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INSIGHT ENTERPRISES, INC.
6820 South Harl Avenue
Tempe, Arizona 85283
NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS
May 19, 2010
TO OUR STOCKHOLDERS:
You are cordially invited to attend the Insight Enterprises, Inc. 2010 annual meeting of stockholders on Wednesday,
May 19, 2010, at 11:00 a.m. Mountain Standard Time, at our client support center, 910 West Carver Road, Suite 110,
Tempe, Arizona 85284, for the following purposes:
(1) To elect three Class I directors to serve until the 2013 annual meeting of stockholders or until their
respective successors have been duly elected and qualified;
(2) To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the year
ending December 31, 2010; and
(3) To transact such other business as may properly come before the annual meeting or any adjournment of the
meeting.
These items are more fully described in the enclosed proxy statement.
Each outstanding share of our common stock entitles the holder of record at the close of business on March 26, 2010
to receive notice of and to vote at the annual meeting or any adjournment or postponement of the meeting. Shares of
common stock can be voted at the annual meeting only if the holder is present in person or by valid proxy. A copy of
our annual report on Form 10-K is enclosed.

By Order of the Board of Directors,

/s/ Steven R. Andrews

Tempe, Arizona Steven R. Andrews
April 12,2010 General Counsel, Chief Administrative Officer and
Secretary

YOU MAY VOTE YOUR SHARES BY TELEPHONE, VIA THE INTERNET OR BY MAIL BY
FOLLOWING THE INSTRUCTIONS ON YOUR PROXY CARD. IF YOU VOTE BY TELEPHONE OR VIA
THE INTERNET, YOU SHOULD NOT RETURN YOUR PROXY CARD. IF YOU CHOOSE TO VOTE BY
MALIL, PLEASE SIGN, DATE AND RETURN THE PROXY CARD IN THE ENVELOPE PROVIDED. THE
PROXY MAY BE REVOKED AT ANY TIME BEFORE YOUR SHARES ARE VOTED AT THE MEETING
BY SUBMITTING WRITTEN NOTICE OF REVOCATION TO THE CORPORATE SECRETARY OF
INSIGHT ENTERPRISES, INC. OR BY SUBMITTING ANOTHER TIMELY PROXY BY TELEPHONE,
INTERNET OR MAIL. IF YOU ARE PRESENT AT THE MEETING, YOU MAY VOTE 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.

To our beneficial owners: please note that effective January 1, 2010, rule changes no longer permit a bank,
broker or nominee to vote on behalf of beneficial owners with respect to uncontested elections of directors. You
must instruct your bank, broker or nominee how to vote your shares. It is very important for you to vote your
shares FOR the election of directors. Please refer to the accompanying proxy statement for additional
information regarding each of the proposals and the annual meeting of stockholders.
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INSIGHT ENTERPRISES, INC.
6820 South Harl Avenue
Tempe, Arizona 85283
PROXY STATEMENT

2010 ANNUAL MEETING OF STOCKHOLDERS

May 19, 2010

This proxy statement is being furnished to you in connection with the solicitation of proxies by the Board of Directors

of Insight Enterprises, Inc. Your vote is very important. For this reason, the Board of Directors is requesting that you

allow your common stock to be represented at the annual meeting by the persons named as proxies on the enclosed

proxy card. This proxy statement is being sent to you in connection with this request and has been prepared for

the Board of Directors by our management. The terms we, our, Insight and Company refer to Insight Enterprise:
Inc. and its subsidiaries. This proxy statement is first being sent to our stockholders on or about April 12, 2010.

Who can vote?

How do I vote?

How may I revoke my proxy
instructions?

GENERAL INFORMATION

You are entitled to vote your common stock if our records showed that you held
your shares as of March 26, 2010, the record date for our meeting. At the close
of business on that date, 46,222,297 shares of common stock were outstanding
and entitled to vote. Each share of common stock has one vote. The enclosed
proxy card shows the number of shares that you are entitled to vote. Your
individual vote is confidential. We use our transfer agent to tabulate votes, but
we will not disclose your vote to others.

If your common stock is held by a broker, bank or other nominee (i.e., in street
name), you will receive instructions from the registered holder that you must
follow in order to have your shares voted. If you hold your shares in your own
name (i.e., as a holder of record), you may vote your shares by mail, by
telephone or over the Internet. To vote by mail you may instruct the persons
named as proxies how to vote your shares by signing, dating and mailing the
proxy card in the envelope provided. You may vote by telephone or Internet 24
hours a day, 7 days a week until 12:00 p.m. (CT) on May 18, 2010. The
enclosed proxy card contains instructions for telephone and Internet voting. You
may also come to the meeting and vote your shares in person.

You may revoke your proxy instructions by any of the following procedures:
1. Send us another signed proxy with a later date;
2. Send a letter to our Corporate Secretary revoking your proxy before
your common stock has been voted by the persons named as proxies at the

meeting; or

3. Attend the annual meeting and vote your shares in person.
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How are votes counted?

May I attend the annual meeting ?

The annual meeting will be held if a majority of our outstanding shares entitled
to vote is represented at the meeting. If you have returned valid proxy
instructions or attend the meeting in person, your shares will be counted for the
purpose of determining whether there is a quorum, even if you wish to abstain
from voting on some or all matters introduced at the meeting.

Shares of common stock represented by properly executed proxy cards received
by the Company in time for the meeting will be voted in accordance with the
instructions in the proxies. If you give us a proxy without giving specific voting
instructions, your shares will be voted as recommended by the Board of
Directors by the persons named as proxies. We are not aware of any other
matters to be presented at the annual meeting except for those described in this
proxy statement. However, if any other matters not described in this proxy
statement are properly presented at the meeting, the persons named as proxies
will use their own judgment to determine how to vote your shares. If the
meeting is adjourned, your shares may be voted by the persons named as proxies
on the new meeting date as well, unless you have revoked your proxy
instructions prior to that time.

A broker non-vote occurs when a broker or other nominee holding shares for a
beneficial owner does not vote on a particular proposal because the broker or
other nominee does not have discretionary voting power with respect to that
item and has not received instructions from the beneficial owner. Broker
non-votes are counted as present or represented for purposes of determining the
presence or absence of a quorum for the annual meeting, if such shares are
otherwise properly represented at the meeting in person or by proxy, but are not
counted for purposes of determining the number of shares entitled to vote on
any proposal in respect of which the broker or other nominee lacks discretionary
authority. Broker non-votes are not considered to be shares entitled to vote and
will not affect the outcome of any vote at the meeting.

If you are a holder of record, you may attend the annual meeting. If you plan to
attend the annual meeting, please indicate this when you return your proxy. If
you are a beneficial owner of common stock held by a broker or bank, you will
need proof of ownership to be admitted to the meeting. A recent brokerage
statement or letter from a broker or bank showing your current ownership and
ownership of our shares on the record date are examples of proof of ownership.
If you want to vote in person shares you hold in street name, you will have to
get a proxy in your name from the registered holder before the annual meeting.
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What vote is required? Each of the three nominees for director will be elected upon the affirmative vote
of the majority of votes cast with respect to the director s election, which means
the number of votes voted for a director nominee must exceed the number of
votes withheld for that director nominee. Any incumbent director nominee who
is not elected by majority vote shall offer to tender his or her resignation to the
Board, and the Nominating and Governance Committee will make a
recommendation to the Board on whether to accept or reject the resignation, or
whether other action should be taken. In such a situation, the Board will act on
the Committee s recommendation and publicly disclose its decision and the
rationale behind its decision within 90 days from the date of the certification of
the election results. In the event of a contested election, director nominees who
receive the most votes will be elected.

The proposal to ratify the appointment of KPMG LLP ( KPMG ) as our
independent registered public accounting firm will be adopted upon the
affirmative vote of the majority of shares voting on the proposal. In determining
whether this proposal has received the requisite number of affirmative votes,
abstentions will have the effect of votes against the proposal.

Who pays the cost of this proxy We will pay the cost of this proxy solicitation. We will, upon request, reimburse

solicitation? brokers, banks and other nominees for their expenses in sending proxy material
to their principals and obtaining their proxies. We will solicit proxies by mail,
except for any incidental personal solicitation made by our directors, officers
and employees, for which they will not be paid. We have retained Georgeson
Inc. to assist us in the distribution and solicitation of proxies. We will pay
Georgeson Inc. approximately $11,000, plus reimbursement of out-of-pocket
expenses, for its services.

Who should I call if I have If you have questions about the annual meeting or voting, please call our
questions? Corporate Secretary, Steven R. Andrews, at (480) 333-3049.

How may I receive a copy of A copy of our annual report on Form 10-K for the year ended December 31,
Insight s annual report on 2009 is enclosed. Insight will mail without charge, upon written request,
Form 10-K? another copy of our annual report on Form 10-K for the year ended

December 31, 2009, including the consolidated financial statements,

schedules and list of exhibits, and any particular exhibit specifically

requested. Requests should be addressed to our Corporate Secretary at 6820

South Harl Avenue, Tempe, Arizona 85283. Our annual report on Form 10-K is

also available at www.insight.com.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

There are three Board nominees for re-election to our Board this year: Bennett Dorrance; Michael M. Fisher; and
Robert F. Woods. All are Class I directors. Messrs. Dorrance and Fisher have served as directors since 2004 and 2001,
respectively. Mr. Woods was appointed as a Class I director on July 8, 2009 and will stand for election at the 2010
annual meeting of stockholders. Our other Class I director, David J. Robino, informed us on February 13, 2010 that he
has decided not to stand for re-election to the Board and will retire from serving Insight s Board upon the completion
of his current term at the 2010 annual meeting of stockholders. Messrs. Dorrance, Fisher and Woods each qualify as
an independent director as defined in NASDAQ Marketplace Rule 5605(a)(2). Unless otherwise instructed, the proxy
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holders will vote for the election of Messrs. Dorrance, Fisher and Woods.
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Each of the nominees was nominated by the Nominating and Governance Committee and has agreed to be named in
this proxy statement and serve if elected, and we know of no reason why any of the nominees would not be able to
serve. However, if any nominee is unable or declines to serve as a director, or if a vacancy occurs before the election
(which events are not anticipated), the proxy holders will vote for the election of such other person or persons as are
nominated by the Board.
Information concerning each director nominee is set forth below, along with information about other members of our
Board and about our executive officers.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS

A VOTE FOR ELECTION OF THE NOMINEES
INFORMATION CONCERNING DIRECTORS AND EXECUTIVE OFFICERS

Our Board currently consists of ten persons, divided into three classes serving staggered terms of three years. The
terms of the Class I directors will expire at the 2010 annual meeting (if re-elected, their new terms will expire at the
2013 annual meeting). Bennett Dorrance, Michael M. Fisher and Robert F. Woods are standing for re-election at the
2010 annual meeting. Our other Class I director, David J. Robino, informed us on February 13, 2010 that he has
decided not to stand for re-election and, accordingly, our Board will consist of nine continuing directors. However,
proxies may not be voted for a greater number of persons than three (the number of nominees named). The terms of
the Class II and Class III directors will expire at the 2011 and 2012 annual meetings, respectively.
The names of our directors and executive officers, and information about them, including the specific qualifications of
our directors, are set forth below.

Timothy A. Crown Mr. Crown has been a director since 1994 and assumed the position of Chair of the

(Age 46) Board in November 2004. Mr. Crown has been a non-employee director since
Chair of the Board 2004. Mr. Crown, a co-founder of the Company, stepped down from the position of
Class III Director President and Chief Executive Officer in November 2004, positions he had held
Chair of the Executive since January 2000 and October 2003, respectively.

Committee

The Board believes Mr. Crown s experience as a co-founder of the Company gives
him a unique perspective on the Company s opportunities, operations and
challenges, and on the industry in which we operate. Mr. Crown s experience in
co-founding over 20 companies in the public, private and not-for-profit sectors also
brings to the Company a focus on innovation and managing growth in rapidly
changing environments.
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Bennett Dorrance Mr. Dorrance has been a director since 2004. Mr. Dorrance has been a Managing
(Age 64) Director of DMB Associates, Inc., a real estate service company based in
Class I Director Scottsdale, Arizona, since 1984. Mr. Dorrance has served on the Board of

Member of the Compensation Directors of Campbell Soup Company since 1989.
and Nominating and Governance
Committees The Board has concluded that Mr. Dorrance s experience in real estate development
and finance, and his experience as a director of a public international consumer
products company, provide him with extensive knowledge of finance, capital
markets, international business issues and corporate governance.

Michael M. Fisher Mr. Fisher has been a director since 2001 and is one of the Audit Committee s
(Age 64) designated financial experts. Mr. Fisher served as President of Power Quality
Class I Director Engineering, Inc., a manufacturer of specialty filters, from 1995 to 2007. Since

Chair of the Audit Committee 2007, Mr. Fisher has also served as a Director of Open Tech Alliance, Inc., a
Member of the Nominating private company engaged in the development of kiosks for the self-storage
and Governance and Executive  industry.

Committees
The Board believes that Mr. Fisher s experience as president of a specialty
manufacturing company, as well as his earlier extensive global experience with
Computer Associates, Inc. and his public accounting experience, brings to our
Board his broad financial, managerial, operational and international expertise.
Larry A. Gunning Mr. Gunning has been a director since 1995. Mr. Gunning has been Manager and
(Age 66) Director of several petroleum wholesale and retail operations, since the early
Class II Director 1970 s. He is also a Member and Director of Cobblestone AutoSpa, which owns
Member of the Audit and and operates several full-service carwashes.
Nominating and Governance
Committees The Board believes that Mr. Gunning s entrepreneurial background brings to the
Board his extensive knowledge of distribution, marketing and service operations.
Anthony A. lbargiien Mr. Ibargiien has served as a director since July 2008. From September to
(Age 51) December 2009, he served as our interim President and Chief Executive Officer.
Class III Director From 2004 to 2008, Mr. Ibargiien was President and CEO of Alliance Consulting

Group, a privately-held IT consulting firm. From October 2003 through
December 2007, Mr. Ibargiien served as a director of C-COR Inc., a publicly held
global on-demand network solutions provider to the cable industry.

The Board has concluded that Mr. Ibargiien s 25 years of experience in the IT
industry and extensive knowledge of global enterprise management, finance,
product distribution, value-added services and capital markets brings valuable
perspective to the Board.
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Robertson C. Jones
(Age 65)
Class II Director

Chair of the Nominating and

Governance Committee
Member of the Audit
Committee

Kenneth T. Lamneck
(Age 55)

President and Chief
Executive Officer effective
January 1, 2010

Class II Director

Member of the Executive
Committee

Kathleen S. Pushor
(Age 52)
Class III Director
Member of the Audit and
Compensation Committees

Mr. Jones has been a director since 1995. From 1992 through 2001, Mr. Jones was
Senior Vice President and General Counsel of Del Webb Corporation, a developer
of master-planned residential communities.

Mr. Jones legal career has included advising boards of directors and management
as a law firm partner and as an in-house attorney, with ten years of experience as
General Counsel of a NYSE-listed real estate development company and a member
of its Executive Management Committee. The Board believes his background
provides him with unique experience in large company management, as well as
legal and governance issues.

Mr. Lamneck was appointed President and Chief Executive Officer of Insight
effective January 1, 2010. He brings more than 20 years of industry experience to
the Company. Since 2004, Mr. Lamneck served as President, the Americas, at
Tech Data Corporation where he led operations in the United States, Canada and
Latin America and had responsibility for more than $11 billion in annual revenues.
From 1996 to 2003, he held various executive management positions at Arrow
Electronics, including President of Arrow/Richey Electronics and President of
Arrow s Industrial Computer Products business.

Mr. Lamneck serves as our President and Chief Executive Officer, and the Board
believes it is appropriate for him to be a member of the Board.

Ms. Pushor has been a director since September 2005. From 2006 through

June 2009, she served as President and Chief Executive Officer of the Greater
Phoenix Chamber of Commerce. From 2003 to 2005, Ms. Pushor served as Chief
Executive Officer of the Arizona Lottery. From 1999 to 2002, Ms. Pushor operated
an independent consulting practice in the technology distribution sector. During
the period from 1998 to 2005, Ms. Pushor was a member of the Board of Directors
of Zones, Inc., a direct marketer of IT products.

The Board believes that Ms. Pushor s industry knowledge and perspective,
background in public accounting, experience as a public company director and
leadership experience from her many years as a CEO in the public sector bring
valuable insights to the Board.

10
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David J. Robino
(Age 50)

Class I Director

Chair of the Compensation
Committee

Member of the Nominating
and Governance Committee

Robert F. Woods
(Age 55)

Class I Director

Member of the Audit and
Compensation Committees

Steven R. Andrews
(Age 57)

General Counsel, Chief
Administrative Officer and
Secretary

On February 13, 2010, Mr. Robino informed us that he has decided not to stand for
re-election to the Board and will retire from service on Insight s Board upon the
completion of his current term at the 2010 annual meeting of stockholders.

Mr. Robino has been a director since May 2007. Mr. Robino served as a
Non-Executive Director of Memec Group Holdings Limited, a global distributor of
specialty semiconductors, from 2001 until the sale of that business to Avnet, Inc.
in 2005. Mr. Robino served Gateway, Inc. first as Executive Vice President and
Chief Administrative Officer and later as Vice Chairman from 1998 to 2001.

The Board believes that Mr. Robino s experience as a senior executive and Vice
Chairman of leading publicly-held global technology companies brings to the
Company his in-depth experience in international, industry, management, human
resources issues and corporate governance matters.

Mr. Woods was appointed a director in July 2009, and is one of our Audit
Committee financial experts. Mr. Woods joined SunGard Data Systems, Inc. as
their Chief Financial Officer effective January 1, 2010. From 2004 through 2009,
Mr. Woods was Senior Vice President and Chief Financial Officer of IKON Office
Solutions, Inc. He joined IBM Corporation in 1995, became Vice President and
Treasurer of IBM in 2000 and served as Vice President and Controller from 2002
to 2004. Mr. Woods held roles in accounting, finance, international and operational
functions at E.I. DuPont de Nemours and Company from 1979 to 1995.

The Board believes that Mr. Woods extensive financial, international and
operational experience in industry-leading technology and innovative companies
brings financial, industry and international expertise to our Board.

Mr. Andrews joined Insight in September 2007 as our General Counsel and was
appointed Secretary in November 2007. In February 2009, in conjunction with a
corporate reorganization, Mr. Andrews was also appointed our Chief
Administrative Officer. Prior to joining Insight, Mr. Andrews was Senior Vice
President, Law and Human Resources of ShopKo Stores, Inc. from 2002 to 2006.
Prior to joining ShopKo, Mr. Andrews served as Senior Vice President, General
Counsel and Secretary of PepsiAmericas, Inc. from 1999 through 2001.

11
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Glynis A. Bryan Ms. Bryan joined Insight in December 2007 as our Chief Financial Officer. Prior
(Age 51) to joining Insight, Ms. Bryan served as Executive Vice President and Chief
Chief Financial Officer Financial Officer at Swift Transportation Co., Inc. from April 2005 to May 2007.

Prior to joining Swift, Ms. Bryan served as Chief Financial Officer at APL
Logistics in Oakland, Calif. and in various finance roles at Ryder System, Inc.,
including Chief Financial Officer of Ryder s largest business unit, Ryder
Transportation Services. Ms. Bryan is a member of the Board of Directors, the
Governance Committee (Chair) and Compensation Committee of Pentair, Inc., a
diversified industrial manufacturing company.

Stuart A. Fenton Mr. Fenton joined Insight in October 2002 as Managing Director of Insight Direct
(Age 41) UK Ltd. and was promoted to President of our EMEA operating segment in
President EMEA/APAC  November 2006. In February 2009, in conjunction with a corporate reorganization,
Mr. Fenton also assumed oversight responsibility for our Asia-Pacific operating
segment. From 1995 to 2002, Mr. Fenton held various positions at Micro
Warehouse Inc., serving most recently as the General Manager of Micro
Warehouse Canada.

Helen K. Johnson Ms. Johnson joined Insight in October 2007 as Senior Vice President, Treasurer
(Age 41) and Investor Relations. Prior to joining Insight, Ms. Johnson served from 2000 to
Senior Vice President 2007 at eFunds Corporation, a publicly held technology solutions provider to the

Treasurer and Investor Relations financial institutions market, most recently as Senior Vice President, Treasurer and
Investor Relations.

Stephen A. Speidel Mr. Speidel has served as Chief Information Officer of Insight since

(Age 45) November 2007. In February 2009, in conjunction with a corporate reorganization,
Chief Operating Officer and Mr. Speidel was also appointed our Chief Operating Officer. From June 2004 to

Chief Information Officer November 2007, Mr. Speidel served as Senior Vice President, Operations of our

North America segment. Mr. Speidel has been employed in management positions
with Insight or one of its acquired entities since November 1996. Prior to joining
Insight, Mr. Speidel spent 12 years at IBM working in IBM s Services business.
CORPORATE GOVERNANCE
The Board and Its Committees
The Board of Directors held a total of 17 meetings during the year ended December 31, 2009. None of our directors
attended fewer than 75% of the aggregate of Board and relevant committee meetings during 2009. The Board
currently does not have a policy with regard to director attendance at the Company s annual meeting of stockholders.
However, five of the Board members attended the annual meeting of stockholders in June 2009. The Board has an
Executive Committee, an Audit Committee, a Compensation Committee and a Nominating and Governance
Committee, and all of these are standing committees.
The Board has determined that all of our directors, except for Mr. Lamneck, our President and Chief Executive
Officer, meet the independence requirements of the Marketplace Rules of the NASDAQ Stock Market. Mr. Ibargiien,
who served as our interim President and Chief Executive Officer from September to December 2009, meets the
independence requirements of the Marketplace Rules of the NASDAQ Stock Market, but not with respect to service
on the Audit Committee. The independent directors hold executive sessions without management present on a
quarterly basis and more often as they determine appropriate.

12
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The Executive Committee consists of Mr. Crown, Chair, and Messrs. Fisher and Lamneck. The Executive Committee
is empowered to act on Board matters that arise between meetings of the full Board or matters that require immediate
attention if a quorum of our Board cannot be convened. The Executive Committee did not meet in 2009. In 2008, the
Board of Directors, on its own initiative, restricted the authority of the Executive Committee by expressly stating in
the Executive Committee s charter that the Executive Committee shall not exercise powers delegated to other
committees of the Board or powers which, under Delaware law, may not be delegated to any committee.

The Audit Committee, established in accordance with section 3(a)(58)(A) of the Securities Exchange Act of 1934,
consists of Mr. Fisher, Chair, Mr. Gunning, Mr. Jones, Ms. Pushor and Mr. Woods. The Audit Committee met 23
times in 2009. Mr. Ibargiien, who had been on the Audit Committee, stepped down from the Committee upon his
appointment as Interim President and Chief Executive Officer in September 2009. Mr. Woods joined the Audit
Committee upon his appointment to the Board in July 2009, and Mr. Gunning was appointed to the Audit Committee
effective January 1, 2010. The Audit Committee assists the Board in fulfilling its responsibilities for generally
overseeing our financial reporting processes and the audit of Insight s consolidated financial statements, including the
integrity of the consolidated financial statements and the Company s system of internal control over financial reporting
established by management, our compliance with legal and regulatory requirements, the qualifications and
independence of our independent registered public accounting firm, the performance of our internal audit function and
our independent registered public accounting firm, our financial risk assessment and financial risk management, and
our finance and investment functions. The Vice President of Internal Audit reports directly to the Chair of the Audit
Committee. In addition, the Audit Committee reviews and discusses with the Chief Executive Officer and the Chief
Financial Officer the procedures undertaken in connection with their certifications included in the Company s annual
and quarterly reports filed with the Securities and Exchange Commission ( SEC ). The Audit Committee has the
authority to obtain advice and assistance from, and receive appropriate funding from the Company for, outside legal,
accounting or other advisors as the Audit Committee deems necessary to carry out its duties. The Audit Committee
operates pursuant to a written charter, adopted by the Audit Committee and approved by the Board and reviewed
annually. The charter may be viewed online on our website at www.insight.com.

The Board has determined that the responsibilities of the Audit Committee, as reflected in its charter, are in
accordance with applicable SEC rules and NASDAQ Marketplace Rule(s) for audit committees. Further, the
composition and attributes of its members meets the requirements of NASDAQ Marketplace Rule(s), including,
without limitation, the independence requirements of NASDAQ Marketplace Rule 5605(c)(2)(A). All Audit
Committee members possess the required level of financial literacy, at least one member of the Audit Committee
meets the current standard of requisite financial management expertise and our Board has determined that Mr. Fisher
and Mr. Woods, independent directors, each qualifies as an audit committee financial expert as defined by the SEC s
rules and regulations. Our policy is to discourage related party transactions, and Audit Committee approval is
necessary for an officer or director to enter into a related party transaction.
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In 2009, the Compensation Committee, which consists of Mr. Robino, Chair, Mr. Dorrance, Ms. Pushor and
Mr. Woods, met eight times. Mr. Ibargiien, who had been on the Compensation Committee, stepped down from the
Committee upon his appointment as Interim President and Chief Executive Officer in September 2009. Mr. Woods
was appointed to the Compensation Committee effective January 1, 2010. Each continuing member of the
Compensation Committee is (and Mr. Ibargiien, during his tenure on the Compensation Committee, was) an
independent director as defined in NASDAQ Marketplace Rule 5605(a)(2). The Compensation Committee is charged
with reviewing and approving the annual salary, cash incentive compensation, equity-based incentive compensation
and other benefits, including perquisites, to be paid or awarded to directors and officers subject to the reporting
requirements of Section 16(a) of the Exchange Act and recommending to the Board of Directors the compensation,
including equity-based compensation, for non-employee directors; reviewing and recommending to the Board new
equity-based incentive compensation plans and changes to existing plans; performing an annual review of the CEO s
performance and effectiveness; and reviewing and discussing the Compensation Discussion and Analysis with
management and recommending to the Board that the Compensation Discussion and Analysis be included in the
Company s proxy statement.
The Compensation Committee operates pursuant to a written charter, adopted by the Compensation Committee and
approved by the Board and reviewed annually. The charter may be viewed online on our website at www.insight.com.
See further information regarding the Compensation Committee s responsibilities in the following section, entitled
Compensation Discussion and Analysis.
In 2009, the Nominating and Governance Committee, which consists of Mr. Jones, Chair, and Messrs. Dorrance,
Fisher, Gunning and Robino, met five times. Mr. Fisher was appointed to the Nominating and Governance Committee
effective January 1, 2010. The Nominating and Governance Committee, which recommends candidates to be
nominated for election as directors at our annual meeting, regularly assesses the appropriate size of the Board,
regularly reviews corporate governance principles and related policies for approval by the Board and reviews with the
CEO the succession plans for the CEO and top management and reports to the Board on the succession plans. The
Nominating and Governance Committee operates pursuant to a written charter, adopted by the Nominating and
Governance Committee and approved by the Board and reviewed annually. The charter may be viewed online on our
website at www.insight.com. Each member of the Nominating and Governance Committee is an independent director
as defined in NASDAQ Marketplace Rule 5605(a)(2).
The Nominating and Governance Committee is responsible for identifying, recruiting and evaluating candidates for
the Board, when appropriate, assessing the appropriate size of the Board and making recommendations to the Board
regarding the membership of the committees of the Board. In evaluating Board candidates, the Nominating and
Governance Committee does not have fixed requirements but will, instead, consider each candidate s breadth of
business experiences and skills, prominence and reputation in their professions, their global business perspectives,
concern for the long-term interests of the stockholders and their personal ethics, integrity and judgment as well as
Board diversity. In 2009, the Nominating and Governance Committee recommended that the Board increase the size
of the Board to add a director with expertise as a certified public accountant, chief financial officer or corporate
controller or similar experience. As a result, Mr. Woods was appointed to the Board in July 2009. In 2009, the
Nominating and Governance Committee reviewed committee assignments and the Board s practices for rotation of
committee assignments, including rotation of committee chairs. Some committee assignment changes were made
effective January 1, 2010, and additional recommendations to the Board are expected in 2010.
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The Nominating and Governance Committee charter provides that the Nominating and Governance Committee is
responsible for reviewing criteria for Board membership. The charter provides that the Nominating and Governance
Committee shall, when screening potential Board candidates, give due consideration to breadth of business
experiences and skills, diversity, prominence and professional reputation, global business perspective, concern for the
long-term interests of the stockholders of the Company, personal ethics, integrity and judgment and other areas that
are expected to contribute to an effective Board. Diversity may encompass a candidate s gender, race, national origin,
educational and professional experiences, expertise and specialized or unique technical backgrounds and/or other
tangible or intangible aspects of the candidate s qualifications in relation to the qualifications of the then current board
members and other potential candidates. The Nominating and Governance Committee does not have a formal policy
specifying how diversity of background and personal experience should be applied in identifying or evaluating
director candidates and diversity is but one of many factors the Nominating and Governance Committee may consider.
This general approach has been followed in the last five appointments of directors.

Two of the nominees for director being voted upon at the annual meeting, Messrs. Dorrance and Fisher, are directors
standing for re-election. The third nominee, Mr. Woods, was identified by a third-party search firm and evaluated by
the Nominating and Governance Committee as part of a formal search process and was appointed to the Board in

July 2009. In determining to recommend the nomination for election as Class I directors of Messrs. Dorrance, Fisher
and Woods, the Nominating and Governance Committee believes that, among other things, each of the nominees
provides valuable oversight, contributions and perspective into the business of the Company.

The Nominating and Governance Committee will evaluate nominees recommended by stockholders in the same
manner as described above. Stockholders may propose director candidates for consideration by sending the name of
any recommended candidate, together with pertinent biographical information, a document indicating the candidate s
willingness to serve if elected, and evidence of the nominating stockholder s ownership of our common stock to our
Corporate Secretary at 6820 South Harl Avenue, Tempe, Arizona 85283 in accordance with the provisions set forth
under the heading Stockholder Proposals in this proxy statement.

Stockholders wishing to communicate with the Board or with a Board member should address communications to the
Board or the particular Board member, c/o Corporate Secretary, Insight Enterprises, Inc., 6820 South Harl Avenue,
Tempe, Arizona 85283. The Corporate Secretary will forward communications to the individual Board member or the
Board, as appropriate.

Recent Governance Initiatives

During 2009, the Board of Directors undertook a number of governance-related initiatives. These included the
following: (1) addition of a new Board member (Robert F. Woods) with significant finance and accounting experience
to both the Board of Directors and the Audit Committee; (2) adoption of a policy that each independent director serve
on at least two Board committees to improve communication and breadth of involvement in matters, such as global
compliance and enterprise risk management, which often involve more than one committee s oversight; and

(3) execution of a CEO succession plan, which we believe permitted a smooth transition to an interim CEQO, a full
national search, and the hiring of a permanent CEO within a period of approximately 120 days.
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Majority Vote
In January 2008, the Board of Directors approved an amendment to the Company s Amended and Restated Bylaws.
The amendment changes the voting standard for the election of directors from a plurality to a majority of votes cast in
uncontested elections and adds a requirement that directors who do not receive a majority vote must tender their
resignation to the Board. The Board must then decide whether or not to accept their resignation.
Elimination of Stockholder Rights Plan
Also in January 2008, the Board amended the Company s Bylaws to provide that the Company will seek stockholder
approval prior to its adoption of a stockholder rights plan (commonly referred to as a poison pill), unless the Board, in
the exercise of its fiduciary duties, determines that, under the circumstances existing at the time, it is in the best
interests of the Company s stockholders to adopt or extend a stockholder rights plan without delay. This amendment
further provides that a stockholder rights plan adopted or extended by the Board without prior stockholder approval
must provide that it will expire, unless ratified by the stockholders of the Company, within one year of adoption. The
Company previously had stockholder rights plan and it expired in accordance with its terms in December 2008.
Board Leadership Structure
The Board has separated the roles of Chair of the Board of Directors and President and Chief Executive Officer. The
Board has concluded that Mr. Crown is an independent Chair under relevant standards, and his experience as a
co-founder of the Company gives him a unique perspective on the Company s opportunities, operations and challenges
and the industry in which it operates. Moreover, Mr. Crown has a unique understanding of the Company s history and
maintains a number of meaningful relationships within the industry.
The Board believes that the independent directors and management have different perspectives and roles in strategy
development. Independent directors bring experience, oversight and expertise from outside the Company and
sometimes from outside the industry, while the Chief Executive Officer brings company-specific and industry-specific
experience and expertise. The Board has therefore separated the roles of Chair of the Board of Directors and President
and Chief Executive Officer to emphasize the Board s role in overseeing the development of strategic direction and
management s role in execution of strategy.
Presiding Director
The Company s Corporate Governance Guidelines provide that the Chair of the Nominating and Governance
Committee, currently Robertson C. Jones, serves as the Presiding Director. The principal responsibilities of the
Presiding Director are to:

chair the executive sessions of the non-employee directors, as needed;

review periodically, and propose revisions to, the Corporate Governance Guidelines and Board procedures,

after consultation with the full Board;
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review and recommend to the Chair or the Corporate Secretary agenda items and materials for Board
meetings; and
perform such other roles and responsibilities as are assigned from time to time by the Nominating and
Governance Committee or the full Board.
In addition, in the event of an unforeseen vacancy in the position of the Chair of the Board, the Presiding Director will
serve as interim Chair of the Board for the sole purpose of calling and holding a special meeting of the Board to elect
a new Chair.
Risk Management
The Board has an active role, both as a whole and at the Committee level, in overseeing management of the
Company s risks. The Board and the Audit Committee regularly review information regarding the Company s credit,
liquidity and operations, as well as the risks associated with each. The Company s Compensation Committee oversees
the management of the risks relating to the Company s executive compensation plans and arrangements. The Audit
Committee oversees management of financial risk, and reviews the results of the Internal Audit function s annual risk
assessment process. The Nominating and Governance Committee oversees management of risks associated with the
independence of the Board of Directors, potential conflicts of interest, and corporate governance issues. Management
conducts regular quarterly assessments of risks to the enterprise and provides a comprehensive report on its results
annually to the Board of Directors, and more frequently as necessary.
Compensation Consultants
The Compensation Committee directly retained Towers Watson as its compensation consultant. Towers Watson has
served in this capacity since 2007. The Compensation Committee s Chair approves the consulting fees for services
provided by Towers Watson. No other services were provided by Towers Watson to the Company in 2009 outside of
those performed directly for the Compensation Committee.
COMPENSATION DISCUSSION AND ANALYSIS
The purpose of this Compensation Discussion and Analysis ( CD&A ) is to provide information about each material
element of compensation that we pay or award to, or that is earned by, our named executive officers. For 2009, our
named executive officers were:
Richard A. Fennessy, former President and Chief Executive Officer (resigned effective September 7,
2009);
Anthony A. Ibargiien, interim President and Chief Executive Officer (appointed effective September 7,
2009 through December 31, 2009);
Glynis A. Bryan, Chief Financial Officer;
Stuart A. Fenton, President, EMEA/APAC;
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Steven R. Andrews, General Counsel, Chief Administrative Officer and Secretary;

Stephen A. Speidel, Chief Operating Officer and Chief Information Officer;

Mark T. McGrath, former President, North America/APAC (resigned effective March 1, 2009); and

Gary M. Glandon, former Chief People Officer (resigned effective April 2, 2009).
This CD&A addresses and explains the numerical and related information contained in the summary compensation
tables and includes a discussion of actions regarding executive compensation that occurred after the end of 2009,
including the award of bonuses related to 2009 performance, and the adoption of our 2010 compensation programs.
Executive Compensation Philosophy and Objectives
Our long-term success depends on our ability to attract and retain individuals who are committed to the Company s
strategy and core values of client service, respect and integrity. Our general philosophy of executive compensation is
to offer competitive base salaries and emphasize cash and equity-based incentive compensation which:

is competitive in the marketplace;

permits us to attract and retain highly qualified executives;

encourages extraordinary effort on behalf of the Company;

rewards the achievement of specific financial, strategic and tactical goals by the Company and the

individual executive that aligns the interests of management with the interests of our stockholders; and

is financially sound.
Against the backdrop of the global recession that began in 2008, the Compensation Committee went to great lengths
to develop an executive compensation program for 2009 that was mindful of stockholder interests and expectations
while at the same time being fair and motivating to our executives. Given the unpredictable economic environment
and the difficulty of defining appropriate performance standards at both the Company and the individual executive
level in 2009, the 2009 compensation program described in this CD&A was based in large part on (1) expectations for
the Company s performance in 2009 under challenging conditions, (2) the continued alignment of management s
interests with those of our stockholders, and (3) the need to attract and retain qualified individuals.
For 2010, the Compensation Committee spent considerable time reviewing and revising the comparison groups used
in its competitive market compensation studies, with the goal of including more companies that the Company
considers to be (i) our competitors for talent, customers or suppliers, and/or (ii) companies with similar business and
financial characteristics, particularly in our primary comparison group. The result was a recalibration of our
comparative market data, and, we believe, a more accurate basis for comparisons. The Compensation Committee also
revised the 2010 cash incentive plan for its executive officers to focus more exclusively on financial metrics, rather
than individual performance measures.
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Compensation Consultants and Benchmarking

The Compensation Committee utilizes management to help it carry out its responsibilities, consults with other
members of the Board in connection with its decision making, as appropriate, and has consistently over time engaged
independent consultants to assist it in fulfilling its responsibilities. The Compensation Committee has the authority to
obtain advice and assistance from, and receives appropriate funding from the Company for, outside advisors as the
Compensation Committee deems necessary to carry out its duties. In 2009 the Compensation Committee retained
Towers Watson, a global human resources consulting firm, as its independent compensation consultant to advise the
Compensation Committee on all matters related to executive compensation. Towers Watson provided an updated
competitive analysis of the compensation of the Company s most senior executives, including the Company s named
executive officers. Looking forward, the Compensation Committee plans to obtain competitive analyses at least every
other year.

The Compensation Committee began its process of setting executive compensation for 2010 in June of 2009. Towers
Watson advised the Compensation Committee on various issues, beginning with the revision of the comparison
groups and concluding with an updated market study and recommendations for the compensation plan design.

Towers Watson s 2009 study, which was used to set 2010 executive compensation levels, measured the
competitiveness of the Company s compensation relative to two groups of companies (the comparison groups ). The
comparison groups were approved by the Compensation Committee based upon management s and the Compensation
Committee s concerted review of competitors and relevant industry comparisons, and on the advice of Towers Watson.
The primary characteristics of the revised comparison groups were (i) the inclusion of more companies that we
consider to be our competitors, particularly with respect to competition for talent, customers or suppliers, and/or (ii) a
focus on companies with more comparable business and financial characteristics. Comparison Group One, which is
considered to be the primary comparison group, includes 12 publicly-traded product and service competitors and
suppliers and other enterprises which may compete with the Company for executive talent, customers or suppliers,
and/or which have a generally comparable financial characteristics. Comparison Group Two includes 12
publicly-traded technology companies in the computer, software and services industry, many of which are
significantly larger than Insight. Because of the large variance in size among the companies in Comparison Group
Two, Towers Watson adjusted the compensation data for Comparison Group Two to reflect the revenue size of the
Company. This size-adjusted data was used as a basis of comparison of compensation between Insight and the
companies in Comparison Group Two. As neither group was limited exclusively to companies that are merely
competitors or to those that are close comparisons in terms of sales and market capitalization, the Company does not
necessarily consider these groups to be comparison groups for other purposes. The specific companies included in
Comparison Group One for 2009 were as follows:

Comparison Group One (the primary comparison group)

Agilysys, Inc. Office Depot, Inc.
Anixter International, Inc. PC Connection, Inc.
Arrow Electronics, Inc. PC Mall, Inc.
Avnet, Inc. SYNNEX Corp.
Brightpoint, Inc. Tech Data Corp.
Ingram Micro, Inc. Unisys Corp.
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In 2009, the specific companies included in Comparison Group Two, which included some of the peers used in the
2007 comparison, were as follows:

Comparison Group Two

Adobe Systems, Inc. International Business Machines Corp.
Apple, Inc. Lexmark International, Inc.

Cisco Systems, Inc. Microsoft Corp.

Dell Inc. Seagate Technology

EMC Corp. (Mass) Symantec Corp.

Hewlett-Packard Co. Xerox Corp.

The 2009 Towers Watson study provided the Compensation Committee with compensation data for base salary,
annual cash incentives and long-term equity-based incentive compensation on an aggregate basis for the combined
comparison groups. The study showed that, although target total compensation was positioned between the 25t
percentile and the median, with respect to actual total compensation, the Company was positioned below the 25t
percentile of Insight s combined comparison groups. This was due, in large part, to the relatively low value of the
Company s stock at the time of the 2009 annual stock awards. With respect to total cash compensation, which includes
base salaries and cash incentive compensation, the Towers Watson study showed that the Company was generally
competitive, with base salary levels competitive and actual total cash compensation levels (which includes bonuses
paid in 2009 for 2008 performance) at the median, with variations from position to position. With respect to long-term
equity-based incentive compensation, Towers Watson generally concluded that the Company s target total
compensation, which includes the grant date fair value of the 2009 stock awards to the Company s executives, is below
competitive levels, primarily due to the Company s relatively low stock price at the grant date.
The Compensation Committee used the 2009 Towers Watson study in addition to other relevant sources of
information, such as existing pay levels and other publicly available information about trends in executive
compensation, in setting compensation for executives for 2010. Additionally, Towers Watson advised the
Compensation Committee and the Company regarding executive compensation programs generally and provided
advice on trends in compensation. The Compensation Committee anticipates that it will undertake similar competitive
reviews in the future and that it will use the services of outside consultants for similar services in the future.
Compensation Programs Design
The principal components of compensation for the Company s named executive officers are:

base salary and benefits;

short-term cash incentive compensation; and

long-term equity-based incentive compensation.
As a result of our executive compensation philosophy, a significant percentage of total compensation is allocated to
incentive compensation. The Company has allocated between cash and equity and short-term and long-term incentive
compensation based on the comparisons to other companies and market data as discussed above. Moreover, the
different elements of compensation are designed to support and encourage varying behaviors that the Compensation
Committee believes will contribute favorably to Company performance in the period covered by each plan.
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In light of the decrease in the Company s stock price in 2008/2009, the general economic uncertainty, and the absence
of any performance-based stock awards earned in 2008 and low cash incentive plan payments in 2009 based on 2008
performance, the Compensation Committee determined that comparisons to other companies in its comparison groups
were of less value in establishing the 2009 compensation program than might normally be the case. The
Compensation Committee considered the Company s 2008 results and worked with management and Towers Watson
to develop a compensation program suitable for the unpredictable environment facing the Company in 2009. As a
result, base salaries remained the same for senior executives in 2009, the target cash incentive compensation for the
Company s Section 16 officers was reduced by 25% and the value of target equity awards was reduced. For 2010, the
Compensation Committee returned to its historical practice of reviewing competitive market data, and also reviewed
the comparison groups to ensure that the market comparisons for the primary comparison group included companies
with similar business and financial characteristics (as discussed above). This resulted, in general, in placing the
Company in a comparison group with lower overall market comparisons, which the Compensation Committee
believes is a more accurate and fair comparison group. Nevertheless, because of the continued economic uncertainty,
base salaries for 2010 remained the same (with one exception) as in 2009 (which were the same as in 2008), and the
target cash incentive compensation for the Company s Section 16 Officers remained the same as in 2009, which
remains a 25% reduction from the target incentive award levels in 2008. As discussed more fully below, the target
value of equity awards increased for 2010 (although the number of shares awarded to each officer decreased due to the
increase in the price of the Company s common stock in 2010 over the 2009 level at the time of grant), due to the
Compensation Committee s desire to maintain overall competitive levels of compensation and increase retention value
by granting service and performance-based RSUs.
Base Salary and Benefits
Base salary and benefits are designed to attract and retain executives by providing a fixed compensation based on
competitive market practices. This component of compensation is designed to reward an executive s core competency
in his or her position relative to skills, experience and expected contributions to the Company and to provide the
executive with a fair, predictable and reliable component of compensation for his or her service.
The Compensation Committee reviews base salaries annually and in 2010 and prior years generally targeted base pay
for executive officers at or nearly at the median of the comparison groups, with adjustments, as appropriate, for tenure,
performance and variations in actual position responsibilities from position descriptions in the comparison groups.
The 2009 Towers Watson study concluded that 2009 base salary levels for the Company s executive officers were
generally competitive, and slightly above the median of the new combined comparison groups, although variations
existed from position to position. Based on the market data and because of the difficult and continuing global
economic conditions facing the Company, management recommended, and the Compensation Committee agreed, that
there would be no increases in base salary for 2010, thus keeping salaries at 2008 and 2009 levels except for an
increase of $70,000 to Mr. Fenton to offset the effect to Mr. Fenton of substantial tax increases in the United
Kingdom, where Mr. Fenton resides, and to maintain Mr. Fenton s overall compensation at the previous level against
the market comparisons. The approved 2010 salaries, as compared to 2009 salaries, for named executive officers are
as follows:

Richard A. Fennessy, former President and Chief Executive Officer ~Not applicable ($750,000 2009;

Resigned effective September 7, 2009);

Anthony A. Ibargiien, interim President and Chief Executive Officer Not applicable ($750,000 prorated

2009);
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Kenneth T. Lamneck, President and Chief Executive Officer  $600,000 (appointed in 2010; 2009 is not

applicable);
Glynis A. Bryan, Chief Financial Officer ~$400,000 ($400,000 2009);
Stuart A. Fenton, President, EMEA/APAC  $475,000 ($405,0002 2009);

Steven R. Andrews, General Counsel, Chief Administrative Officer and Secretary ~ $285,000 ($285,000

2009);

Stephen A. Speidel, Chief Operating Officer and Chief Information Officer  $270,000 ($270,000 2009)
Mark T. McGrath, former President, North America/APAC  Not applicable ($425,000 2009; Resigned

effective March 1, 2009); and

Gary M. Glandon, former Chief People Officer ~Not applicable ($275,000 2009; Resigned effective

April 2, 2009).

Mr. Fenton s
2010 salary was
translated into
U.S. dollars
using the British
Pound Sterling
exchange rate
for the year
ended
December 31,
2009 of $1.60.

Mr. Fenton s
2009 salary was
translated into
U.S. dollars
using the British
Pound Sterling
exchange rate
for the year
ended
December 31,
2008 of $1.80.

Our named executive officers participate in benefit plans generally available to all of our teammates, including
medical, health, life insurance and disability plans. Our named executive officers other than Mr. Fenton are also

eligible to participate in the Company s 401(k) plan, and receive Company matching contributions, to the extent made
by the Company, which are generally available to our teammates. Beginning January 1, 2008, our named executive
officers other than Mr. Fenton are also eligible to participate in the Company s Nonqualified Deferred Compensation

Plan, which is discussed below in more detail under the caption Nonqualified Deferred Compensation Plan.

Mr. Fenton also receives an automobile allowance, which is a benefit generally available to executives in the United
Kingdom. These benefits are part of our broad-based total compensation programs offered in the geography in which

each of the executives resides.

18




Edgar Filing: INSIGHT ENTERPRISES INC - Form DEF 14A

Short-Term Cash Incentive Compensation

The Compensation Committee views cash incentive compensation as a means of closely tying a significant portion of
the total potential annual cash compensation for executives to the financial and operational performance of the
Company, or the portion of the Company for which the executive has management responsibility, depending on the
executive s position. Prior to 2010, our cash incentive compensation plans were designed to reward individuals for the
achievement of certain defined financial objectives of the Company, as well as annual individual or Company
financial, strategic and tactical objectives.

For 2010, our cash incentive plan focuses more exclusively on defined financial objectives of the Company. All
officers subject to Section 16(a) of the Exchange Act, including our named executive officers, have an annual cash
incentive plan. The financial objectives and performance goals are approved by the Compensation Committee and are
set at the beginning of the year. These objectives and goals are integrated into the overall cash incentive plans for the
Company s management employees throughout the organization to foster a team environment where the entire
Company is focused on the same or similar set of objectives and goals.

The Compensation Committee annually reviews financial objectives, performance goals and target cash incentive
compensation. In 2009 and prior years, the Compensation Committee generally targeted cash incentive compensation
for executive officers at or near the median of the comparison groups and adjusted, as appropriate, for tenure,
performance and variations in actual position responsibilities from position descriptions in the comparison groups.
The Compensation Committee utilized the 2009 Towers Watson study to set 2010 cash incentive targets, which study
showed that the Company s cash incentive compensation is competitive based on its comparison group analysis. For
2009, however, as described more fully below, the Compensation Committee developed a program that focused on
Company performance and individual executive performance in what the Compensation Committee believed would
be an unusually unpredictable year. For 2010, as previously indicated, the cash incentive plan focuses more
specifically on certain defined financial objectives of the Company.

2009 Cash Incentive Plan

For 2009, the Compensation Committee continued its emphasis on cash incentive compensation by setting cash
incentive plans for executive officers so that a significant portion of total compensation would be awarded through
cash incentives if performance measures were met, although, as previously noted, the target cash incentive levels for
executive officers were reduced by 25% for 2009.

The 2009 cash incentive plan (the 2009 Plan ) provided incentive award opportunities for select employees, including
our named executive officers. The 2009 Plan was adopted pursuant to the Company s 2007 Omnibus Plan, which was
approved by the Company s stockholders at the Company s 2007 annual meeting of stockholders, and is intended to
permit the Company to deduct annual incentive payments under Section 162(m) of the Code ( Section 162(m) ). For the
2009 Plan, the Company established for each executive officer a performance goal (the 162(m) performance goal ).
The 162(m) performance goal was based on actual diluted earnings per share ( EPS ) for 2009, on a consolidated
non-GAAP basis, with non-GAAP EPS being defined as the actual 2009 EPS from continuing operations excluding
certain items, specified and approved in advance by the Compensation Committee, that are not considered to be part
of ongoing business. The 162(m) performance goal for 2009
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required that the Company achieve a certain percentage of its budgeted 2009 EPS. The budgeted 2009 EPS was set in
conjunction with the Company s overall annual budget process and was considered to be challenging, but achievable,
given the uncertain economic environment and the tactical and strategic plans that were developed for 2009. The 2009
Plan was designed to be funded at certain increasing levels, each of which was intended to set the maximum award
that could be earned at that level. The maximum award that an executive could be eligible to receive for his or her
cash incentive award was 200% of his or her annual cash incentive target. In order to fund at the maximum level, the
Company had to achieve at least 80% of its budgeted EPS for the 2009 Plan. If the Company achieved less than 80%
but at least 50% of its budgeted 2009 EPS, the 2009 Plan would be funded so that an executive could receive up to a
maximum of 100% of his or her annual cash incentive target. If the Company did not achieve at least 50% of its
budgeted 2009 EPS, the 2009 Plan would not be funded and executive officers would not be eligible for any cash
incentive payments. Budgeted EPS for the 2009 Plan was $0.95.
Given the overall economic environment in 2009, management recommended, and the Compensation Committee
approved, a 25% reduction in the target and maximum cash incentive payments for the Company s executive officers.
The approved 2009 target and maximum cash incentive compensation for each of our current named executive
officers! were as follows:

Glynis A. Bryan, Chief Financial Officer Target $318,750; Maximum $637,500;

Stuart A. Fenton, President, EMEA/APAC  Target $196,429 Maximum $392,858%

Steven R. Andrews, General Counsel, Chief Administrative Officer and Secretary ~Target $131,250;

Maximum $262,500; and

Stephen A. Speidel, Chief Operating Officer and Chief Information Officer Target $86,250; Maximum

$172,500.

L As discussed
elsewhere,
Messrs. Fennessy,
McGrath and
Glandon resigned
from the Company
effective
September 7,
2009, March 1,
2009 and April 2,
2009, respectively.

2 Mr. Fenton s 2009

target and

maximum cash

incentive

compensation

were translated

into U.S. dollars at

the British Pound

Sterling average

exchange rate for

the year ended

December 31,

2008 of $1.80.
The target award for each of the executives is intended to define the award that would be earned by the executive if
the executive performs at an acceptable or expected level of performance and the Company achieves the budgeted

25



Edgar Filing: INSIGHT ENTERPRISES INC - Form DEF 14A

EPS for the 2009 Plan. The Compensation Committee believes this design encourages outstanding executive
performance but also takes into account in a meaningful way overall Company performance by setting different
maximum award levels that are dependent on the Company achieving its budgeted EPS. The award levels under the
2009 Plan are merely intended to set the maximum award that can be earned by any executive depending on the
Company s actual EPS (as calculated under the 2009 Plan). Under this design, it is possible that an executive could
perform at a very high level, and yet receive no bonus, or a reduced bonus, if the Company did not achieve its 2009
budgeted EPS. Likewise, it is possible that the Company could achieve its 2009 budgeted EPS, yet the executive could
receive no bonus if the Compensation Committee determined that he or she did not meet his or her individual
performance goals.
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Actual diluted EPS for 2009, on a consolidated non-GAAP basis, was $1.01, which exceeded the 2009 Plan budget of
$0.95. As such, the 2009 Plan was funded (but not paid) at the maximum level for each executive officer (200% of his
or her annual cash incentive target). The Compensation Committee then determined the actual bonus award paid to
each executive officer by evaluating each officer s individual performance against the executive s individual
performance goals. The individual performance goals, which were established by the Compensation Committee in
early 2009, were based 50% on earnings from operations ( EFO ) performance for the Company or the executive
officer s operating segment(s) and 50% on a variety of qualitative/subjective performance goals and
quantitative/objective performance goals. The Compensation Committee reserved the right to establish the actual cash
incentive award for each executive officer at the level it deemed appropriate based on the performance of the
Company, the performance of the executive officer s operating segment(s), and the performance of the individual
executive officer (but not greater than the maximum).

The actual EFO for the fiscal year ended December 31, 2009, on a non-GAAP basis, with non-GAAP EFO being
defined as actual 2009 EFO, excluding certain items not considered to be part of the ongoing business, as approved in
advance by the Compensation Committee, for the Company s 2009 cash incentive plan was $76.4 million or 90.4% of
the 2009 target of $84.6 million on a consolidated basis, and $19.7 million, or 62.7% of the $31.4 million 2009 target
for EMEA.

Although the annual individual performance goals related to 50% of the target cash incentive are tailored for each
executive officer, the goals are generally designed to reward individuals for the achievement of defined financial,
strategic and tactical objectives. The Compensation Committee generally gives significant consideration to the CEO s
assessment of executive performance against individual performance goals, and considered Mr. Lamneck s general
comments with respect to the performance of the executive officers against their individual performance goals, based
on his limited tenure with the Company. However, the Compensation Committee noted that Mr. Lamneck had not
been employed by the Company during 2009, and thus the Compensation Committee exercised more discretion in its
compensation decisions than in previous years.

For Ms. Bryan, her annual individual performance goals included the operational metrics of growth in Company stock
price in relation to relevant market indices (Nasdaq Composite (IXIC) and Russell 2000 indices), achievement of
non-GAAP EPS of $0.95, generation of free cash flow of $45 million, and reduction by the Company of its debt levels
by $78 million. The Compensation Committee noted that the Company s stock price had increased by 65.5% in 2009,
compared to 43.9% and 25.2% of the relevant Nasdaq and Russell indices. The Compensation Committee also noted
that the Company had achieved (i) non-GAAP EPS of $1.01 per share, (ii) free cash flow of $108.0 million, and

(iii) reduction of debt of $77.8 million. The Compensation Committee also recognized the difficult economic
conditions affecting the Company and the economy as a whole, particularly in the first half of the year, and the
Company s restructuring efforts which had enabled the Company to achieve solid EPS performance against budget.
There were no formulas or grids applied to individual performance goals, but in view of the strong performance
against the targets, the Compensation Committee used its discretion under the 2009 cash incentive plan to award

Ms. Bryan 125% of her targeted cash incentive compensation.
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For Mr. Fenton, his annual individual performance goals included the operational metric of achievement of targeted
net sales in EMEA of $1.269 billion, targeted EFO in EMEA of $31.4 million, generation of targeted free cash flow of
$21 million in EMEA, and reduction of days sales outstanding ( DSO ) by 3 days for EMEA. The Compensation
Committee noted that the EMEA segment had achieved (i) actual net sales of $1.152 billion, or 90.8% of target,

(ii) actual non-GAAP EFO of $20.1 million, or 64.0% of target, (iii) free cash flow of $7.7 million, or 36.7% of target,
and (iv) reduction of DSO of 4 days, or 133.3% of target. The Compensation Committee also recognized that

Mr. Fenton had assumed managerial responsibility for the Company s APAC operations early in 2009, and recognized
the difficult global economic conditions affecting EMEA and APAC throughout the year. There were no formulas or
grids applied to individual performance goals, but in view of Mr. Fenton s performance against targets and the
assumption of additional managerial responsibilities, the Compensation Committee used its discretion under the 2009
cash incentive plan to award Mr. Fenton 125% of his targeted cash incentive compensation.

For Mr. Andrews, his annual individual performance goals included the operational metrics of growth in Company
stock price in relation to relevant market indices (Nasdaq Composite (IXIC) and Russell 2000 indices), achievement

of non-GAAP EPS of $0.95, achievement of legal departmental expense budget and successful outcome in certain
litigated matters, and continued progress in the Company s global compliance program. The Compensation Committee
noted that the Company s stock price had increased by 65.5% in 2009, compared to 43.9% and 25.2% of the relevant
Nasdaq and Russell indices. The Compensation Committee also noted the Company s achievement of non-GAAP EPS
of $1.01 per share, Mr. Andrews management of the legal budget and certain litigated matters, and the increased
breadth and focus of the Company s global compliance program. The Compensation Committee also recognized the
difficult economic conditions affecting the Company and the economy as a whole, particularly in the first half of the
year, and the Company s restructuring efforts which had enabled the Company to achieve solid EPS performance
against budget. There were no formulas or grids applied to individual performance goals, but in view of the strong
performance against the targets, the Compensation Committee used its discretion under the 2009 cash incentive plan

to award Mr. Andrews 125% of his targeted cash incentive compensation.

For Mr. Speidel, his annual individual performance goals included the operational metrics of growth in Company

stock price in relation to relevant market indices (Nasdaq Composite (IXIC) and Russell 2000 indices), achievement

of non-GAAP EPS of $0.95, reduction of worldwide capital expenditures by 20%, and achievement of targeted
increases in uptime for the Company s operating systems. The Compensation Committee noted that the Company s
stock price had increased by 65.5% in 2009, compared to 43.9% and 25.2% of the relevant Nasdaq and Russell

indices. The Compensation Committee also noted the Company s achievement of non-GAAP EPS of $1.01 per share,
the reduction of worldwide capital expenditures by 44.8%, or more than double the target, and the overachievement of
targeted increases in uptime for the Company s operating systems. The Compensation Committee also recognized the
difficult economic conditions affecting the Company and the economy as a whole, particularly in the first half of the
year, and the Company s restructuring efforts which had enabled the Company to achieve solid EPS performance
against budget. There were no formulas or grids to be applied to individual performance goals, but in view of the
strong performance against the targets, the Compensation Committee used its discretion under the 2009 cash incentive
plan to award Mr. Speidel 125% of his targeted cash incentive compensation.

The Compensation Committee also has the ability to make discretionary awards under the 2009 cash incentive plan,
and awarded Mr. Speidel a special bonus of $25,000 in recognition of his work in completing a large and complex
systems conversion project in 2008 and 2009.
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Cash incentive awards were approved by the Compensation Committee on February 15, 2010. The actual 2009 cash
incentive compensation, as compared to 2009 targets, for the named executive officers was awarded as follows:

Based on EFO Based on Individual
Goals Performance Goals Total

Name Target Actual Target Actual Target Actual
Richard A. Fennessy! $562,500 $348,322  $562,500  $481,641 $1,125,000  $829,963
Glynis A. Bryan 159,375 144,075 159,375 199,219 318,750 343,294
Stuart A. Fenton? 98,215 57,009 98,214 111,346 196,429 168,355
Steven R. Andrews 65,625 59,325 65,625 82,031 131,250 141,356
Stephen A. Speidel 43,125 38,985 43,125 53,906 86,250 92,891
Mark T. McGrath3 187,500 187,500 375,000

Gary M. Glandon3 58,125 58,125 116,250

I Mr. Fennessy
resigned from
the Company
effective
September 7,
2009, and the
Compensation
Committee s
award of 125%
of
Mr. Fennessy s
target for
achievement of
individual
performance
goals was
determined and
made in
connection with
the settlement of
the Company s
obligations
under
Mr. Fennessy s
Employment
Agreement,
which stipulated
that
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Mr. Fennessy
would receive a
pro-rated 2009
annual bonus
subject to any
exercise of
negative
discretion at a
percentage level
no greater than
the average
percentage level
of negative
discretion
applied to bonus
determinations
with respect to
the other
executives
subject to the
162(m) plan.

Mr. Fenton s
2009 target
incentive
compensation
was translated
into U.S. dollars
using the British
Pound Sterling
exchange rate
for the year
ended
December 31,
2008 of $1.80,
and actual
incentive
compensation
was translated
into U.S. dollars
using the British
Pound Sterling
average
exchange rate
applicable for
the quarter
ended
December 31,
2009.
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Mr. McGrath

and

Mr. Glandon

resigned from

the Company

effective

March 1, 2009

and April 2,

2009,

respectively. In

lieu of any

amounts that

might become

due under the

2009 Cash

Incentive Plan, a

single lump sum

payment in an

amount equal to

$62,500 and

$29.301 was

made in

connection with

the settlement of

the Company s

obligations

under

Mr. McGrath s

and

Mr. Glandon s

Employment

Agreements,

respectively.
2010 Cash Incentive Plan
For 2010, the Compensation Committee continued its emphasis on cash incentive compensation by setting cash
incentive plans for executive officers so that a significant portion of total compensation will be awarded through cash
incentives if performance measures are met.
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The 2010 cash incentive plan (the 2010 Plan ) provides incentive award opportunities for select employees, including
executive officers. The 2010 Plan was adopted pursuant to the Company s 2007 Omnibus Plan, which was approved
by the Company s stockholders at the Company s 2007 annual meeting of stockholders, and is intended to permit the
Company to deduct annual cash incentive payments under Section 162(m) of the Code ( Section 162(m) ). Under the
2010 Plan, the Company established three defined financial objectives for each of its executive officers, and
established the percentage of total cash incentive compensation to be tied to each of the three financial objectives, as
follows:

Int 1
Cash Int 1 Cash
Position EPS EFO Days EFO Days
President and Chief Executive Officer 50% 25% 25%
President, EMEA/APAC 25% 50% 25%
Chief Financial Officer 50% 25% 25%
General Counsel and Chief Administrative Officer 50% 25% 25%

Chief Operating Officer and Chief Information
Officer 50% 25% 25%
For purposes of the 2010 Plan, EPS will be calculated on a consolidated non-GAAP basis, with non-GAAP EPS being
defined as the actual 2010 EPS from continuing operations, excluding certain items, specified and approved in
advance by the Compensation Committee, that are not considered to be part of ongoing business. EFO will be
calculated on a consolidated non-GAAP basis, with non-GAAP EFO being defined as the Company s actual 2010
earnings from operations, excluding certain items, specified and approved in advance by the Compensation
Committee, that are not considered to be part of ongoing business. International EFO will be calculated on a combined
non-GAAP basis, with non-GAAP International EFO being defined as the actual combined earnings from the
Company s EMEA and APAC operations, excluding certain items specified and approved in advance by the
Compensation Committee, that are not considered to be part of ongoing business. Cash Days is defined as days sales
outstanding plus days inventory outstanding, minus days payable outstanding, all on a consolidated GAAP basis.
International Cash Days is defined as days sales outstanding plus days inventory outstanding, minus days payable
outstanding, for the Company s EMEA and APAC operations, on a combined GAAP basis.
The 2010 Plan requires that the Company or relevant operating segment achieve a certain percentage of the budgeted
amounts for the particular performance measure for any payment to be made to a participant with respect to that
performance measure. Therefore, it is likely that a participant will have different levels of achievement for each of the
three separate performance measures, and perhaps receive no payment at all, depending on performance against the
goal for such performance measure. The budgeted levels of performance were set in conjunction with the Company s
overall annual budget process and are considered to be challenging, but achievable, given the uncertain economic
environment and the tactical and strategic plans that have been developed for 2010. The following levels of
achievement, and the corresponding levels of payment of targeted incentive compensation, will be used for all of the
performance measures set forth above, with 200% of target being the maximum each executive may earn:

Below
Attainment 80% 80% 85% 90% 95 % 100 % 105 % 110% 115% 120 %
Multiplier 0% 50% 60% 75% 90% 100% 125% 150% 175% 200%
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The approved 2010 target cash incentive compensation amounts for each of our current named executive officers are

as follows:

Kenneth T. Lamneck, President and Chief Executive Officer Target $600,0009;

Glynis A. Bryan, Chief Financial Officer Target $318,750;

Stuart A. Fenton, President, EMEA/APAC  Target $196,400);

Steven R. Andrews, General Counsel, Chief Administrative Officer and Secretary ~Target $131,250;
and

Stephen A. Speidel, Chief Operating Officer and Chief Information Officer ~Target $86,250.

(1) Pursuant to
Mr. Lamneck s
Employment
Agreement, he
will receive a
minimum of
70% of his 2010
cash incentive
plan target
award. Above

the 70%

minimum,

Mr. Lamneck is
subject to the
corresponding
levels in the
table above.

(2) Mr. Fenton s
2010 target cash

incentive

compensation

were established

in U.S. dollars.
Long-Term Equity-Based Incentive Compensation
The Compensation Committee views long-term equity-based compensation as a critical component of the overall
executive compensation program. The principal objectives for long-term equity-based compensation are to:

enhance the link among Company performance, the creation of stockholder value and long-term
incentive compensation;

facilitate increased equity ownership by executives;

encourage executive retention through use of multiple-year vesting periods; and

provide competitive levels of total compensation to executive officers if expected levels of performance
are achieved.

Long-term equity-based incentives are currently issued in the form of service and performance-based RSUs.
Performance-based RSUs are issued only if predetermined annual financial performance goals (diluted non-GAAP
EPS for 2009) are achieved and are subject to a three-year vesting period. To encourage overachievement of targets,
significant upside potential exists related to the number of RSUs ultimately issued. The three-year vesting period is
designed to encourage continued employment with the Company and enhancement of stockholder investments in the
Company. The number of performance-based RSUs ultimately issued varies based on the achievement of threshold
levels of financial performance, with greater numbers of shares awarded for higher levels of financial performance. If
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the Company s financial performance does not meet or exceed a set performance threshold, no performance-based
RSUs are issued. All grants of equity-based compensation are currently made under the Company s 2007 Omnibus
Plan, as amended.
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For 2008 and prior years, the Compensation Committee reviewed target equity-based incentive compensation
annually and targeted equity-based incentive compensation for executive officers at or near the median of the
comparison groups. In 2008, with respect to long-term incentive compensation, Towers Watson generally concluded
that our equity-based incentive compensation plan, including the use of performance-based RSUs and the target level
of grants to each executive, was competitive with market practices. None of the performance measures under the 2008
equity-based incentive compensation plan were met due to the Company s decline in EPS in the difficult market we
encountered in 2008. For 2009, the Compensation Committee did not believe the performance of the Company s
comparison groups was as important of a factor to consider for 2009 as it would be in a more normal business
environment. For 2010, the Compensation Committee returned to its historical practice of considering competitive
comparison group data.

In order to link equity-based incentive compensation more closely to annual performance and to continue to align the
interests of management and stockholders and, in part, in light of changing stockholder expectations, in

December 2005 the Compensation Committee adopted a practice of initiating annual grants of equity-based incentive
compensation awards to executives early in the year (as opposed to later in the year or periodically throughout the
year) in connection with the annual budgeting process. Also, early in the year, the Compensation Committee will
approve the annual RSU program grants as well as a pool of shares from which the Chief Executive Officer may make
discretionary or new hire RSU grants throughout the year, or both, to individuals other than individuals who are
subject to the reporting requirements of Section 16(a) of the Exchange Act. The pool of RSUs is based on the
recommendation of management and review of the overall equity compensation expense expected to be recorded in
current and future years in the Company s consolidated financial statements.

2009 Equity-Based Incentive Plan

The 2009 pool of RSUs, which were 40% service-based and 60% performance-based, was established for executive
officers on February 20, 2009 and vest annually in three equal installments beginning on February 20, 2010. The
number of RSUs issued under the performance-based grants was dependent on the Company s actual diluted EPS for
the fiscal year ended December 31, 2009, on a consolidated non-GAAP diluted basis, with non-GAAP EPS being
defined as actual 2009 EPS from continuing operations, excluding certain items not considered to be part of the
on