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INSIGHT ENTERPRISES, INC.

6820 SOUTH HARL AVENUE
TEMPE, ARIZONA 85283

NOTICE OF 1999 ANNUAL MEETING OF STOCKHOLDERS
MAY 13, 1999

TO OUR STOCKHOLDERS:

The 1999 Annual Meeting of Stockholders of Insighterprises, Inc., a Delaware corporation (the "@any"), will be held on Thursday,
May 13, 1999, at 3:00 p.m. local time, at the Conyfmcorporate headquarters, 6820 South Harl Avehermpe, Arizona 85283, for the
following purposes:

(1) To elect two Class Il Directors to serve utitigé 2002 Annual Meeting of Stockholders or untdittsuccessors have been duly elected and
qualified;

(2) To approve amendments to the Company's AmeadéddRestated Certificate of Incorporation to inseethe total authorized number of
shares of Common Stock, $.01 par value per shang, 30,000,000 to 100,000,000 and of PreferredkS®O1 par value per share, from
3,000,000 to 10,000,000;

(3) To approve amendments to the Insight Enterprise. 1998 Long-Term Incentive Plan to incredsertumber of shares authorized for
issuance thereunder to 3,214,125 and to make catiaér amendments; and

(4) To transact such other business as may propeme before the Annual Meeting or any adjournntiemteof. Management is presently
aware of no other business to come before the ArMaating.

The foregoing items of business are more fully dbsd in the Proxy Statement accompanying this ¢¢oti

Each outstanding share of the Company's Commork 8tttétles the holder of record at the close ofifiess on March 17, 1999 to receive
notice of and to vote at the Annual Meeting or adjournment or postponement thereof. Shares of GomBtock can be voted at the Annual
Meeting only if the holder is present at the AnnMaleting in person or by valid proxy. A copy of tBempany's 1998 Annual Report to
Stockholders, which includes audited financialestants, is enclosed.

All stockholders are cordially invited to attenetAnnual Meeting.
By order of the Board of Directors

/sl Stanl ey Laybourne

Tenpe, Arizona St anl ey Laybour ne
March 31, 1999 Secretary, Treasurer
and Chi ef Financial Oficer

IMPORTANT

WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEBNG, YOU ARE REQUESTED TO COMPLETE, SIGN, DATE
AND MAIL THE ENCLOSED PROXY SO THAT YOUR SHARES MABE REPRESENTED AT THE MEETING. A POSTAGE-PAID
ENVELOPE IS PROVIDED FOR MAILING IN THE UNITED STAES.



INSIGHT ENTERPRISES, INC.

6820 SOUTH HARL AVENUE
TEMPE, ARIZONA 85283

PROXY STATEMENT
1999 ANNUAL MEETING OF STOCKHOLDERS
MAY 13, 1999
SOLICITATION, EXECUTION AND REVOCATION OF PROXIES

This Proxy Statement is furnished to the stockhsldé record of Insight Enterprises, Inc. (the "Gmamy") in connection with the solicitation
of proxies to be used at the Annual Meeting of Ettodders (the "Annual Meeting") to be held on Thilag, May 13, 1999, at 3:00 p.m. local
time, at the Company's corporate headquarters, 682¢h Harl Avenue, Tempe, Arizona 85283, and wteard all adjournments or
postponements thereof. THE ENCLOSED PROXY IS SOLED BY THE BOARD OF DIRECTORS OF THE COMPANY. Theogy
materials will be mailed on or about April 20, 1998 stockholders of record at the close of busimesMarch 17, 1999 (the "Record Date").

When stock is in the name of more than one petberproxy is valid if signed by any of such persankess the Company receives written
notice to the contrary. If the stockholder is apomation, the proxy should be signed in the namsuch corporation by an executive or other
authorized officer. If signed as attorney, execuadministrator, trustee, guardian or in any otleeresentative capacity, the signer's full title
should be given and, if not previously furnishededificate or other evidence of appointment stidod furnished.

A stockholder executing and returning a proxy tesgower to revoke it at any time before it is @oté stockholder who wishes to revoke a
proxy can do so by executing a later-dated prolatirey to the same shares and delivering it toSeretary of the Company at 6820 South
Harl Avenue, Tempe, Arizona 85283 prior to the \att¢he Annual Meeting, by written notice of reviboa received by the Secretary prior to
the vote at the Annual Meeting or by appearingerspn at the Annual Meeting, filing a written netiaf revocation and voting in person the
shares to which the proxy relates. Please noteebenythat if a stockholder's shares are heldadreeby a broker, bank or other nominee and
that stockholder wishes to vote at the Annual Megtihe stockholder must bring to the Annual Megtrletter from the broker, bank or ot|
nominee confirming that stockholder's beneficiahevship of the shares.

In addition to the use of the mails, proxies mabkcited by personal interview, telephone andgedm by the directors, officers and regular
employees of the Company. Such persons will reagivadditional compensation for such services. dgeanents will also be made with
certain brokerage firms and certain other custaginominees and fiduciaries for the forwardingalfcitation materials to the beneficial
owners of Common Stock held of record by such pexsand such brokers, custodians, nominees ancidiiies will be reimbursed for their
reasonable out-of-pocket expenses incurred in aimmetherewith. All expenses incurred in connattiath this solicitation will be borne by
the Company



VOTING SECURITIES OUTSTANDING

Only holders of record of the Company's Common IStidhe close of business on the Record Datebaikintitled to notice of and to vote at
the Annual Meeting. On the Record Date, there weseed and outstanding 25,533,064 shares of thep@ayts Common Stock. Each holder
of Common Stock is entitled to one vote on eaclpasal that comes before the Annual Meeting, exalpbisin person or by proxy, for each
share of the Company's Common Stock held of regorithe Record Date. The presence of a majorith@thares of outstanding Common
Stock entitled to vote, in person or by proxy,dguired to constitute a quorum for the transaablousiness at the Annual Meeting. The
Inspector of Election appointed by the Board ofebiors shall determine the shares represented ateleting and the validity of proxies and
ballots, and shall count all votes and ballots.r&haepresented by proxies pursuant to which Jwags been withheld from any nominee for
director, or which contain one or more abstentiang,counted as present or represented for purpbsketermining both (i) the presence or
absence of a quorum for the Annual Meeting andl{@)total number of shares entitled to vote. AoKer non-vote" occurs when a broker or
other nominee holding shares for a beneficial ovdoas not vote on a particular proposal becausbrtiiesr or other nominee does not have
discretionary voting power with respect to thatritand has not received instructions from the bei@fowner. Broker non-votes are counted
as present or represented for purposes of detergiihe presence or absence of a quorum for the élrivieeting, but are not counted for
purposes of determining the number of shares edtit vote with respect to any proposal for whiwh hroker or other nominee lacks
discretionary authority.

All shares represented by valid proxies, unles$ guoxies have previously been revoked, will besdah accordance with the direction on
the proxies. Any proxy on which no direction isiceted, will be voted FOR Proposals 1, 2 and 3. Bbard of Directors is not aware of any
other matter which may come before the meetingnyf other matters are properly presented at théimgefer action, including a question of
adjourning the meeting from time to time, the passpamed in the proxies and acting thereunderhailke discretion to vote on such matters.

STOCK SPLITS

On January 6, 1999, the Company's Board of Dire@pproved a 3-for-2 stock split effected in therfof a stock dividend and payable on
February 18, 1999 to the stockholders of recotti@tlose of business on January 25, 1999. Addilipr3-for-2 stock splits were effected in
the form of stock dividends on September 8, 199B%eptember 17, 1997. All share amounts, sharegand related figures are restated in
this Proxy Statement to reflect these 3-for-2 stejulks.



PROPOSAL NO. 1
ELECTION OF DIRECTORS

The Company's Board of Directors currently consi$tive members divided into three classes, with directors in each class serving for a
term of three years. The present terms of Larranning and Robertson C. Jones, who are Classuhibent directors, will expire at the
Annual Meeting. The Board of Directors has nomidditessrs. Gunning and Jones for re-election astdire of the Company and, unless
otherwise instructed, the proxy holders will vdte proxies received by them for the election of 84&sGunning and Jones as directors of the
Company.

If any nominee of the Company is unable or declioeserve as a director or if a vacancy should obetore election (which events are not
anticipated), the proxies will be voted for theotiien of such other person or persons nominatetthdypresent Board of Directors to fill the
vacancy. It is not expected that any nominee veillbable or will decline to serve as a director.

REQUIRED VOTE

Directors are elected by a plurality of the shaeggesented at the meeting, in person or by praxg,entitled to vote at the Annual Meeting,
provided that a quorum is present. Votes may beF@R the nominees or WITHHELD. In addition, a &toalder may indicate that he or she
is voting FOR the nominees except for any nomiresg{scified in writing on the proxy card. The twonminees who receive the greatest
number of votes cast FOR the election of such neesirshall be elected as directors. As a resultyatgyother than a vote FOR the nominee
will have the practical effect of voting AGAINSTdmominee. An abstention will have the same etisatoting WITHHELD for election of
directors, and, pursuant to Delaware law, a brokervote will not be treated as voting in persofyproxy on the proposal.

Information concerning the director nominees isfegh below.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR ELECTION OF EACH OF

THE DIRECTOR NOMINEES.



INFORMATION CONCERNING DIRECTORS AND EXECUTIVE OFFI CERS

The names of the Company's directors and execatficers, and certain information about them, aefsrth below.

NAMVE ACE POSI TI ON

Eric J. Crown (1) 37 Chi ef Executive O ficer and Chairman of the Board of
the Conpany (Term expires in 2001)

Timothy A Crown (1) 35 Presi dent and Director of the Conpany (Term expires
in 2000)

St anl ey Laybourne (1) 50 Chi ef Financial Oficer, Secretary, Treasurer and

Director of the Conpany (Term expires in 2000)

Larry A. Gunning (2) 55 Director of the Conpany (Term expires in 1999)

Robertson C. Jones (2) 54 Director of the Conpany (Term expires in 1999)

M chael A. Gunbert 40 Chief Operating Oficer of Insight Direct USA, Inc.,
a subsidiary of the Conpany

Branson M Snith 43 Chief Operating O ficer of Direct Alliance
Corporation, a subsidiary of the Conpany

Robert J. Arnmo 35 Executive Vice President of the Conmpany

Denni s A. Faggi oni 50 Chief Information Oficer of the Conpany

(1) Member of Executive Committee of the Board afebtors.
(2) Member of Audit and Compensation CommitteethefBoard of Directors.

Eric J. Crown. Mr. Crown has been the Chief Exeeu@®fficer and Chairman of the Board of the Compsinge 1994, has held various
officer and director positions with the predecessmporations since 1988, and is one of the Compdaynders. In 1984, he received a
Bachelor of Science degree in Business Computerrrdtion Systems from Arizona State University.rirrt983 to 1988, Mr. Crown
operated an independent computer and businesslttogditm. Eric J. Crown is the brother of Timotldy Crown.

Timothy A. Crown. Mr. Crown has been a directotied Company since 1994. Mr. Crown has been emplbydtle Company or one of its
predecessors since 1988 and has been PresidentlSig8. He received a Bachelor of Science degrBeisiness and Computer Science from
the University of Kansas in 1986. From 1986 to 1987. Crown was employed by NCR Corporation as a@mistrative Analyst. From

1987 to 1988, Mr. Crown partnered with Eric Crowroperating an independent computer consultingsafes company. Timothy A. Crown
is the brother of Eric J. Crown.

Stanley Laybourne. Mr. Laybourne has been a diredtthe Company since 1994. Mr. Laybourne becdraedhief Financial Officer and
Treasurer in April 1991. In November 1994, he bee&ucretary of the Company. Mr. Laybourne receav&achelor of Science degree in
Accounting from The Ohio State University in 19With a Masters in Business Administration degreenfrfArizona State University in 1972.
From 1972 to 1985, he was employed by Touche, Rd3s., a predecessor to Deloitte & Touche, wherevhs an audit partner from 1983
1985. From 1985 to 1989, Mr. Laybourne was Presided Chief Executive Officer of The Scottscom Groa financial services company.
From 1989 to 1990, Mr. Laybourne was Executive \Rcesident of Ovation Broadcasting Company, a compehich operated commercial
radio broadcast properties. Mr. Laybourne is theeffinancial Officer of the Arizona Sports Fouridat d/b/a Fiesta Bowl, Fiesta Events,
Inc. and the Tucson Bowl Foundation d/b/a Insigithdow! and is a member of the City of Scottsdatezéns' Bond Review Commission.
Mr. Laybourne is a Certified Public Accountant.



Larry A. Gunning. Mr. Gunning has been a directothe Company since January 1995. He has beenderesind Director of Pasco
Petroleum Corp., a petroleum marketing companygesir988. Mr. Gunning received a Bachelor of Scietegree in Business Management
from Arizona State University in 1966. Mr. Gunniisga member of the Arizona State University Colle§Business Dean's Council of 100
and a director of several nonprofit organizations.

Robertson C. Jones. Mr. Jones has been a dirdatoe €ompany since January 1995. Mr. Jones was Riesident and General Counsel of
Del Webb Corporation, a developer of master-plamesitiential communities, since January 1992 arslnaaned Senior Vice President in
May 1998. Mr. Jones received his Bachelor of Aggrée from Williams College in 1966, his Master8ursiness Administration degree fri
Oklahoma City University in 1969 and his Juris Dwaegree from University of California, Hastingsliége of Law, in 1977. Mr. Jones is a
director of several nonprofit organizations, inéhglthe Arizona Chamber of Commerce.

Michael A. Gumbert. Mr. Gumbert was hired in JuBB6 as Chief Operating Officer of Insight DirectAlSnc., a subsidiary of the
Company. From 1983 through 1990, Mr. Gumbert heldous positions within MicroAmerica, Inc., a valagded computer distributor. In
1990, MicroAmerica, Inc. was acquired by Merisak.| a distributor of computers, software and geipls. From 1990 through June 1995,
Mr. Gumbert held several positions with Merisek.lnncluding Senior Vice President, Sales and @par from April 1992 to June 1995.
From August 1995 to June 1996, Mr. Gumbert was@arice President, General Manager of Tandy Comfgmraa consumer electronic
retailer. Mr. Gumbert received a Bachelor of BussAdministration in Marketing from North Texas t8téniversity.

Branson M. Smith. Mr. Smith was employed by InsiBirect USA, Inc., a subsidiary of the CompanypfrMarch 1992 to September 1996,
serving as its Vice President of Distribution arshi®r Vice President of Fulfilment Services. Inp8amber 1996, Mr. Smith was promoted to
Chief Operating Officer of Direct Alliance Corpoiat, a subsidiary of the Company. From Decembei7168Viay 1991, Mr. Smith was a
Division Manager of Shape West, a computer diskufeaiurer. From May 1991 to March 1992, Mr. Smithsva principal in Southwest
Automation, an industrial operations consultingnfiMr. Smith received a Bachelor of Science degrdgusiness Administration from the
University of Arizona.

Robert J. Armao. Mr. Armao was hired in October888 Executive Vice President of Insight Entergrisec. with responsibility for the
Company's overseas operations. From 1990 throug, Mr. Armao held various positions within Intebi@oration including a business
management role in their OEM motherboard and systgmerations, as well as the position of Businesgeldpment Manager responsible for
external investments and technology licensing. Ft@86 through 1998, Mr. Armao was Vice PresiderBuginess Operations at NEC
Corporation in their PC hardware division. Mr. Arongeceived a Bachelor of Science degree in Finfooe Bentley College and a Masters
degree in Business Administration from Purdue Ursitg.

Dennis A. Faggioni. Mr. Faggioni was hired in Mark998 as Chief Information Officer of the CompaRyom 1996 to 1998, Mr. Faggioni
held the position of Vice President Information &yss with DSC Communications, a global communicetiequipment developer and
manufacturer. From 1993 to 1996, Mr. Faggioni wdrkéHogan Systems, an international financiamgmie provider. During that time his
responsibilities included information systems, waide customer support and maintenance, endingrhjfoyment there as Vice President
and General Manager of the client-server produmtigr Mr. Faggioni received his Bachelor of Sciedegree from San Jose State University.
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MEETINGS OF THE BOARD AND ITS COMMITTEES

The Board of Directors held a total of three meggiduring the year ended December 31, 1998. Notdirattended fewer than 75% of the
aggregate of all meetings of the Board of Directord any committee on which such director servethguhe period of such service. The
Board presently has an Executive Committee, antAtdimmittee and a Compensation Committee.

The Executive Committee currently consists of Bri€rown, Timothy A. Crown and Stanley Laybournke Executive Committee is
empowered to act on Board matters that arise betwaetings of the full Board of Directors.

The Audit Committee currently consists of Larry@unning and Robertson C. Jones and met three tim398. The Audit Committee me:
independently with representatives of the Compangspendent auditors and with representativegmibs management. The Committee
reviews the general scope of the Company's anmaiit, ahe fee charged by the independent auditodsother matters relating to internal
control systems. In addition, the Audit Committeeasponsible for reviewing and monitoring the perfance of non-audit services by the
Company's auditors. The Committee is also resptmfib recommending the engagement or dischargeeo€ompany's independent
auditors.

The Compensation Committee currently consists afdvke Gunning and Jones and met one time in 1988Cbmpensation Committee
administers salaries and benefit programs desifpresknior management, officers and directors apdXompany's Stock Option Plans wil
view to insure that the Company is attracting atdining highly qualified managers through compatisalary and benefit programs and
encouraging extraordinary effort through incentiseards.

The Company does not have a nominating committ@ecommittee performing the functions of a nomimgttommittee. Nominations of
persons to be directors are considered by th&fdrd of Directors.

COMPENSATION OF DIRECTORS

Directors who are not employees of the Companyr&naployee directors") receive a retainer of $2 8&0quarter, $500 per Board meeting
attended, $300 per committee meeting attendedbresement of reasonable expenses and certain fafbasled stock option awards as
described below. Directors who are employees ofiimpany do not receive compensation for theiriseras directors. Nonemployee
directors are eligible to receive nonqualified &toptions only pursuant to an annual formula gr@ihe formula provided for an initial grant
of options for 8,437 shares to each nonemployesdir on the closing date of the Company's ingtiddlic offering. Commencing with the
1996 Annual Meeting of Stockholders, nonemployeeators started receiving options for 5,062 shaseh time they were elected for a
three-year term on the Board. Nonemployee dirednitially elected to the Board between annual nmggstwill receive options for 1,687
shares multiplied by the number of full and pani@érs of their initial terms. Additionally, the memployee directors received options for
10,125 shares during 1996. This additional grarst based on a compensation comparison to the Corspamypetitors for nonemployee
directors which was prepared by an independent aomOptions granted are exercisable for 10 ydatwedair market value of the stock on
the date of grant and vest over a three year pesidgect to continued Board service.

7



EXECUTIVE COMPENSATION

The following table sets forth for each of the ldste years the total compensation awarded togdary or paid to (i) the Company's Chief
Executive Officer and (ii) its four other most higltompensated executive officers (collectivelye thNamed Executive Officers") for servic
rendered in all capacities.

SUMMARY COMPENSATION TABLE

LONG TERM COVPENSATI ON

ANNUAL COVPENSATI ON AWARDS
OTHER
ANNUAL RESTRI CTED SECURI Tl ES ALL OTHER

NAME AND PRI NCI PAL POSI TI ON COVPEN- STOCK UNDERLYI NG COVPEN-
YEAR SALARY BONUS SATI ON( $) (1) AVARDS( $) ( 2) OPTI ONS( #) SATI ON( $) (3)

Eric J. Crown 1998 $250, 000 $111, 879 -- $456, 845 168, 750 $ 2,279

Chi ef Executive Oficer 1997 $237,500(4) $195, 042 -- - 151, 872 $ 1,542

1996 $225, 000( 4) 0 -- - 0 $ 2,876

Ti mothy A Crown 1998 $250, 000 $111, 879 -- $456, 845 168, 750 $ 1,732

Pr esi dent 1997 $237,500(4) $195, 042 -- - 151, 872 $ 1,396

1996 $225, 000( 4) 0 -- - 0 $ 2,876

St anl ey Laybourne 1998 $190, 000 $ 22,391 -- $91, 392 90, 000 $ 1,851

Chief Financial Oficer, 1997 $170, 000 $ 85, 342 -- - 50, 622 $ 2,916

Secretary and Treasurer 1996 $150, 000 $ 5,182 -- - 168, 750 $ 2,716

M chael A. Gunbert (5) 1998 $215, 000 $ 52,980 -- $70, 875 90, 000 $ 3,363

Chief Operating Oficer 1997 $192, 500 $110, 967 -- - 67, 497 $ 3,195

of Insight Direct USA, Inc. 1996 $ 87,500 $ 42,859 - 202, 500 $ 457

Branson M Snith 1998 $155, 000 $ 20,922 -- $31, 988 56, 250 $ 1,737

Chief Operating Oficer 1997 $146, 000 $ 36, 118 -- - 67, 500 $ 1,620

of Direct Alliance 1996 $128, 000 $ 9,478 -- - 67, 500 $ 1,476

Cor por ati on

(1) The cost of certain perquisites and other pekbenefits are not included because they dickroted, in the case of any executive offi
the lesser of $50,000 or 10% of the total of theuah salary and bonus for such executive.

(2) Represents value based upon the number ofshat@ded multiplied by the closing price on thiedd grant as reported on the Nasdaq
National Market. The value of the 19,218, 19,21,848, 2,674, and 1,377 shares of restricted stoaktgd in 1998 to Messrs. Crown, Cro\
Laybourne, Gumbert and Smith, respectively (catedas described in the preceding sentence) wads &b $651,817, $130,377, $90,694,
and $46,704 as of December 31, 1998. Recipiensstricted stock are entitled to receive any dinittedeclared on the Company's Common
Stock, regardless of whether such shares havedv&3te restricted stock vests quarterly over aggeoif three years from the date of grant.

(3) Represents payments for disability insuraneeniums and 401(k) contributions made by the Compartlye account of the executive
officers in the following amounts, respectively;,®30 and $1,219 in 1998, $1,060 and $482 in 1994 $853 and $2,023 in 1996 for Eric J.
Crown; $1,060 and $672 in 1998, $914 and $482 #v1and $853 and $2,023 in 1996 for Timothy A. Qnp$885 and $966 in 1998, $885
and $2,031 in 1997, and $690 and $2,026 in 1996tamley Laybourne; $1,097 and $2,266 in 1998,%1dhd $2,098 in 1997, and $457
$0 in 1996 for Michael A. Gumbert; $784 and $953898, $783 and $837 in 1997, and $609 and $869%6 for Branson M. Smith.

(4) Effective October 1, 1994, the salaries forGteef Executive Officer and President were eadtas$225,000 until June 30, 1997. See
"Employment Contracts, Termination of Employmend &hange-in-Control Agreements" below.

(5) Mr. Gumbert was hired as Chief Operating OffickInsight Direct USA, Inc. in July 1996.
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OPTION GRANTS IN LAST FISCAL YEAR

The following table sets forth certain informatimgarding stock options granted during the yeaedrgecember 31, 1998 to the Named

Executive Officers.

I NDI VI DUAL GRANTS

PERCENT OF POTENTI AL REALI ZABLE VALUE AT
NUMBER OF TOTAL ASSUMED ANNUAL RATES OF STOCK
SECURI TI ES OPTI ONS PRI CE APPRECI ATI ON FOR OPTI ON
UNDERLYI NG GRANTED TO EXERCI SE OR TERM (2)
OPTI ONS EMPLOYEES I N BASE PRI CE EXPI RATI ON  commmmmmmmmco o e
NAMVE GRANTED (#) (1) FI SCAL YEAR ($/ SHARE) DATE 5% $) 10% $)
Eric J. Crown 168, 750 7.8% $ 17.81 07/ 01/ 08 $ 1,889, 658 $ 4,788,764
Tinothy A Crown 168, 750 7.8% $ 17.81 07/ 01/ 08 $ 1,889, 658 $ 4,788,764
Stanl ey Laybour ne 90, 000 4.2% $ 17.81 07/01/ 08 $ 1,007, 817 $ 2,554,007
M chael A Qunbert 90, 000 4.2% $ 17.81 07/ 01/ 08 $ 1,007, 817 $ 2,554,007
Branson M Snith 56, 250 2. 6% $ 17.81 07/ 01/ 08 $ 629,886 $ 1,596, 255

(1) One-third of the options become exercisableach of the first three anniversaries of the gdaite.

(2) Amounts represent hypothetical gains that cheldchieved for the respective options if exetceethe end of the option term (10 years).
The potential realizable value of the foregoinganm is calculated by assuming that the markeemfahe underlying security appreciates in
value from the date of grant to the end of the tefitihe option at the specified annual rates, &atlthe option is exercised at the exercise
price and sold on the last day of its term at {hygreciated price. These gains are based on assaesdhf stock appreciation of 5% and 10%
compounded annually from the date the respectitierspwere granted to their expiration date andnhatgresented to forecast possible fu
appreciation, if any, in the price of the Commoacgt

AGGREGATED OPTION EXERCISES AND FISCAL YEAR-END OPT ION VALUES

The following table sets forth information with pegt to option exercises of and the number andevaflwptions outstanding at December 31,
1998 held by the Named Executive Officers.

NUMBER OF SECURI Tl ES
UNDERLY! NG UNEXERCI SED

VALUE OF UNEXERCI SED
I N- THE- MONEY

SHARES OPTI ONS AT FY- END (#) OPTI ONS AT FY-END ($) (1)

ACQUI RED ON VALUE s mmommmcmemeceoeacio e eeieaeeiaoo.
NAVE EXERCI SE (#) REALIZED($) EXERCI SABLE  UNEXERCI SABLE EXERC| SABLE UNEXERCI SABLE
Eric J. Crown 45,000 $ 538,318 5, 624 269, 998 $ 141,175 $ 5,240, 281
Timothy A Crown 44,999 $ 503,272 5, 625 269, 998 $ 136,234 $ 5,240, 281
Stanl ey Laybour ne 146,368  $ 2,632,182 36, 372 179, 998 $ 1,009, 789 $ 3,988,319
M chael A~ Gunbert 89,994  $ 1,049,099 3 202, 498 $ 79 $ 4,404, 787
Branson M Smith 56,246 $ 929,817 0 112, 498 $ 0 $ 2,429, 864

(1) Value as of December 31, 1998 is based uponltising price on that date as reported on the &abdthtional Market minus the exercise
price, multiplied by the number of shares undedytime option.



EMPLOYMENT CONTRACTS, TERMINATION OF EMPLOYMENT AND
CHANGE-OF-CONTROL ARRANGEMENTS

The Company has entered into employment agreemattishree of its Named Executive Officers. Theesmgnents provide for base salaries
and incentive bonuses and contain non-competitiohcdiange of control provisions. The Board of Dioes approved, based upon the
Compensation Committee's recommendation, the lzdaees and incentive bonuses for Eric J. Crowmalhy A. Crown and Stanley
Laybourne for a period of two years, effective July1997. These agreements contain provisionstratantly renew the agreement for
additional two year terms.

The base salaries for Eric J. Crown, Timothy A.v@i@and Stanley Laybourne are set at $250,000, $28and $190,000, respectively.
Messrs. Crown, Crown and Laybourne are entitle@¢eive an incentive bonus, payable quarterlytHerperiod under their two year
agreement equal to 2.5%, 2.5% and 0.5%, respegtiobthe Company's net earnings (before dedudtingncentive bonuses) provided that
(i) the Company's net earnings exceed certaindstateimums and (ii) in no event will the incentilenuses exceed (A) with respect to
Messrs. Crown and Crown 270% of their base salaries(B) with respect to Mr. Laybourne 70% of his® salary. These incentive bonuses
have been paid in either cash or in the form dficed stock, which vests quarterly over threergaeith the unvested shares being forfeite
the recipient is no longer an employee of the Camgpa

The agreements for Messrs. Crown, Crown and Layi®oontain Change-of-Control (as defined) provisiand noncompete provisions that,
upon a Change-of-Control, could result in payménthese individuals equal to three times theielsdary and incentive bonus for the
preceding four quarters (all payments are to besggd up for the individuals' taxes) and could are¢d the vesting of all outstanding stock
options and restricted stock.

The Compensation Committee and the Chief Exec@ifieer utilized KPMG LLP, in 1997, to analyze areliew the competitiveness of
executive pay. The analysis has provided the asiecommendations and approvals with respedigeddrms and provisions included in the
current executive employment agreements. The asglysvided information regarding "peer" comperwatevels and long-term incentive
compensation obtained from publicly held compamorts and SEC filings, executive compensation sigamad other relevant sources. The
Compensation Committee and the Chief Executivec@ffconsidered all such factors in its decisioadopt the related agreements. The
Compensation Committee continues to believe trebtreements provide appropriate compensatioméoindividuals.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION
The Compensation Committee of the Board of Direc{thre "Committee") is charged with:

(1) reviewing and approving the annual salary, Iscemd other benefits, direct and indirect, inclgdderquisites and personal benefits, to be
paid or awarded to the Company's executive officers

(2) reviewing and recommending to the Board of Etwes new compensation and stock plans and chaagessting plans; and

(3) administering the incentive compensation platsck option and other stock-based plans, and etheloyee benefit plans of the
Company and its subsidiaries.

The Committee currently makes compensation deasidth respect to Eric J. Crown, Timothy A. CrowrdeStanley Laybourne, but not
with respect to Michael A. Gumbert and Branson khit§. The Compensation Committee has delegatealitsority to make compensation
decisions to Eric J. Crown, the Company's Chiefdatige Officer, with respect to Messrs. GumbertjtBrand all others. The Committee
currently is comprised of Larry A. Gunning and Rdben C. Jones, each of whom is an outside director

The Compensation Committee and the Chief Exec@ifieer utilized KPMG LLP, in 1997, to analyze areliew the competitiveness of
executive pay. The analysis has provided the asiecommendations and approvals with respedigeddrms and provisions included in the
current executive employment agreements. The asglysvided information regarding "peer" comperwatevels and long-term incentive
compensation obtained from publicly held compamorts and SEC Filings, executive compensation sisreed other relevant sources. The
Compensation Committee and the Chief Executivec®ffconsidered all such factors in setting exeeypiay.

COMPENSATION PHILOSOPHY

The general philosophy of the Company's executirmpensation program is to offer executive offic@mpensation that is competitive in
the marketplace but also is based upon the Congmppayformance and/or the employee's individualrdaution and performance. The
Company's executive compensation policies are deéito motivate and reward executives for long-tstrategic management and the
enhancement of stockholder value through cash patgnealary and bonus) and equity incentives @félhm of stock options and restricted
stock). The ultimate goal of the Committee in itisnénistration of the Company's executive compensgtrogram is to ensure that the
Company attracts and retains highly qualified mansighrough competitive salary and benefit prograntsencourages extraordinary effort
on the part of management through well-designeentiee opportunities.

BASE SALARY

Effective October 1, 1994 and in anticipation af thompany's initial public offering, each of EricCtown, Chief Executive Officer, and
Timothy A. Crown, President, entered into an emplept agreement with the Company that provideddiomong other things, an annual base
salary of $225,000 until June 30, 1997. These eynpémt agreements terminated according to theirdenmJune 30, 1997. As described
under "Employment Contracts, Termination of Empleyinand Change-of-Control Arrangements," the Corsggon Committee utilized
KPMG LLP, in 1997, to analyze and review the coritpeiness of executive pay. The review has provitiedbasis for recommendations and
approvals with respect to the terms and provisinalsided in the current executive employment agesgm

The 1998 base salaries for Eric J. Crown, Timoth{fown, Stanley Laybourne, Michael A. Gumbert &rdnson M. Smith were set at
$250,000, $250,000, $190,000, $215,000 and $155& e ctively. Additionally, Messrs. Crown, Crowmda_aybourne are entitled to
receive an incentive bonus,
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payable quarterly, during the two year agreemesétb@n a percentage of the Company's net earriefsé deducting the incentive
bonuses) and Messrs. Gumbert and Smith are ertiitlexteive an incentive bonus, payable quartbdged on a percentage of net earnings
(before deducting the incentive bonuses), of ttespective subsidiaries, provided that (i) the Canyfs net earnings exceed stated minim
and (ii) in no event will the incentive bonuses ead

(A) with respect to Messrs. Crown and Crown, 27F%heir base salaries and (B)

with respect to Mr. Laybourne 70% of his base galar

CASH BONUSES AND RESTRICTED STOCK BONUSES

Traditionally, the Company has viewed cash bonfmesxecutive officers as an opportunity to tiecatipn of an executive officer's
compensation to the financial performance of thenflany. Additionally, the Company paid some of thauses due to the Company's
Named Executive Officers with restricted stock éagt of cash. These restricted stock shares vededyaver three years with the unves
shares being forfeited if the recipient is no langie employee of the Company. Messrs. Crown, CramehLaybourne received a cash bonus
for the first quarter of 1998 and restricted stémkthe remaining quarters of 1998. Messrs. Gumdnedt Smith received cash for the first and
second quarters and restricted stock for the #midifourth quarters. During calendar 1998, caslusemwere earned by the Company's
Named Executive Officers as follows: Eric J. Crc- $111,879; Timothy A. Crown - $111,879; Stanleyhaurne - $22,391; Michael A.
Gumbert - $52,980; and Branson M. Smith

- $20,922. For 1998, the number of restricted sabdces earned by the Company's Named Executivee@ffare as follows: Eric J. Crown -
19,218 shares; Timothy A. Crown - 19,218 sharemnl8y Laybourne - 3,844 shares; Michael A. Gumb2r674 shares; and Branson M.
Smith - 1,377 shares.

STOCK INCENTIVES

In November 1994, the Company's Board of Direcénigpted and the Company's private stockholdersoapgdrthe 1994 Stock Option Plan
(the "1994 Option Plan") under which incentive &toptions and nonqualified stock options may bentge to executive officers, other key
employees, nonemployee directors and consultant3ctober 1997, the Company's Board of Directoopsatl and the Company's
stockholders approved the Company's 1998 Long-Tecentive Plan (the "LTIP") under which a variefystock-based awards may be
granted to officers, employees, directors, and aasts or independent contractors, including efficwho are also directors of the Company
and its subsidiaries. Stock-based compensatioievged as a critical incentive component of the Canys overall executive compensation
program because it directly ties an executive'spamation to the value realized by the Companytseosv-- its stockholders -- and because it
permits the Company to recruit and retain top talen

During calendar 1998, stock options to purchasead of 573,750 shares of Company Common Stock gexeted to the Company's Named
Executive Officers as follows: Eric J. Crown - 1B8) shares; Timothy A. Crown - 168,750 shares;|8ydraybourne - 90,000 shares;
Michael A. Gumbert - 90,000 shares; and Branso®ith - 56,250 shares.

All of the options granted during 1998 to Named @&réeve Officers provide that one-third of the opisovest on each of the first three
anniversaries of the date of grant, provided th@ape is still an employee of the Company at tima¢. A staged vesting was employed in
order to provide incentive for the Company's keganives to remain at the Company for at leasetlyears following the date of option gr
to promote continuity of the Company's previouslgeessful management team. All of the options \geaated with an exercise price equal
to the market value of the Company's Common Stbteaclose of trading on the date of grant, thersiag to focus the optionee's attention
on managing the Company from the perspective aivamer with an equity stake in the business.
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SECTION 162(m)

Section 162(m) of the Internal Revenue Code lintit1 million, the deductibility by a publicly letorporation of compensation paid in a
taxable year to the Chief Executive Officer and ather executive officer whose compensation isireguo be reported in the Summary
Compensation Table. Qualified performance-basedensation will not be subject to the deductiontiifihcertain conditions are met. It is
the Committee's intent to evaluate and, to thentxyiessible consistent with its other compensatinjectives and overall compensation
philosophy, take the steps necessary to satisBetbonditions in order to preserve the deductjbditexecutive compensation. Nevertheless,
the Company may not be able to preserve dedutyilbiliexecutive compensation recognized in conpeatiith the exercise of certain optic
that have been granted to covered executive offipecifically, compensation resulting from thereise of options granted to a covered
executive officer under the 1994 Option Plan wilt qualify for deductibility to the extent that thetal of the base salary, bonuses and
compensation from such option exercise receivednyycovered executive officer exceeds $1 millioarny taxable year.

COMPENSATION COMMITTEE:

Larry A. Gunning
Robertson C. Jones
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STOCK PRICE PERFORMANCE GRAPH

Set forth below is a graph comparing the percenthgage in the cumulative total stockholder retumithe Company's Common Stock with
the cumulative total return of the Nasdaq Compdsitiex and the Nasdaq Retail Trade Index for theogecommencing January 24, 1995
(the date on which trading in the Company's Com®@imtk commenced) and ended December 31, 1998.r&pbk gssumes that $100 was
invested on January 24, 1995 in Company Commork&tod in each of the two Nasdagq indices, and #sato such indices, dividends were
reinvested. The Company has not, since its incepfiaid any dividends on the Common Stock.

Historical stock price performance shown on thefria not necessarily indicative of future pricefpemance.

Jan. 24 Dec. 31 Dec. 31 Dec. 31 Dec. 31
1995 1995 ‘1996 1997 1998
I nsight Enterprises, Inc. Common Stock $1E)O E)O j$120 48 $-269 88 $'-;'>31 33 $1-103 31
Nasdaq Stock Market U.S. Conpani es (Market $100. 00 $139. 15 $171. 12 $209. 87 $ 295.72
I ndex)
Nasdaq Retail Trade Stock (Peer |ndex) $100. 00 $112. 54 $134. 16 $157. 63 $ 191.66
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Under the securities laws of the United StatesCbmpany's directors, its executive officers, amgl persons holding more than 10% of the
Company's Common Stock are required to report thitial ownership of the Company's Common Stoc#l any subsequent changes in that
ownership to the Securities and Exchange CommisSipecific due dates for these reports have bdableshed and the Company is required
to disclose any failure to file by these dates.dBlaspon a review of such reports furnished to the@any, or written representations that no
reports were required, the Company believes thaf #hese filing requirements were satisfied dgrihe year ended December 31, 1998,
except that Branson M. Smith was one month laterteyy a gift of 2,250 shares to a non-profit origation.
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the beneficial ownership of the Compa@gsmmon Stock by (i) each person or
entity known to the Company to own beneficially mtian 5% of the outstanding shares of Common Sfiorkach of the Company's
directors, (iii) each of the Named Executive Offigzeand (iv) all directors and executive officefdstee Company as a group.

SHARES OF COMMON STOCK
BENEFI Cl ALLY OWNED( 2)

NAME( 1) NUMBER OF

------- SHARES PERCENT
Eric J. Crown 1, 910, 218(3) 5%
Ti mot hy A. Crown 1, 808, 510(4) 1%
Pil gri m Baxter & Associates 2,082,967(11) 2%
Al M Managenment G oup, Inc. 2,049, 225(12)

Maverick Capital Limted 1, 481, 250(13) 8%

* ok % % 010000~ ~
=
(=]
X

St anl ey Laybour ne 102, 145(5)
M chael A. Gunbert 6, 994(6)
Branson M Smith 23,597(7)
Larry A. Gunning 6, 750( 8)
Robertson C. Jones 18, 563(9)
Al directors and executive officers as a group 3,930, 777(10) 15. 4%

(9 persons)

* | ess than 1%

(1) The address of Messrs. Crown, Crown, Laybougambert, Smith, Gunning and Jones is c/o Insighéprises, Inc., 6820 South Harl
Avenue, Tempe, Arizona 85283.

(2) Beneficial ownership is determined in accordawith the rules of the Securities and Exchange i@ission ("SEC") and generally
includes voting or investment power with respeddourities. In accordance with SEC rules, shateshamay be acquired upon exercise of
stock options which are currently exercisable orclibecome exercisable within 60 days of the datheinformation in the table are
deemed to be beneficially owned by the optioneeepkas indicated by footnote, and subject to conitpproperty laws where applicable,
to the Company's knowledge the persons or entif@sed in the table above have sole voting and imargt power with respect to all shares
of Common Stock shown as beneficially owned by them

(3) Includes 337 shares beneficially owned by Mouih's spouse and 5,624 shares subject to optia@rsisable within 60 days of the Rec
Date.

(4) Includes 5,624 shares subject to options esaipbe within 60 days of the Record Date.

(5) Includes of 92,624 shares subject to optiorsa@sable within 60 days of the Record Date.
(6) Includes of 5,627 shares subject to optionsas&ble within 60 days of the Record Date.
(7) Includes of 22,499 shares subject to optiorsa@sable within 60 days of the Record Date.
(8) Consists of 6,750 shares subject to optionscesable within 60 days of the Record Date.

(9) Consists of 16,875 shares subject to optioesoisable within 60 days of the Record Date an88 ghares held in the name of a family
trust.

(10) Includes 185,623 shares subject to optionscesable within 60 days of the Record Date.

(11) Number of shares based on the stockholde@sfilieg for December 31, 1998. The address ofi®iigBaxter & Associates is 825
Dupertail Road, Wayne, PA 19087.

(12) Number of shares based on the stockholde@sfilig for December 31, 1998. The address of AWdnagement Group, Inc. is P.O. E
4333, Houston, TX 77210.

(13) Number of shares based on the stockholde@sfiliag for December 31, 1998. The address of MekeCapital Limited is 8080 N.
Central Expressway Suite 1, Dallas, TX 75z
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PROPOSAL NO. 2

APPROVAL OF AMENDMENT TO THE COMPANY'S
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

DESCRIPTION OF PROPOSED AMENDMENT

The Board of Directors has approved, and is recomaing to the stockholders for approval at the Ahdieeting, an amendment to Article 4
of the Company's Amended and Restated Certifidaltecorporation ("Certificate of Incorporation™)) fio increase the total authorized nurr
of shares of Common Stock, $.01 par value per sframa 30,000,000 to 100,000,000 and (ii) to inseethe total authorized number of sh
of Preferred Stock, $.01 par value per share, 8¢0060,000 to 10,000,000. The Board of Directorgmeined that this amendment is
advisable and directed that the proposed amendoeesiibmitted to the stockholders for their appratdhe Annual Meeting. The full text of
the proposed amendment to the Certificate of Inm@ion is set forth in Appendix A to this Proxyatment. If adopted by the stockholders,
the amendment would become effective upon filingrofppropriate certificate with the Secretary tat&of the State of Delaware.

PURPOSES AND EFFECTS OF PROPOSED AMENDMENT

The proposed amendment would increase the numtstraoés of Common Stock which the Company is aizdito issue from 30,000,000
to 100,000,000 and the number of shares of Pref&teck which the Company is authorized to issamf8,000,000 to 10,000,000. The
additional shares of Common Stock and PreferredkStathorized by the proposed amendment would tie/eame rights and privileges as
the shares of Common Stock and Preferred Stockmilyrauthorized.

At March 18, 1999, 25,533,064 shares of CommonkStare issued and outstanding, and 4,063,463 sba@smmon Stock were reserved
for issuance under the Company's stock option anéfit plans. Consequently, under certain circuntss, the Company may not be able to
issue additional shares of Common Stock if necgdsaimergers or acquisitions, financing transatdiostock splits in the form of stock
dividends or for other corporate purposes withast bbtaining the approval of its stockholderseTompany has split its Common Stock
several times, most recently in the first quarfet@9, by means of a stock dividend, resultinthimissuance of additional shares of Comi
Stock. The proposed increase in the number of aatftbshares of Common Stock will afford the Comypadditional flexibility to take
advantage of business and financial opportunitigisout the delay and expense of seeking stockhsld@proval for the authorization of
additional stock.

Although no shares of Preferred Stock are issuddatstanding, the Company is seeking to incrdasawmber of shares of authorized
Preferred Stock in order to maintain the ratio ¢ share of authorized Preferred Stock for everstares of Common Stock and to afford
the Company the additional flexibility referredabove.

If this proposal is approved, all or any of thehauized shares of Common Stock and Preferred Stagkbe issued without further action by
the stockholders (unless such approval is requiyeapplicable law or regulatory authorities) andgheit first offering such shares to the
stockholders for subscription. Thus, the issuari@ditional shares of Common Stock and PrefertedkSmight dilute, under certain
circumstances, the ownership and voting rightdadkolders.

Other than for the possibility of issuing new sisamé Common Stock under the Company's stock omtidrenefit plans and under "earn-out”
provisions pursuant to the Company's recent adépnsi the Company has no present arrangementsnitorants, understandings or pending
negotiations for the issuance of additional shafesewly authorized Common Stock or Preferred Stock
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The Company has not proposed the increase in therized number of shares of Common Stock and RezféStock with the intention of
using the additional shares for anti-takeover psegpalthough the Company could theoretically bsatditional shares to make more
difficult or to discourage an attempt to acquiratrol of the Company. The Company is not awarengfgending or threatened efforts to
acquire control of the Company.

REQUIRED VOTE

Approval of the proposal to increase the numbexutforized shares of Common Stock and Preferreck®tpamending the Company's
Amended and Restated Certificate of Incorporatemuires the affirmative vote of a majority of theses outstanding on the Record Date.
Votes may be cast FOR or AGAINST the proposal, stodkholders may also ABSTAIN from voting on theposal. Abstentions and broker
non-votes will be counted as present or represdotguurposes of determining both the presencéserace of a quorum. However, because
shares represented by abstentions or broker n@saoé considered outstanding, as a practical nadastentions and broker non-votes will
have the same effect as a vote AGAINST the proposal

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAYOU VOTE FOR APPROVAL OF THE PROPOSED
AMENDMENT TO THE COMPANY'S AMENDED AND RESTATED CERFICATE OF INCORPORATION TO INCREASE THE
TOTAL NUMBER OF AUTHORIZED SHARES OF COMMON STOCKO 100,000,000 AND THE TOTAL NUMBER OF
AUTHORIZED SHARES OF PREFERRED STOCK TO 10,000,000.
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PROPOSAL NO. 3

AMENDMENTS TO INSIGHT ENTERPRISES, INC.
1998 LONG-TERM INCENTIVE PLAN

GENERAL

At the Annual Meeting, the Company will seek stoalkler approval of amendments (the "Amendmentsthednsight Enterprises, Inc. 1998
Long-Term Incentive Plan (the "Plan") to increase thmber of shares of Common Stock authorized for issadghereunder to 3,214,125 ¢
to make certain other changes. The closing pricéhf®oCommon Stock on March 17, 1999, as reponteNasdaqg, was $23.50.

The Plan promotes the success and enhances tleeofahe Company by (i) linking the personal ingtseof participants to those of the
Company's stockholders; (ii) providing participawith an incentive for outstanding performance; @iidproviding flexibility in motivating,
attracting, and retaining the services of officeraployees, directors, and consultants or indepermtractors upon whose judgment,
interest, and special effort the successful condfitie Company's business is largely dependent.

The Company's Board of Directors has approvedestibp stockholder approval, the Amendments tdPhe and has directed that the
Amendments be submitted as a proposal for stockhalpproval at the Annual Meeting. The Plan wagioaily adopted in October, 1997. A
copy of the Amendments as proposed herein is st ifo Appendix B. The description of the Plan heiis qualified in its entirety by the
actual text of such plan.

PLAN PROVISIONS

The Plan authorizes grants of incentive stock ogtiglSOs"), non-qualified stock options ("NQSOsthck appreciation rights ("SARs"),
performance shares, restricted stock and perforeabased awards to officers, employees, directoscansultants or independent
contractors. A total of 1,875 individuals are cuthg eligible to participate in the Plan. The maxim number of shares of Stock that may be
issued under the Plan as ISOs shall be 3,000,000.

The Plan is administered by the Compensation Coteendf the Board of Directors. Except as providelbw, the Compensation Committee
has the exclusive authority to administer the Filseluding the power to determine eligibility, thges of awards to be granted, the price and
the timing of awards. The Plan does, however, pimthat the Company's Chief Executive Officer esauthority to grant awards to any
individual (other than the three highest-ranking@xives of the Company) and provides further émgtgrant to an individual who is subject
to Section 16 of the Securities Exchange Act of418y not be exercisable for at least six months fthe date of grant.
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INCENTIVE STOCK OPTIONS

ISOs are stock options that satisfy the requiremspécified in Section 422 of the Internal Reve@ode, as amended (the "Code"). Unde!
Code, ISOs may only be granted to employees. lardadt an option to qualify as an 1SO, the pricggide to exercise the option must equal
or exceed the fair market value of the underlyitogls at the date of the grant, the option mustdaps later than ten (10) years from the date
of the grant, and the stock subject to ISOs thafiest exercisable by an employee in any calegdar must not have a value of more than
$100,000 as of the date of grant. Certain othawirements must also be met.

An employee will not recognize taxable income upiher the grant of an ISO or upon the exercisenofSO. However, the difference
between the exercise price and the fair marketevafuhe stock at the time of exercise is an itéitao preference at the time of exercise in
determining liability for the alternative minimurax, assuming that the Common Stock is either temabfe or is not subject to a substantial
risk of forfeiture under Section 83 of the Code.

If Common Stock acquired by the exercise of an iS@ot sold or otherwise disposed of within twongefaiom the date of its grant and is held
for at least one year after the date of exerciseh slisposition is treated as loteym capital gain or loss. If such Common Stoatisposed o
before the expiration of the above-mentioned hadiariods, a "disqualifying disposition" occursallisqualifying disposition occurs, the
employee realizes ordinary income in the year efdisposition in an amount equal to the differeme®veen the fair market value of the
Common Stock on the date of exercise and the eseeprice, or the selling price of the Common Staxc#t the exercise price, whichever is
less. The balance of the employee's gain on a dligjng disposition, if any, is taxed as capitalig

The Company is not entitled to any tax deductioa essult of the grant or exercise of an ISO, oadater disposition of the Common Stock
received, except in the event of a disqualifyingpdsition, the Company is entitled to a deductipmad to the amount of ordinary income
realized by the employee.

NON-QUALIFIED STOCK OPTIONS

A NQSO is any stock option other than an ISO. Symlions are referred to as "non-qualified” becahsg do not meet the requirements of
and are not eligible for the favorable tax treattq@ovided by Section 422 of the Code.

If an employee is granted a NQSO, the grant itygitally does not produce any taxable income ierémployee, and the Company is not
entitled to a deduction at that time. On the dageNQSO is exercised, the employee recognizesamdincome in an amount equal to the
difference between the fair market value of theautyihg stock at the date of exercise and the ésegrice. The Company generally is
entitled to a corresponding deduction in the sameuwnt and in the same year in which the employeegm®izes such income.

When an employee sells the stock acquired upoexbecise of an NQSO, the employee recognizes ¢ggita equal to the difference
between the sales price of the stock and the faiket value of the stock as of the date of thecaiger If the employee holds the stock for
more than one (1) year following the exercise efdption, the gain is treated as long-term capa.

STOCK APPRECIATION RIGHTS

An SAR is the right granted to an employee to nezéie appreciation in the value of a share of Com@tock over a certain period of time.
Under the Plan, the Company may pay that amourash, Common Stock, or a combination of both.
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If an employee receives the appreciation inherettié SARs in cash, the cash is compensation in¢axable to the employee. If the
employee receives the appreciation in the formah@on Stock, the stock received is taxable to thpleyee in an amount equal to its fair
market value. The Company is entitled to receideduction in an amount equal to that taxable tethployee in the year in which the
employee recognizes taxable income with respetteaGAR.

PERFORMANCE SHARES

Under the Plan, the Company may grant performanaeeaunits to an eligible employee. Typically, epeiformance share unit will be
deemed to be the equivalent of one share of ConBtark. An award of a performance share does nitecah employee to any ownership,
dividend, voting, or other rights of a stockholdetil distribution is made in Common Stock, if taaard is paid in stock. The value of the
employee's performance share units generally isuoned by the fair market value of an equivalent benof shares of Common Stock. At
end of the performance period, if the employeedadisfied certain performance criteria establidmethe Compensation Committee, the
employee will be entitled to a payment equal todlfference between the value of the performanegeshnits on the date of grant and the
value of such units at the end of the performarmréd. The award may be payable in cash, CommaotkSto property.

An employee who has been granted a performance sinaard will not realize taxable income at the twhgrant and the Company is not
entitled to a deduction at that time. However,ah®loyee will recognize income in the year the awampaid in an amount equal to the
amount of cash and the fair market value of the @omStock issued to the employee. The Company giyés entitled to a corresponding
deduction at the same time.

RESTRICTED STOCK AWARDS

Under the restricted stock feature of the Plarglagible employee may be granted a specified nurobshares of the Company's Common
Stock. However, vested rights to such stock argestito certain restrictions or are conditionedlos attainment of certain goals. If the
employee violates any of the restrictions during pleriod specified by the Compensation Committegoals are not met, the stock is
forfeited.

In the year in which the applicable restrictionsska or the applicable goal is satisfied, an em@ay# include in taxable income the exces
the fair market value of restricted stock receiggdr the amount, if any, paid for the restrictemtkt The Company is entitled to a
corresponding deduction at the same time.

Instead of postponing the tax consequences otdcted stock award until the applicable restrioidapse or until the applicable goal is
satisfied, an employee may elect to include therfairket value of the stock in income in the yédaraward is granted by filing an appropri
election with the Internal Revenue Service wittiinty (30) days of grant. This election is made em8ection 83(b) of the Code.

PERFORMANCE-BASED AWARDS

Grants of performance-based awards under the Ririeethe Compensation Committee to treat restristeck and performance share
awards granted under the Plan as "performance-ftasegensation” under Section 162(m) of the Codepaesierve the deductibility of these
awards for Federal income tax purposes. Becaudg®B8d®62(m) of the Code only applies to those eygds who are "covered employees,"
as defined in Section 162(m) of the Code, only cedemployees are eligible to receive performaraset awards.

Participants for any given performance period anlg entitled to receive payment for a performanaséa award for such period to the extent
that pre-established performance goals set by tmep@nsation Committee of the
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period are satisfied. These pre-established pednca goals must be based on one or more of trewioldy performance criteria: pre- or after-
tax net earnings, sales growth, operating earnmggr,ating cash flow, return on net assets, regarstockholders' equity, return on assets,
return on capital, share price growth, stockhotéturns, gross or net profit margin, earnings pars, price per share, and market share.
These performance criteria may be measured in @gsrms or as compared to any incremental inereaas compared to results of a peer
group. With regard to a particular performance gairthe Compensation Committee shall have thedtisecrto select the length of the
performance period, the type of performance-basetdds to be granted, and the goals that will bel tseneasure the performance for the
period. In determining the actual size of an indli)l performance-based award for a performancegetie Compensation Committee may
reduce or eliminate (but not increase) the awashe®ally, a participant will have to be employedtioa last day of the performance period in
order to be eligible for a performance-based avi@rthat period.

SECTION 162(m)

Section 162(m) of the Code generally limits, ton$illion, the amount that can be deducted by a plblield corporation for compensation
paid to any "covered employee" in any taxable y€he term "covered employee" for this purpose finded generally as the chief executive
officer and the four other highest paid employéeehe corporation.

Performance-based compensation is outside the sddpe $1 million limitation and, hence, generaibn be claimed by a publicly-held
corporation without regard to amount, provided #rabng other requirements, such compensation iwegp by the Company's stockhold
Among the items of performance-based compensdtaincan be deducted without regard to amount

(assuming stockholder approval and other applicagairements are satisfied)

is compensation associated with the exercise pfieestock option so long as the option has anoiseprice equal to or greater than the fair
market value of the underlying stock at the datthefoption grant. The Company currently anticipatet all options granted under the Plan
will have an exercise price at least equal to #lerharket value of the underlying stock on the=dztgrant.

Of the shares of Common Stock available for awardter the Plan, the maximum number that may bedatdaainnually to any one
participant as awards of ISOs, NQSOs, performahaees, restricted stock, or any combination of eech25,000 shares.

The maximum number of shares of Common Stock tlzat Ine awarded under performance-based awards camingerformance period is
225,000. In the event the performarizsed award is payable in cash, the maximum amedetermined by multiplying 225,000 (as adju:
for stock splits) by the fair market value of themmon Stock as of the date the performance-basaddasgranted.

CHANGE OF CONTROL

In the event of a public tender for all or any mortof the Company's Common Stock, or in the eegmtoposal to merge, consolidate, or
otherwise combine with another company is submiibettie Company's stockholders for approval, th@si8r NQSOs previously granted
under the Plan will be immediately exercisable.

Upon the occurrence of a Change of Control (asddfin the Plan), all outstanding awards grantettuthe Plan shall become fully
exercisable and all restrictions on outstandingrds/ahall lapse. The Plan defines a "Change ofréldrio include (i) when the individuals
who, at the beginning of any period of two year$ess, constituted the Board cease, for any reasamnstitute at least a majority of the
Board, unless the election (or nomination) for eaeWw director was approved by at least two-thirfddhe directors then still in office who
were directors at the beginning of the period;gighange of control through a transaction or sexi¢ransactions, such that any person
(excluding affiliates of the Company as of OctoB@y 1997) is or becomes the beneficial owner, tiree indirectly, of securities of the
Company representing 30% or more of the combin¢idg@ower of the Company's then
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outstanding securities; (iii) any consolidationliquidation of the Company in which the Companwydd the continuing or surviving
corporation or pursuant to which the Company's Com&tock would be converted into cash, securitigstieer property, other than a mer
of the Company in which the holders of the Compma@@mmon Stock immediately before the merger haweesproportionate ownership of
Common Stock of the surviving corporation immediatdter the merger; (iv) the stockholders' appt@faany plan or proposal for the
liquidation or dissolution of the Company; or (laptsale or other transfer of substantially allhef assets of the Company to parties that are
not within a controlled group of corporations inieththe Company is a member.

AMENDMENT AND TERMINATION

The Committee, subject to the approval of the Boaraly terminate, amend or modify the Plan at amgtiprovided, however, that
shareholder approval will be obtained for any anneet to the extent necessary and desirable to gowitht any applicable law, regulation
or rule.

No termination, amendment, or modification of tharPshall adversely affect in any material way amgard previously granted under
Plan, without the written consent of the participan

PLAN BENEFITS

The following table sets forth grants of optionsdmainder the Plan during 1998 to (i) each of thméth Executive Officers identified above;
(i) all current executive officers as a groupi) @ll current directors who are not executive adfis, as a group; and (iv) all employees,
including all current officers who are not execatbfficers, as a group. Grants under the Plan ademat the discretion of the Committee.
Accordingly, future grants under the Plan are rattdeterminable.
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1998 LONG-TERM INCENTIVE PLAN

Wei ght ed Aver age

Securities Underlying Exercise Price of Restricted Stock
Name and Position Options Granted (#) Options Granted (9$) Awar ds (#)
Eric J. Crown 168, 750 $ 17.81 14,412
Chairman of the Board of Directors and Chief
Executive O ficer
Ti mothy A Crown 168, 750 $ 17.81 14, 412
Presi dent and Director
St anl ey Laybourne 90, 000 $ 17.81 2,883
Chi ef Financial Oficer,
Secretary, Treasurer and Director
M chael A Gunbert 90, 000 $ 17.81 1, 366
Chi ef Qperating Oficer of
Insight Direct USA, Inc.
Branson M Smith 56, 250 $ 17.81 1, 098
Chi ef Qperating Oficer of
Direct Alliance Corporation
Executive O ficer Goup 757,500 $ 17.49 56, 671
Non- Executive Director G oup
Non- Executive Enpl oyee Group 1,355,771 $ 16.00

PROPOSED AMENDMENTS TO PLAN

The Board of Directors has reviewed the numbehafes currently remaining in the pool for the Pdad has determined that it is appropriate
to increase the number of shares authorized foaigse under the Plan. As of March 18, 1999, (i),@%@d shares have been issued upon
exercise of options or as restricted stock andrenladed in the total number of shares of outstagd@@ommon Stock and (ii) option grants
representing 1,950,332 shares were outstanding timel®lan. Accordingly, there are only optiongtwchase 514,436 shares of Common
Stock available under the Plan. The Board beli¢ivasan increase in the number of authorized shamscessary for the continued optimal
use of the Plan. In addition, the maximum numbesmifons that may be granted as ISOs is being ase to accommodate the proposed
increase in the total number of shares authoriaeés$uance under the Plan. Therefore, the Bogrtbjzosing the Amendments to the Plan
that would (i) increase the number of shares aigbdrfor issuance under the Plan to 3,214,125 indd¢rease the maximum number of
options that may be granted as 1SOs under thetBla900,000.
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In addition, the Plan, prior to the Amendment, ileg that for each year an additional one to faucent of the outstanding shares of Stock
of the Company (in the Board's discretion) shaltdserved for issuance under the Plan, subjeatdaerly increases to account for additional
outstanding shares. The Amendment, in additiondoeiasing the number of shares authorized undd®lthe also provides that the Board
may reserve additional shares of Stock for gradeuthe Plan (in its discretion) from time to tinpeovided, the aggregate number of shares
of Stock reserved for grant under the Plan is &ohiio an amount such that the number of sharetook $emaining available for grant under
the Plan (and any other option plan sponsored &yttmpany) plus the number of shares of Stock gddmtit not yet exercised or cancelled
(under the Plan and any other option plan spondoydle Company) may not exceed twenty percent j2f%he outstanding shares of Stock
of the Company. The Amendments, if approved bykstolders, would be effective as of March 18, 1988, date of the Board's approval of
the Amendments.

REQUIRED VOTE

Approval of the Amendments to the Plan requiresatfiemative vote of a majority of shares presémiperson or by proxy, and entitled to
vote at the Annual Meeting, provided that a quoisipresent. Votes may be cast FOR or AGAINST tleppsal, and stockholders may also
ABSTAIN from voting on the proposal. Abstentiondivkie counted as present or represented for puspofsgetermining both the presence or
absence of a quorum and the number of shareseehtiitivote on the proposal and as a practical mattiehave the same effect as a vote
AGAINST the proposal. Broker non-votes will be ctethas present or represented for purposes ofindigieg the presence or absence of a
quorum but will not be counted for purposes of dateing the number of shares entitled to vote @ngloposal. The practical effect of bro
non-votes is to reduce the number of affirmativeesagequired to achieve a majority for the propbgaleducing the total number of shares
from which the majority is calculated.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR ADOPTION OF
THE AMENDMENTS TO THE 1998 LONG-TERM INCENTIVE PLAN
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RELATIONSHIP WITH INDEPENDENT AUDITORS

The principal independent accounting firm utilizzdthe Company during the year ended December@®8 vas KPMG LLP, independent
certified public accountants. KPMG LLP has auditeel Company's financial statements annually si®8&81It is presently contemplated that
KPMG LLP will be retained as the principal accougtfirm to be utilized by the Company during 198%epresentative of KPMG LLP is
expected to be present at the Annual Meeting fiptirpose of responding to appropriate questiodswdihbe given the opportunity to make
a statement if he or she desires to do so.

STOCKHOLDER PROPOSALS

Proposals of stockholders of the Company whiclirdended to be presented by such stockholdersadmpany's 2000 Annual Meeting
must be received by the Company no later than Dbeegil, 1999 in order that they may be considesedhtlusion in the proxy statement
and form of proxy relating to that meeting. Stodkleos who intend to present a proposal at the 200ual Meeting of Stockholders without
inclusion of such proposal in the Company's proxatarials are required to provide notice of suctppsal to the Company no later than
March 6, 2000. The Company reserves the rightjezterule out of order, or take other approprexon with respect to any proposal that
does not comply with these and other applicablairements. Proposals should be addressed to thet&gcof the Company at 6820 South
Harl Avenue, Tempe, Arizona 85283.

OTHER MATTERS

The Company knows of no other matters to be brobgfure the Annual Meeting. If any other mattergendy comes before the Annual
Meeting, it is the intention of the persons namethe enclosed proxy card to vote the shares repted by the proxies as the Board of
Directors may recommend.

The foregoing Notice and Proxy Statement are sguttber of the Board of Directors.

INSIGHT ENTERPRISES, INC.

/sl Stanl ey Laybourne
March 31, 1999 St anl ey Laybourne

Secretary, Treasurer
and Chief Financial Oficer
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INSIGHT ENTERPRISES, INC.
ANNUAL MEETING OF STOCKHOLDERS

THURSDAY, MAY 13, 1999
3:00 P.M. LOCAL TIME

INSIGHT CORPORATE HEADQUARTERS
6820 SOUTH HARL AVENUE
TEMPE, ARIZONA 85283

Insight Logo

INSIGHT ENTERPRISES, INC.
6820 S. HARL AVENUE, TEMPE, AZ 85283 PROXY

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS F OR USE AT THE ANNUAL MEETING ON MAY 13, 1999.
The shares of stock you hold in your account walMoted as you specify.
IF NO CHOICE IS SPECIFIED, THE PROXY WILL BE VOTED "FOR"ITEMS 1, 2 AND 3.

By signing this proxy, you revoke all prior proxiasd appoint ERIC J. CROWN and STANLEY LAYBOURNHMBdeeach of them, with full
power of substitution, to vote your shares on tlatens shown on the reverse side and any otheermathich may come before the Annual
Meeting and all adjournments.

See reverse for voting instructiol



Company #
Control #

THERE ARE THREE WAYS TO VOTE YOUR PROXY:

YOUR TELEPHONE OR INTERNET VOTE AUTHORIZES THE NAME D PROXIES TO VOTE YOUR SHARES IN THE SAME
MANNER AS IF YOU MARKED, SIGNED AND RETURNED YOUR P ROXY CARD.

VOTE BY PHONE -- TOLL FREE - 800-240-6326 - QUICK ** EASY *** IMMEDIATE

- Use any touch-tone telephone to vote your praky@urs a day, 7 days a week.

- You will be prompted to enter your 3-digit Comgaxumber and your 7-digit Control Number whichasdted above.
- Follow the simple instructions the Voice provigesl.

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

- Use the Internet to vote your proxy 24 hoursy dadays a week.

- You will be prompted to enter your 3-digit Comgarumber and your 7-digit Control Number whichasdted above to obtain your records
and create an electronic ballot.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we've provided ormétdo Insight Enterprises, Inc. c/o
Shareowner Services, P.O. Box 64873, St. Paul, BIN&-9397.

If you vote by Phone or Internet, Please do not ymir Proxy Card -- Please detach here --
Share Amounts
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ITEMS 1, 2 AND 3.
1. Election of Two Class Il Directors:

01 Larry A. Gunning 02 Robertson C. Jones
/1 /1
Vote FOR Vot e W THHELD
all nom nees fromall nom nees

(I NSTRUCTI ONS:  TO W THHOLD AUTHORI TY TO VOTE FOR ANY | NDI CATED NOM NEE,

WRITE THE NUMBER OF THE NOMINEE IN THE BOX PROVIDED TO THE RIGHT.)

2. To approve an amendment to the Company's AmeamuidéRestated Certificate of Incorporation incnegshe number of authorized shares
of Common Stock, $.01 par value, from 30,000,00000,000,000 and of Preferred Stock, $.01 par védtam 3,000,000 to
10,000,000/ /// /1 For Against Abstain

3. To approve amendments to the Company's 1998-Teny Incentive Plan ////// For Against Abstai

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE
VOTED FOR EACH PROPOSAL.

Addr ess Change? Mark Box / / Planning to Dat e:

attend Annual 000 @ --e-eee e
I ndi cat e changes bel ow Meet i ng?

Mark box [/ /

Addr ess area

Signature(s) in Box



Proxy # Account #

Please sign exactly as your name(s)
appear on Proxy. If held in joint
tenancy, all persons must sign.

Trustees, administrators, etc. should

include title and authority.
Corporations should provide full name or
corporation and title of authorized
officer signing the proxy.

End of Filing
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