommunity property laws whe
applicable, to our knowledge the persons or estit@med in the table above have sole voting anestment power with respect to all
shares of common stock shown as beneficially ovnyeithem.
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(2) Share data based on information in an amendtoenSchedule 13G filed on February 14, 2013 Wi¢hSEC by FMR LLC and Edward
C. Johnson 3d. As of December 31, 2012, the SchedB6 indicates that FMR LLC had sole voting powgh respect to 1,162 shares
and that each of FMR LLC and Edward C. Johnsonatdwole dispositive power with respect to 5,301 2&&res, Fidelity
Management & Research Company, a wholly-owned digrgiof FMR LLC, beneficially owns 5,301,289 shaes a result of acting as
investment advisor to various investment comparied,the interest of one investment company, Fidékilvisor Small Cap Fund,
amounted to 3,500,000 shares. The address of é&R LLC, Edward C. Johnson 3d, Fidelity ManageingriResearch Company
and Fidelity Advisor Small Cap Fund is 82 Devonslt8ireet, Boston, MA 0210

(3) Share data based on information in an amendtoenSchedule 13G filed on February 8, 2013 with$EC by BlackRock, Inc. As of
December 31, 2012, the Schedule 13G indicateBihakRock, Inc. had sole voting power with respgec?,414,650 shares and sole
dispositive power with respect to 3,414,650 shaFbs.address of BlackRock, Inc. is 40 Easnd Street, New York, NY 1002:

(4) Share data based on information in an amendtoenSchedule 13G filed on February 12, 2013 Wi¢hSEC by AllianceBernstein LP.
As of December 31, 2012, the Schedule 13G indidatgsAllianceBernstein LP had sole voting powethwespect to 2,514,924 shares
and sole dispositive power with respect to 3,008 #liares. The address of AllianceBernstein LP 46 1¥8/enue of the Americas, New
York, NY 10105.

(5) Share data based on information in an amendtenSchedule 13G filed on February 11, 2013 tithSEC by Dimensional Fund
Advisors LP. As of December 31, 2012, the SchedB& indicates that Dimensional Fund Advisors LP &alé voting power with
respect to 2,918,250 shares and sole disposituwepwith respect to 2,975,475 shares. The addfd3grensional Fund Advisors LP
Palisades West, Building One, 6300 Bee Cave Roastiy TX 78746

(6) Share data based on information in an amendtoentchedule 13G filed on February 11, 2013 Wi¢hSEC by The Vanguard Group,
Inc. As of December 31, 2012, the Schedule 13Gatds that The Vanguard Group, Inc. had sole vqtower with respect to 70,811
shares and sole dispositive power with respect8®®537 shares. The address of The Vanguard Ghotigs 100 Vanguard Bouleva
Malvern, PA 19355

(7) Share data based on information in a Sched®filed on February 11, 2013 with the SEC by BudpuAsset Management Ltd. As of
December 31, 2012, the Schedule 13G indicateSBilrgundy Asset Management Ltd. had sole voting pawith respect to 1,788,673
shares and sole dispositive power with respect@84315 shares. The address of Burgundy Asset gémnant Ltd. is 181 Bay Street,
Suite 4510, Toronto, Ontario M5J 21

PROPOSAL NO. 2
ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER CO MPENSATION

The Dodd-Frank Wall Street Reform and Consumerdetimn Act of 2010 requires us to obtain an adyisate (non-binding) from our
stockholders on the compensation of our named ¢ixecofficers as disclosed in this proxy statemarttich is often referred to as a “say-on-
pay” proposal. At the 2011 annual meeting of stadttérs held on May 18, 2011, the Board of Directors recanded an annual vote on the
compensation of our named executive officers (“saypay”), and the stockholders voted for holdingifa advisory say-on-pay votes
annually. Based on the voting results, the Bodaficdhaéd its recommendation and elected to hold fiagvisory say-on-pay votes on an
annual basis. Our next vote on the frequency ofayron-pay votes will be held on or before our2B8ihnual Meeting of Stockholders.

As described in the CD&A section of this proxy staent, our executive compensation philosophy &ffer competitive base salaries
and emphasize cash and equity-based incentive cmatien that encourage extraordinary effort on etiaghe Company. The objective of
our executive compensation plans is to reward thé&aement of specific financial, strategic anditat goals by the Company and the
individual executive that aligns the interests @fmagement with the interests of our stockholders.
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We are asking that our stockholders indicate thgport of our executive compensation for our namestutive officers as describec
this proxy statement. While this advisory vote om executive compensation is nbimding, our Board and the Compensation Committidle
review the outcome of this vote and take the vatte consideration when reviewing our compensatigicigs and procedures. This vote is
intended to address specific items of compensaionrather the overall compensation of our nameatetive officers and our executive
compensation policies and procedures as describihisi proxy statement. Stockholders who want taroainicate with our Board of
Directors should refer toCorporate Governance — The Board and Its Committéeshis proxy statement for additional informatio

Stockholders will be given the opportunity to votethe following advisory resolution:

RESOLVED , that the stockholders of Insight Enterprises, hereby approve the compensation of the Comparayised
executive officers, as disclosed pursuant to 1t@ @ Regulation S-K, including the Compensatiosddssion and Analysis and
compensation tables and accompanying narrativéodises set forth in this proxy statement.

Vote Required

The affirmative vote of the holders of a majorifytiee voting power of the shares entitled to vatette proposal, present in person or
represented by proxy at the annual meeting, isiredjfior the advisory approval of Proposal No. Bstentions will have the same effect as a
vote cast against Proposal No. 2, and brokervaotes shall not be treated as votes cast and ak imo effect on Proposal No. 2. The advi
vote is non-binding.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VO TE EOR
THE APPROVAL OF OUR NAMED EXECUTIVE OFFICER COMPENS ATION AS
DESCRIBED IN THIS PROXY STATEMENT
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY
COMPENSATION PLANS

The following table gives information with respégtour existing equity compensation plans as ofdbdwer 31, 2012:

Number of

Securities to be Weighted Average Number of Securities
Issued upon Remaining Available for
Exercise of Exercise Price of Future Issuance under

Outstanding Outstanding Equity Compensation Plan:
Options, Warrants Options,

Warrants and (Excluding Securities

Plan Category and Rights Rights Reflected in Column (a))

@ (b) (©)
Equity compensation plans
approved by security holde 1,162,23@ — 4,512,374
Equity compensation plans not
approved by security holde — — —

Total 1,162,23. — 4,512,37.

(1) Represents the number of underlying shares of CamBtack associated with outstanding restrictedkstimits under approved plar
(2) Shares of common stock remaining available forassa under the Amended 2007 Omnibus F

On October 1, 2007, the Company’s Board of Direcagproved the 2007 Omnibus Plan, and the 2007 @mmitlan became effective
when it was approved by Insight’s stockholdersiatannual meeting on November 12, 2007. On MayQ8], Insight’s stockholders
approved the Company’s Amended 2007 Omnibus Plarctease the number of shares of common stoclodréd to be issued thereunder
by 3,000,000 shares to a total of 7,250,000 shates Amended 2007 Omnibus Plan is administerech&yCompensation Committee of the
Company'’s Board of Directors. Except as provideldwethe Compensation Committee has the exclusitieaaity to administer the
Amended 2007 Omnibus Plan, including the poweretemnine eligibility, the types of awards to bergeal, the price and the timing of
awards. Under the Amended 2007 Omnibus Plan, tiep€osation Committee may delegate some of its @tyttio our Chief Executive
Officer to grant awards to individuals other thamremployee directors or individuals who are sutfiet¢he reporting requirements of
Section 16(a) of the Exchange Act. Teammates,@8iand members of the Board of Directors aretdigor awards under the Amended
2007 Omnibus Plan, and consultants and indeperdeiractors are also eligible if they provide bdida services to the Company that are
not related to capital raising or promoting or ntaining a market for Insight's stock. The Amend@®®2 Omnibus Plan allows for awards of
options, stock appreciation rights, restricted lst&SUs, performance awards as well as grantssif aavards. As of December 31, 2012, of
the 7,250,000 shares of stock reserved for awasd®d under the Amended 2007 Omnibus Plan, 4,54 2f8tes of stock were available for
grant.
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AUDIT COMMITTEE REPORT

As described more fully in its charter, the purpobthe Audit Committee is to assist the Boardisngeneral oversight of the Compasy’
financial reporting, internal control and audit €ions. The Company’s management is responsiblthéopreparation, presentation and
integrity of our consolidated financial statemetscounting and financial reporting principleseimtal controls and procedures designed to
assure compliance with accounting standards, sgpédaws and regulations. The Company’s indepenagistered public accounting firm,
KPMG LLP (“*KPMG"), is responsible for performing andependent audit of the consolidated financiateshents in accordance with the
standards of the Public Company Accounting Ovetdigtard (United States).

Among other matters, the Audit Committee monittues activities and performance of the Company’srivetbauditors and KPMG,
including the audit scope, auditor independenceaarsaand the extent to which KPMG may be retaiogokrform non-audit services. The
Audit Committee has the ultimate authority and ocesibility to select, evaluate, and when appropriegplace the independent registered
public accounting firm. The Audit Committee als@igavs the results of the internal auditors’ and K&®lwork with regard to the adequacy
and appropriateness of the Company’s financialbatting and internal controls, including obtainprggress reports throughout the year on
the Company’s compliance with the requirementsaafti®n 404 of the Sarbanes-Oxley Act of 2002. TheihCommittee engaged in regular
discussions with the Vice President of Internal iadd KPMG without the presence of members of rganmeent during 2012. Management
and KPMG presentations to, and discussions withAtidit Committee also covered various topics arehts that have significant financial
impact on the Company or were the subject of dsions between management and KPMG. In this cortextAudit Committee met 10
times during 2012. As needed at such meetingshticit Committee held executive sessions with theChinancial Officer, the General
Counsel and Secretary, the Principal Accountindd®ff the Vice President of Internal Audit and KPMG

Management has reviewed and discussed the Compaungited consolidated financial statements withAhdit Committee including a
discussion of the quality, not just the accepthibf the relevant accounting principles, the ogmbleness of significant judgments made in
connection with critical accounting estimates g@meldccuracy and clarity of disclosures in the cbaated financial statements. In addressing
the quality of management's accounting judgmentmnivers of the Audit Committee asked for managemmeapresentations that the audited
consolidated financial statements of the Company leeen prepared in conformity with United Statesegally accepted accounting
principles.

The Audit Committee discussed with KPMG the matterpiired to be discussed with the Audit Committader Statement on Auditir
Standards No. 61, “Communication with Audit Comeets” and Rule 2-07 of Regulation S-X, “Communiaatigth Audit Committees.”
KPMG also provided to the Audit Committee a lettéth the written disclosures required by the apgdie requirements of the Public
Company Accounting Oversight Board regarding indeleace, and the Audit Committee has discussedKiRG its independence.

Based on the Audit Committee’s discussions with agament and KPMG and its review of the represemstdf management and the
reports of KPMG to the Audit Committee, the Auditr@mittee recommended to the Board that the auditedolidated financial statements
be included in Insight’'s annual report on Form 1@eKthe year ended December 31, 2012 filed withSEC.
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AUDIT COMMITTEE:

Richard E. Allen, Chair
Michael M. Fishel Anthony A. Ibarguet
Larry A. Gunning Robertson C. Jon¢

Notwithstanding anything to the contrary set farttany of our previous filings under the Securithes of 1933, as amended, or the
Exchange Act, as amended, that incorporate futilirg$, including this proxy statement, in wholeimpart, the foregoing Audit Committ
Report does not constitute soliciting material afmall not be deemed filed or incorporated by refieesinto any such filing:

RELATIONSHIP WITH INDEPENDENT REGISTERED PUBLIC ACC OUNTING FIRM

KPMG served as our independent registered pubtiowatting firm for the year ended December 31, 281@ has served in that capa
since being appointed in 1988. The Audit Committas reappointed KPMG as our independent auditahfoyear ending December 31,
2013. Pursuant to its charter, the Audit Committae sole authority to retain (subject to ratificatby stockholders) and terminate the
Company'’s independent registered public accouriing

Fees and Independence

Audit Fees KPMG billed us an aggregate of $2,251,000 an838,000 for professional services rendered fomtidit of our
consolidated financial statements, reviews of aunsolidated financial statements included in owartgrly reports on Form 10-Q and
statutory audits for foreign subsidiaries for tleags ended December 31, 2012 and 2011, respectively

Audit-Related FeesAudit-related fees billed by KPMG for the yeargled December 31, 2012 and 2011 were $107,000 &GP0,
respectively, and primarily included examinatiossaxiated with the Company’s Service Organizationt@ls reporting.

Tax FeesTax fees billed by KPMG for the years ended Decer8ie 2012 and 2011 were $160,000 and $176,000ectsely, and
included fees for services relating to tax comple&aand tax planning and advice, including assigtavith tax audits.

All Other Fees There were no other fees paid to KPMG for theyeaded December 31, 2012 and 2011.

The Audit Committee has determined that the prowisif services by KPMG described in the precedimggraphs is compatible with
maintaining KPMG's independence. All permissiblenvaudit services provided by KPMG in 2012 were gpgroved by the Audit
Committee. In addition, no audit engagement howevgpent by people other than KPM@mployees, KPMG member firms located oul
the United States and other third-party serviceigiers operating under KPMG's supervision.
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The Audit Committee has adopted procedures fompproving all audit and permissible non-audit sssiprovided by KPMG. For
each non-audit service, as defined in the polieyfggmed by KPMG, an engagement letter confirmhmgtcope and terms of the work to be
performed is obtained by management. The termiseoéhgagement are summarized by management andttecbio the Audit Committee
for pre-approval. Any modification to an executegj@gement letter must also be pre-approved by thit £ommittee. As permitted by
Section 10A(i)(3) of the Exchange Act, the Auditnittee has delegated pre-approval authority taCiheir of the Audit Committee for all
engagements under $100,000. The Chair of the AQatitmittee must report any pre-approval decisiorthecAudit Committee for
ratification at its next regular quarterly meetiRyirsuant to Section 202 of the Sarbanes-OxleyofA2002, our Audit Committee has
approved all auditing and non-audit services peréaf to date and currently planned to be providedae to the fiscal year 2012 by KPMG.
The services include the annual audit, quarteriieres, statutory audits for foreign subsidiarissuiances of consents related to SEC filings
and certain tax compliance services.

PROPOSAL NO. 3

RATIFICATION OF THE APPOINTMENT OF KPMG LLP
AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has retained KPMG as our indejeat registered public accounting firm for theryeading December 31, 2013,
and we are asking stockholders to ratify that appeént. Although ratification by stockholders ig nequired, the Board is submitting the
selection of KPMG to our stockholders as a mattegyood corporate practice. In the event the stoldérs fail to ratify the appointment, the
Audit Committee will reconsider this appointment lll not necessarily select another firm. Evethié appointment is ratified, the Audit
Committee, in its discretion, may direct the appoient of a different independent registered pudicounting firm at any time during the
year if the Audit Committee determines that sudhange would be in the best interests of the Cosnpad our stockholder

We expect that representatives of KPMG will attémelannual meeting, have an opportunity to makatarsent and be available to
answer questions.

Vote Required

The affirmative vote of the holders of a majorifytiee voting power of the shares entitled to vatette proposal, present in person or
represented by proxy at the annual meeting, isiredjfior the advisory approval of Proposal No. Bstentions will have the same effect as a
vote cast against Proposal No. 3.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
A VOTE EOR THE RATIFICATION OF THE APPOINTMENT OF KPMG LLP
AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIR M
FOR THE YEAR ENDING DECEMBER 31, 2013
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STOCKHOLDER PROPOSALS

If any stockholder would like to make a proposabat 2014 annual meeting pursuant to Rule 14atBeoExchange Act, we must
receive it no later than December 6, 2013 in otkdat it may be considered for inclusion in the gretatement and form of proxy relating to
that meeting.

Stockholders may propose director candidates fosideration by sending the name of any recommendedidate, together with
pertinent biographical information, a document éadiing the candidate’s willingness to serve if tddcand evidence of the nominating
stockholder’s ownership of our common stock.

If any stockholder intends to present a proposti@®R014 annual meeting of stockholders withociuision of such proposal in our
proxy materials, we must receive notice of suctppsal no earlier than February 14, 2014 and no faés March 16, 2014. Any notice
received prior to February 14, 2014 or after Mat6h2014 is untimely. We reserve the right to regjade out of order, or take other
appropriate action with respect to any proposaldieas not comply with these and other applicabtpiirements. Proposals should be
addressed to our Corporate Secretary at 6820 $tarthAvenue, Tempe, Arizona 85283.

OTHER MATTERS

We know of no other matters to be brought befoecathnual meeting. If any other matter properly cotmefore the annual meeting, it is
the intention of the persons named in the enclpsexly card to vote the shares represented by thaqw as the Board may recommend.

FORWARD-LOOKING STATEMENTS

This proxy statement contains “forward-looking staents” as that term is defined in the Private 8ges Litigation Reform Act of
1995. These statements are based on managememn¢st@xpectations and involve substantial risks @mcertainties, which may cause
results to differ materially from those set fonththe statements. The forwdabking statements may include, but are not limtegdstatemen
made in the Compensation Discussion and Analysisoseof this proxy statement regarding the besefitd anticipated results of our
compensation programs and the Compensation Cona’siféans and intentions relating thereto. The Camypundertakes no obligation to
publicly update any forward-looking statement, wieetas a result of new information, future eveatotherwise. Forward-looking
statements should be evaluated together with threy macertainties that affect our business, pamidyithose mentioned under the heading
“Risk Factors” in our annual report on Form 10-KKdampanying this report), and in the periodic répthrat we file with the SEC on Form
10-Q and Form 8-K.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE STOCKHOLDER MEETING TO BE HELD ON MAY 15,2 013

The proxy materials for the Company’s annual megetihstockholders, including the 2012 annual reparEorm 10-K and this proxy
statement, are available over the Internet by aatgshe Company’s website at http://nsit.clierdreiholder.com/financials.cfm. Other
information on the Company’s website does not dristpart of the Company’s proxy materials.
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v Shareowner Services™
S l t P.O. Box 64945
. St. Paul. MN 55164-0945

COMPANY #

Vote by Internet, Telephone or Mail

24 Hours a Day, 7 Days a Week

Your phone or Intermet vote authorizes the named

proxies to vole your shares in the same manner as if you

=
=

<

marked, signed and returned your proxy card.

INTERNET - www.eproxy.cominsit

Usg the Internet to vote your proxy until 12:00 p.m. (CT)
an May 14, 2013,

PHOME - 1-800-560-1965

Usa a touch-tone telephone to vole your proxy until
1200 p.m. (CT) on May 14, 2013,

MAIL - Mark, sign and date your proxy card and return
it in the postage-paid envelope provided,

If you vote your proxy by Internet or by Telephone, you do NOT
need to mail back your Proxy Card.

TO VOTE BY MAIL A5 THE BOARD OF DIRECTORS RECOMMENDS ON ALL ITEMS BELOW,
SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD.

The Board of Directors Recommends a Vote FOR Items 1, 2 and 3.

01 Michael M. Fisher
02 Bennett Dorance
03 Richard E. Allan

1. Election of three
Class | Dweclors:

(Instructions: To vote against any indicated nomines,

write the number(s) of the nominee(s) in the box provided to the right.)

2. Advisory vole (non-tinding) to approve named executive officer compensation
3. To ratify the appointment of KPMG LLF as our independent registered public

aceounting firm for the year ending December 31, 2013

O wvete FOR Ll wvote AGAINST
all nominees all nominessas
{excapl as marked)

O For O Aganst O abstain

O For O Against O  abstain

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION 1S GIVEN, WILL BE VOTED AS THE

BOARD RECOMMENDS.
Address Change? Mark box, sign, and indicale changes below: a

Date

Signature(s) in Box

Please sign acacthy 8% yowr name(s) appaas on Proxy. B hald in jont
tenancy, all persons shoukd sign, Trusiees, adminisiralors, elc.,
should include tithe and amsthorty. Corporations Should full
name of corporation and e of suthosized officer signing the Proxy,
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INSIGHT ENTERPRISES, INC.
ANMUAL MEETING OF STOCKHOLDERS
Wednesday, May 15, 2013

11:00 a.m. M.5.T.

INSIGHT CLIENT SUPPORT CENTER
910 West Carver Road
Tempe, AZ 85284

v Insight Enterprises, Inc.
I]]Slgh 910 West Carver Road

Tempe, AZ 85284 pProxy

This proxy is solicited by the Board of Directors for use at the Annual Meeting on May 15, 2013.
The shares of stock you hold in your account will be voted as you specify on the reverse side.

If no choice is specified, the proxy will be voted “FOR" Items 1, 2 and 3.

By signing the proxy, you revoke all prior proxies and appoint KENNETH T. LAMNECK and STEVEN R. ANDREWS,
individually and together, and with full power of substitution, to vote your shares of common stock of Insight Enterprises,

Inc. on the matters shown on the reverse side and any other matters which may come before the Annual Meeting and all
adjournments or postponements of the meeting.

See reverse for voting instructions.



