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INSIGHT ENTERPRISES, INC.
FORWARD-LOOKING STATEMENTS

Certain statements in this Annual Report on ForaKK1hcluding statements in “Management’s Discussand Analysis of Financial
Condition and Results of Operations” in Part knit 7 of this report, are forwatdeking statements within the meaning of the Pevagécuritie
Litigation Reform Act of 1995. These forwalaleking statements may include: projections of Bratthat affect net sales, gross profit, oper:
expenses, earnings from operations, oparating income and expenses, net earnings offloagh cash needs and the sufficiency of our ed
resources and the payment of accrued expensegbilitiés; the effect of changes being implemerttgdur largest software partner to
elements of its channel incentive program; ouriess strategy and our strategic initiatives, inclgaur efforts to grow by expanding our
sales team and technical expertise, adding toeruices partner network in Europe and Canada, asimg our products and services to exis
and new clients, and expanding and acceleratingloud and SaaS offerings; the availability of cetiive sources of products for our
purchase and resale; industry pricing and condididdrends; our intentions concerning the paynuéntividends; our acquisition strategy; our
strategy with respect to the effects of inflatiovancreasing interest rates; trends related taeéfactive tax rate; effects of acquisitions or
dispositions; projections of capital expenditure2013; plans for future operations; the sufficien€our capital resources and the availability
of financing and our needs or plans relating therite effect of new accounting principles or chesgn accounting policies; the effect of
indemnification obligations; projections about thécome of ongoing tax audits; statements relatettounting estimates, including estim:
stock-based compensation award forfeitures, thmgjraf the payment of restructuring obligations &mel realization of deferred tax assets, the
timing of the amortization of intangible assets #melresolution of uncertain tax positions; ouripoiss and strategies with respect to ongoing
and threatened litigation; our ability to grow sale new and existing clients and increase our etafkare and the resulting effect on our re
of operations and profitability; the timing of th&ect of our initiatives to expand our internatiproduct and services offerings; that pricing
pressures in the Information Technology (“IT”) irstity will continue; that partner funding may beueédd or limited; our plans to develop
24x7 redundancies in our Remote Network Operatient€l's; our position and prospects in the IT ingugenerally; our plans to consolidate,
upgrade and integrate our IT systems, includingithing and costs relating thereto; the sufficienfpur facilities; the possibility that we may
take future restructuring actions; our intentiomsdinvest foreign earnings and plans relatingetwerour plans to use cash flow from operati
for working capital, to pay down debt, make capitgbenditures, repurchase shares of our commok, stod fund acquisitions; our exposure
to off-balance sheet arrangements; statementslief;end statements of assumptions underlyingciripre foregoing. Forward-looking
statements are identified by such words as “belicaaticipate,” “expect,” “estimate,” “intend,” “lan,” “project,” “will,” “may” and variation:
of such words and similar expressions and are émtlgrsubject to risks and uncertainties, somelittvcannot be predicted or quantified.
Future events and actual results could differ netgrfrom those set forth in, contemplated byuoaderlying the forward-looking statements.
There can be no assurances that results descnifedhiard-looking statements will be achieved, aothial results could differ materially from
those suggested by the forward-looking statem&use of the important factors that could causeactural results to differ materially from
those projected in any forward-looking statemenc¢fuide, but are not limited to, the following:

. our reliance on partners for product availabilingl@ompetitive products to sell as well as our cetitipn with our partners
. our reliance on partners for marketing funds anatipasing incentives
. changes in the IT industry and/or rapid changasdhnology;

. disruptions in our IT systems and voice and detavorks, including risks and costs associated thighintegration and upgrade of
our IT systems

. actions of our competitors, including manufactueerd publishers of products we s

. general economic condition

. failure to comply with the terms and conditionsoof commercial and public sector contra

. the security of our electronic and other confidantiformation;

. the integration and operation of acquired busirsesaeluding our ability to achieve expected besaif the acquisition
. our dependence on certain person

. the variability of our net sales and gross prt

. the risks associated with our international operetj

. exposure to changes in, interpretations of, orreefoent trends related to tax rules and regulatiamd

. intellectual property infringement claims and chaties to our registered trademarks and trade ni
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INSIGHT ENTERPRISES, INC.

Additionally, there may be other risks that areeptvise described from time to time in the repdnts tve file with the Securities and
Exchange Commission. Any forward-looking statemémthis report should be considered in light ofieas important factors, including the
risks and uncertainties listed above, as well herst We assume no obligation to update, and dntestd to update, any forward-looking
statements. We do not endorse any projectionsdegpfuture performance that may be made by théndigs.

2
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INSIGHT ENTERPRISES, INC.
PART |

Item 1. Business
General

Insight Enterprises, Inc. (“Insight” or the “Compdhis a leading global provider of information tewlogy (“IT”) solutions to business
and public sector institutions. The Company is oigeed in the following three operating segmentsictvtare primarily defined by their related
geographies:

% of 2012
Operating Segment* Geography Consolidated Net Sale

North America United States and Cana 68%
EMEA Europe, Middle East and Afri 28%
APAC Asia-Pacific 4%

* Additional detailed segment and geographic infation can be found in “Management’s Discussion Andlysis of Financial Condition
and Results of Operatic” in Part I, Item 7 and in Note 18 to the ConsolkhFinancial Statements in Part 11, Item 8 of tieigort.

We provide integrated solutions to our clients tigio our extensive hardware, software and servitfesrigs and efficient supply chain
combined with highly skilled technology specialiated engineers with expertise in complex solutgunzh as virtualization, collaboration,
security and cloud computing. With broad techngzape and capabilities, we offer a single sourceto clients’ diverse IT requirements. We
assess, design, deploy and manage IT solutionslpoolar clients enable, manage and secure the&inVironments. Our product fulfilment and
logistics capabilities, management tools and texdimxpertise make designing, deploying and maigadirsolutions easier for our clients
while helping them control their IT costs. Insidiats locations in 22 countries (including the Sdesthninistrative Region of Hong Kong), al
we have the capabilities to serve clients in mbamt180 countries with software provisioning andtesl services, transacting business in 15
languages and 14 currencies. Currently, our offsrin North America and select countries in EMEA&luidle a suite of IT hardware, software
and services. Our offerings in the remainder of BMIEA segment and in APAC are almost entirely safvand select software-related
services. On a consolidated basis, hardware, sadtared services represented 52%, 43% and 5%, tesggcof our net sales in 2012
compared to 53%, 42% and 5%, respectively, in 2011.

We were incorporated in Delaware in 1991, as tlreesssor to an Arizona corporation that commencedations in 1988, and completed
our initial public offering in 1995. Our corpordteadquarters are located in Tempe, Arizona. Werbeparations in the U.S., expanded into
Canada in 1997 and into the United Kingdom in 1988006, through our acquisition of Software Spatt, Inc. (“Software Spectrum”), we
expanded deeper into global markets in EMEA and 8Pl 2008, through our acquisitions of CalenceCLt:Calence”) in North America
and MINX Limited (“MINX") in the United Kingdom, weenhanced our global technical expertise arounkddnignd networking and
communications technologies, as well as managetdcesrand security. Effective October 1, 2011, wikamced our professional services
capabilities by acquiring Tempe, Arizona-based Bobky Incorporated (“Ensynch”). Effective Februan2012, we expanded our hardware
capabilities into key markets in our existing Ewgap footprint by acquiring Inmac GmbH and Micro Wawuse BV (“Inmac”), a broad
portfolio business-to-business hardware resellsethan Frankfurt, Germany and Amsterdam, Netheda®avicing clients in Western Europe.
Through the evolution of our business and thesaisitipns, we have successfully migrated from alhere reseller to a comprehensive IT
solutions provider.

Values

We are focused on instilling a winning culture drade an established set of values that set theféorair business and define who we
are. Our core values are:

. We Exist to Serve Our Clien
. We Respect Each Oth
. We Develop and Value Our Teamma

. We Act with Integrity
. We Strive for Operational Excellence in All We |
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We believe that these values strengthen the ovesagiht experience for our teammates, clientsgarthers (we refer to our employee
“teammates,” our customers as “clients” and ouptigps as “partners”). By living these values, vediéve we are able to attract, develop and
retain great talent. We have identified ten temétich we define as the “Insight Way” of living ocore values:

. Everyone either adds value for our clients or addge for someone who dog

. We recognize and reward teammates for achieverr

. The key to our success is relentless continuousawgment for every business proce
. We treat the dollars we spend as if they were aur.:

. We strive to be the first choice for our partn

. We hold ourselves and others accounte

. We listen and encourage healthy debate and resohftict directly.

. We hire and retain smart people who are passidaata players

. We take responsibility for diversity, the environmh@and communities we live i

. We are in this to win and have fun doing

Business Strategy

Our vision is to be the trusted advisor to ourrtlie helping them enhance business performancaghrmnovative technology solutions.
Our strategy is to grow profitable market sharalblvering relevant IT solutions to our clients@scalable support and delivery platform.
With the continual emergence of new technologiektanhnology solutions in the IT industry, we bedidusinesses continue to seek
technology providers to supply value-added adviceedp them identify and deploy IT solutions, rattien to just provide product selection,
price and availability. We believe that Insight lsasnique position in the market and can gain table market share and provide enhanced
value to our clients. We have a multi-partner apphoand excel at providing broad product selediorompetitive prices through an efficient
supply chain. We have deep services and solutiapalilities, we have a multi-national footprintdame serve a broad range of clients by typ
and by geography.

We believe that what differentiates Insight fromr oampetitors is:

. Our scale and reach — we had $5.3 billion insaé#s in 2012 and have the capabilities to sereatslin more than 180
countries with software provisioning and relaten/ges.

. Our people — we have over 5,400 teammates wadkelvncluding over 1,000 skilled, certified congdtand service
delivery professionals

. Our business foundation — we have a broad offjesirhardware and software products, with accesdlitons of dollars in
virtual inventory, efficient supply chain executiand customizable-commerce capabilitie:

. Our breadth and depth of servicese-have developed services capabilities focusedamaged, professional and consul
services, particularly in the United States andUhéed Kingdom

. Our partners and clients — we have a multi-parapproach and have partnerships with all of theliteg product
manufacturers, software publishers and distribupiariners and service a global portfolio of comrig@nd public sector
clients.

Our overarching strategy remains consistent wighpiist several years and includes three prongs:

. Continue to grow our traditional core business @ik operational excellenc
. Build a robust services business; i
. Capitalize on the clout

Continue to grow our traditional core business addive operational excellenceOur geographically aligned sales and delivery model
continues to focus on organic, profitable growtld amarket share gain. We remain focused on sellitma specific set of targeted clients that
are part of our total addressable market, or asaMét, our TAM. Key initiatives include a fieldogto-market model that is centered on selecte
cities in North America where we are investingahes, technical and delivery resources to drivevgtavith existing and new TAM clients as
well as to drive expansion in specific service/soluareas with key partners. We are putting paldicemphasis on increasing our share of the
middle market client group, which is key to ouastgy in all geographies. In all regions, we widlcacontinue to target the public sector. We
are addressing these opportunities to grow maharesby investing in our sales and technical sugpams in all geographies and investing in
enhanced training initiatives.
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In addition to our focus on new clients, we seelntwease our share of our current clieatshual IT budgets. We are investing in focL
training programs in North America, and we arerahg our sales teammates with our specialists, m&ve@ more advanced technical expertise
to ensure that our sales teammates are able tacsefis our portfolio of offerings. We have laurgtler new IT system in certain countries in
EMEA and are deploying similar programs as necggsagnsure we are able to bring our hardware dhfiedto our existing and new clients
in selected additional markets. Our operating maalkich includes a mix of trained teammates, mamagd systems and IT systems, allow:
to tailor offerings based on the size and compjexdtour client. Accordingly, we believe that thene opportunities for Insight to expand our
existing client relationships by increasing theaypf products and services that our clients bom fus.

We are focused on selling solutions to both neweadsting clients. We have identified, and are geghwith top IT partners in
developing and deploying, solutions that combinelWare, software and services to meet the spegificcritical needs of our clients. The
practices identified are:

. Networking
. Collaboratior
. Data Cente

. Office Productivity

. Data Protectiol
. On-site Program
. Managed Service

Additionally, our mobility solutions leverage teaiogy from several of the above practices to meetspecific requirements of our
clients. Our solutions can be provided through réetya of delivery mechanisms, including on-premitbepugh our remote operations center, ol
through a private or public cloud, to name a few.

Further, we intend to take advantage of the trémgscting the technology market, including cloudnpuiting, big data, bring-your-own-
device programs and mobility, by aggressively baoddour solutions capabilities through a combinaid tuck-in acquisitions and organic
growth. We are committed to taking advantage oflamdraging opportunities as manufacturers, pubisikand service providers develop new
technologies and as new channels for buying anplging technology gain market acceptance.

We define operational excellence in terms of oadpctivity, or how we align our organizational atepartmental goals to our daily
work effort. We measure our productivity based lomratio of our selling and administrative experteagross profit dollars and to net sales. In
order to improve productivity, we have implemengeskries of initiatives, including upgrading oursiyistems to garner efficiencies in our
business, standardizing the process by which wesuneand reward the productivity of our accountesentatives, defining and setting
expectations for productivity levels for all teanmtes embedding these metrics into job descriptibeschmarking ourselves internally and
externally and utilizing a formalized managemerstegn to review our progress through quarterly tessireviews. We have established clear
roles and accountabilities for all teammates aighat compensation models and business processestinue our focus on productivity
improvements across our business.

Utilizing metrics and a management system to tmakperformance and a weekly sales management domemii process, we have
visibility into our business to ensure resourcesaligned to drive results. We believe that ourtiomous focus on operational excellence,
business intelligence and improvement for everyrimss process will yield a significant long-terrmbgt to Insight.

Build a robust services busines®Vhile Insight’s business was primarily built on thaare and software product sales, which are kgl t
foundation of many of our client relationships tpdae believe our services capabilities differetetimsight in the marketplace and enhance
profitability. Although our services capabilitieseamost mature in our United States business, egmwing our capabilities in the United
Kingdom and are selectively launching the offeririguch services in Canada and other countrieaifEMEA and APAC segments.

5
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During 2012, we further defined our gotmarket services strategy in the United States trpdicing practice teams structured to sup
our solutions domains. In bringing the right sauas to market, the practice teams play a critick in developing domain knowledge and bes
practices, generating demand, providing sales stippd overseeing project delivery. We have analym@ set of service offerings to
determine if each service is aligned with our pcast, is market relevant, is differentiated anprisfitable, repeatable and scalable. As a result
of this objective evaluation, we redeployed resesr@nd further focused our portfolio of solutions.

In addition, we are developing our capabilities argdanding our service partner network in the UhKéngdom, the Netherlands,
Germany, France and Canada to deliver select haedwetated services to clients in those markets.

In other countries where we do not currently safidare, we intend to continue to enhance our soéwfferings by introducing
“Software as a Service” (“SaaS”) cloud solutiongyanding our software-related services capabilies extending our client reach with
middle market and public sector clients. In additive intend to maintain our global software calités to support our multinational clients.
For a discussion of risks associated with inteomati operations, see “Risk Factor§here are risks associated with our internatiopakations
that are different than the risks associated withaperations in the United States, and our exmosuthe risks of a global market could hinder
our ability to maintain and expand internationag@gtions,” in Part |, ltem 1A of this report.

Capitalize on the cloud Cloud computing represents an evolution in the bFle: Private and/or public cloud solutions provftéible,
reliable and affordable solutions for deliveringical IT functions, such as email, data secuidgta center hosting and more. To date, Insight
has sold more than three million seats in variaudip cloud offerings. We are developing solutiamsl services to make the transition from
traditional IT computing model to cloud computiraser for our clients.

Our vision is to help our clients succeed in treudl We plan to do this by becoming a leading sirsglurce provider of the best-in-class
cloud computing solutions, providing a wide ranfieloud solutions, support services and an enhasbegping experience through our single
central aggregation point.

Building on our value as a technology solutionsvjiter, we launched the InsightCloud Solutions Cemich offers clients in North
America and EMEA a new way to learn about, shomfad manage and provision cloud computing solutidhe InsightCloud Solutions
Center provides an array of cloud offerings fromiustry leaders, complete with client care suppentises and expert presale resources to
assist in client decision making and implementatidre InsightCloud Solutions Center acts as owd-agrvice” aggregation portal linked to
Insight.com, which enables integrated procuremedtmovisioning, a utility billing system, soluti@ministration support and on-demand
services.

Hardware, Software and Services Offerings

Hardware Offerings. We currently offer our clients in North America aselect countries in EMEA a comprehensive selecifdi
hardware products. We offer products from hundfdsanufacturers, including such industry leadarslawlett-Packard (“HP”), Cisco,
Lenovo, Dell, Apple and IBM. Our scale and purchggpower, combined with our efficient, high-voluised cost effective direct sales and
marketing model, allow us to offer competitive psc We believe that offering choices from multipéetners enables us to better serve our
clients by providing a variety of product soluticiosbest address their specific business needseTieeds may be based on particular client
preferences or other criteria, such as real-tinst jpécing and availability, or compatibility wigxisting technology.

The four hardware technology categories we hawtiiited as key to our solutions selling focus are:

. Desktop, notebook and tab

. Networking

. Server, storage and pow

. Print and consumable

In addition to our distribution facilities, we haldirect-ship” programs with many of our partndargluding manufacturers and
distributors, allowing us to expand our produceafigs without increasing inventory, handling casténventory risk exposure. As a result, we
are able to provide a product offering with billgoaf dollars of products in virtual inventory. Camience and product options among multiple

brands are key competitive advantages against raatwérs’ direct selling programs, which are gelhetiited to their own brands and may
not offer clients a complete or best in class sotufcross all product categories.
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Software Offerings Our clients acquire software applications fromruthe form of licensing agreements with softwaoblishers, boxe
products, or through SaaS, whereby clients substoilsoftware that is hosted either by the softvpatdisher or a dedicated thiphrty hosting
company on the internet. We offer products fromdreds of publishers, including such industry leager Microsoft, Adobe, VMware and
Symantec. The majority of our clients obtain theiftware applications through licensing agreemenitsch we believe is a result of their ease
of administration and cost-effectiveness. Licensiggeements, or right-to-copy agreements, allolieatcto either purchase a license for each
of its users in a single transaction or periodjcediport its software usage, paying a license &b on the number of users.

As software publishers choose different modelsrfgrlementing licensing agreements, businesses evadtiate the alternatives to ens
that they select the appropriate agreements anglgamith the publishers’ licensing terms when pwsimg and managing their software
licenses. We work closely with our clients to ursiend their licensing requirements and to edutestm tregarding the options available under
publisher licensing agreements. Many of our clievite have elected to purchase software licensesghrlicensing agreements have also
entered into software maintenance agreements, velficly clients to receive new versions, upgradespolates of software products released
during the maintenance period, in exchange foregifipd annual fee. We assist our clients and pargablishers in tracking and renewing
these agreements. In connection with certain eniserwide licensing agreements, publishers may s&oo bill and collect from clients
directly. In these cases, we earn a referral fesctly from the publisher.

The four software and licensing technology categgowe have identified as key to our solutionssglfocus are:

. Office productivity

. Virtualization

. Creativity

. Data protectior

Additionally, we help our clients standardize theaftware environments while reducing costs andil risk through optimal license
use and compliance management. We offer clientstéopio of Software Asset Management (“SAM”) sare$, including SAM consultations,

assessment of ISO standard attainment, and licensaciliations. We help clients determine thaietise rights and utilization rates, reconcile
the difference, and then proactively track, anglgrel manage their software portfolio from procueetrto retirement.

Services OfferingsWe currently offer a suite of consulting, techniaatl managed services in the U.S., the United Kimgd-rance, the
Netherlands and Germany via our own personnel, aatgd by service partners to fill gaps in our gapbic coverage or capabilities. We &
utilize partners to deliver these services in Carautl selected services in the rest of EMEA and @PAe believe that developing the breadtt
and quality of these capabilities internally orathgh targeted acquisitions over time will be a Béferentiator for us. We have, and intend to
continue to develop, an array of technical experisd service capabilities to help identify, acguimplement and manage technology
solutions to allow our clients to address theiribhess needs.

As discussed previously, to grow profitable matedre, we have identified and are focused on spfactices. Within these practices,
offer the following end-to-end capabilities:

. Plan
. Strategy and Assessme
. Architecture and Desig

. Deploy

. Integration

. Implementatior
. Operate

. Managemen
. Cloud Computing

. Warranty
. Maintenance
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We know that our clients have limited resourcegrtavide reliable support to their end users anghéximize the life cycle and value of
their IT investments. Our consulting services aaifed on assessment, architecture and desighwonkéng, collaboration and office
productivity. Insight’s technical services span tisite deployment, on-site programs and mainteeawith support across a wide range of
hardware and software partners. Our managed serefeate an extension of our client’'s team andidebur Remote Network Operation
Center (“RNOC"), our integration labs, our servitesk and our National Repair Center (“NRC”). The@RMNprovides 24x7 remote monitoring
of clients’ infrastructure, including network, senand storage. Our ISO certified labs deliverrmeaof services from imaging to configuration
to remote testing of product in a client’s IT eviment via secure Virtual Private Network (VPN) geations. The NRC offers repair,
remarketing and overnight hot-swap services. A EN®NOC is based in London, England and offersctet similar services. Over time, we
intend to develop our two RNOCSs to provide full Z4edundancies.

Further, we can help our clients preserve capitdlexpand limited resources by delivering busiregial applications and programs
from the cloud. With low upfront costs and no né&din-house maintenance, “as-a-service” offeriags an effective alternative to potentially
more expensive on-premise solutions. We partnér pribviders to deliver solutions around collabanatand messaging, managed security an
data management, including Microsoft, Symantec,T@ahnologies, IBM, McAfee and Apptix. We plan tagagssively add additional partners
with new offerings in 2013 as we accelerate clanldt®n offerings.

Our practice teams are made up of industry-, teatnand product-certified engineers, consultantsspecialists who are current on bes
practices and the latest developments in theire@sge practice areas.

We are a Cisco Gold Certified partner in the Unitates and the United Kingdom and have Masteifications in unified
communications and security in the United States.data center practice in the United States idRRAuthorized Enterprise Provider and
holds HP Storage Elite, HP Blade Elite and HP SewkElite partner status. We hold Microsoft Goldifieations in identity and security,
portals and collaboration, virtualization, servitform, systems management, software asset mamagemd volume licensing and are a
Microsoft Cloud Accelerator Partner. We also hagerbawarded premier partner status by a numbehef partners, such as IBM, EMC and
VMware.

Our Information Technology Systems

We have committed significant resources to theyisteans we use to manage our business and beliaveuthsuccess is dependent upon
our ability to provide prompt and efficient serviweour clients based on the accuracy, qualitywilidation of the information generated by
our IT systems. Because these systems affect dily &b manage our sales, client service, partedationships and programs, distribution,
inventories and accounting systems and our voidedata networks, we have built redundancy intcagedystems, maintain system outage
policies and procedures and have comprehensivebdatap. We are focused on driving improvementsaies productivity through upgraded
IT systems to support higher levels of client $ati8on and new client acquisition, as well as ganyg efficiencies in our business.

In 2012, one of our key initiatives was to deligestandardized system across North America. Asgbdinis initiative, we consolidated
systems and removed operational barriers creatéldebmultiple IT environments inherited in past@isgions. Implementation began in May,
proceeded as planned, and was substantially coadpilet2012. We are currently completing the intégreof our software business and
anticipate that all of our North America operatiavi§ be on one system by the end of the first tedl2013.

This systems integration strategy in North Ameatiaws us to:

. Simplify our systems landscag

. Improve productivity by streamlining applicatiopspcess and infrastructur

. Enhance cro=-selling by improving client and account executigeess to all products and services we

. Implement solutions that effectively support ouwvezes business; ar

. Standardize our data repository to facilitate @&eess and strengthen contr

We also converted a number of our EMEA operatiores mew IT system that allows us to expand oussai&dardware and services, in

addition to software, to clients in that region. date, we have successfully deployed the new syst¢he United Kingdom, the Netherlands,
Germany, France, the Czech Republic, Ireland ars$iBuwWe expect to continue our deployment in é#meainder of EMEA into 2013.
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In 2013, we plan to migrate our APAC operationthmsame IT system platform used in North America.

For a discussion of risks associated with our I3tays, see “Risk Factors — Disruptions in our I3tems and voice and data networks,
including the integration and upgrade of our ITteyss, could affect our ability to service our cteand cause us to incur additional expenses
in Part I, Item 1A of this report.

Competition

The IT hardware, software and services industiery fragmented and highly competitive. We competa a large number and wide
variety of marketers and resellers of IT hardwaodtware and services, including:

. Direct marketers and resellers, such as CDW (Nantigrica), Systemax (Europe), SoftChoice, CompaP&xConnection, PC Ma
Worldwide Technology, SHI, SoftwareONE, ComputaeenBpecialist Computercenters, Bechtle, and Can

. National and regional resellers, including vi-added resellers, specialty retailers, aggregatissijbutors, and to a lesser extent,
national computer retailers, computer superstonésrnet-only computer providers, consumer eleétoand office supply
superstores and mass merchandis

. Product manufacturers, such as Dell, HP, IBM andolve;

. Software publishers, such as IBM, Microsoft and &gtac;

. Systems integrators, such as Compucom Systems

. National and global service providers, such as IBMbal Services and HP/EDS; a
. E-tailers, such as Newegg, Buy.com a-Buyer (United Kingdom)

The competitive landscape in the industry is cargtily changing as various competitors expand threiduct and service offerings. In
addition, emerging models such as cloud computiageeating new competitors and opportunities.

For a discussion of risks associated with the astaf our competitors, see “Risk Factors — Thedidvare, software and services
industry is intensely competitive, and actions of competitors, including manufacturers and pulelistof products we sell, can negatively
affect our business,” in Part [, Item 1A of thipoet.

Partners

During 2012, we purchased products and softwara ipproximately 6,100 partners. Approximately 6&f4asged on dollar volume) of
these purchases were directly from manufactureseftware publishers, with the balance purchasexltfh distributors. Purchases from
Microsoft, Ingram Micro (a distributor) and HP aceted for approximately 28%, 10% and 10%, respelstj\of our aggregate purchases in
2012. No other partner accounted for more than @dparchases in 2012. Our top five partners aapfor 2012 were Microsoft, Ingram
Micro, HP, Cisco and Tech Data (a distributor), apgroximately 63% of our total purchases durin26ame from this group of partners.
Although brand names and individual products angartant to our business, we believe that competiisurces of supply are available in
substantially all of our product categories sudt,ttvith the exception of Microsoft, we are not eiegent on any single partner for sourcing
products.

During 2012, sales of Microsoft, HP and Cisco pidwaccounted for approximately 30%, 15% and 1@¥pectively, of our
consolidated net sales. No other manufacturer'dymts accounted for more than 10% of our consdaiiaet sales in 2012. Sales of product
from our top five manufacturers/publishers as aigr@Microsoft, HP, Cisco, Lenovo and Adobe) accedrfor approximately 65% of Insight's
consolidated net sales during 2012.

We obtain incentives from certain product manufeery software publishers and distribution partfiexsed typically upon the volume of
sales or purchases of their products and sendicegher cases, such incentives may be in the fifrparticipation in our partner programs,
which may require specific services or activitigghwveur clients, discounts, marketing funds, ppcetection or rebates. Manufacturers and
publishers may also provide mailing lists, contactteads to us. We believe that these incentioepdrtner funding) and other marketing
assistance allow us to increase our marketing raadtstrengthen our relationships with leading meaturers and publishers. This funding is
important to us, and any elimination or substamgduction would increase our costs of goods spldarketing expenses, resulting in a
corresponding decrease in our earnings from opersti
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We are focused on understanding our partners’ tib@gscand developing plans and programs to grownautual businesses. We measure
partner satisfaction regularly and hold quartetgibess reviews with our largest partners to rexdasiness results from the prior quarter,
discuss plans for the future and obtain feedbacklitfonally, we host annual partner conferencedanth America, EMEA and APAC to
articulate our plans for the upcoming year.

As we move into new service areas, we may becorae more reliant on certain partner relationships.ddiscussion of risks associatec
with our reliance on partners, see “Risk FactovBe-rely on our partners for product availabilitydaasompetitive products to sell, and we also
compete with many of our partners” and “— We ratyowr partners for marketing funds and purchagsiegritives,” in Part I, Item 1A of this
report.

Teammates

As of December 31, 2012, we employed 5,405 teamsnafevhom 3,036 were engaged in management, suggmices and
administration activities (including over 1,0001&d, certified consulting and service delivery f@ssionals), 2,200 were engaged in sales
related activities, and 169 were engaged in distidln activities. Our teammates are not represelmyeal labor union, and we have never
experienced a labor related work stoppage.

For a discussion of risks associated with our ddeeoe on certain personnel, including sales peedpsee “Risk Factors — We depend
on certain personnel,” in Part I, Item 1A of théport.

Seasonality
We experience some seasonal trends in our sal&shaffdware, software and services. For example:
. software sales are typically seasonally higheninsecond and fourth quarters, particularly the@sdauarter

. business clients, particularly larger enterphigsinesses in the U.S., tend to spend more incauthf quarter as they utilize
their remaining capital budget authorizations, Esg in the first quarte

. sales to the federal government in the U.S. aenddtronger in our third quarter, while sales i state and local governm
and education markets are stronger in our secoadeyyanc

. sales to public sector clients in the United Kingdare often stronger in our first quart

These trends create overall seasonality in ouratimfaged results such that sales and profitabélity expected to be higher in the second
and fourth quarters of the year. For a discussfaisks associated with seasonality see “Risk FactdOur net sales and gross profit have
historically varied, making our future operatingutts less predictable,” in Part I, Iltem 1A of théport.

Backlog

The majority of our backlog historically has bee @ontinues to be open cancelable purchase oidierslo not believe that backlog as
of any particular date is predictive of future iésu
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Intellectual Property

We do not maintain a traditional research and agraknt group, but we do develop and seek to prateange of intellectual property,
including trademarks, service marks, copyrightsndim name rights, trade dress, trade secrets amldssintellectual property relying, for such
protection, on applicable statutes and common iglis, trade-secret protection and confidentiadityl license agreements, as applicable, witt
teammates, clients, partners and others to protedntellectual property rights. Our principaldeamark is a registered mark, and we also
license certain of our proprietary intellectual peay rights to third parties. We have registeredimber of domain names, applied for
registration of other marks in the U.S. and in sieleternational jurisdictions, and, from time bmé, filed patent applications. We believe our
trademarks and service marks, in particular, hagymficant value, and we continue to invest in fliemotion of our trademarks and service
marks and in our protection of them. For a desicnipof risks associated with our intellectual prapgesee “Risk Factors — We may not be able
to protect our intellectual property adequatelyd are may be subject to intellectual property irfgment claims,” in Part |, Item 1A of this
report.

Available Information

Our annual report on Form 10-K, quarterly reportd=orm 10-Q, current reports on Form 8-K and amesrdato such reports filed
pursuant to Sections 13(a) and 15(d) of the Seéesifiixchange Act of 1934, as amended (the “Exchawt®, and the reports of beneficial
ownership filed pursuant to Section 16(a) of theltange Act are available free of charge on our sitebat www.insight.com, as soon as
reasonably practicable after we electronically tiilem with, or furnish them to, the Securities &xdhange Commission. The information
contained on our web site is not included as aqfadr incorporated by reference into, this AnnRabort on Form 10-K.

Iltem 1A. Risk Factors

We rely on our partners for product availability @hcompetitive products to sell, and we also compégth many of our partners.We
acquire products for resale both directly from nfanturers and publishers and indirectly throughridistors, and the loss of a significant
partner relationship could cause a disruption endtailability of products to us. Many of our maaetiirer and publisher partners are also our
competitors, as many sell directly to businessasusts, particularly larger corporate customersré&ligno assurance that, as manufacturers
and publishers continue to sell both through tiselter channel and directly to end users, theymatllimit or curtail the availability of their
product to resellers like us. In addition, the mamin which publishers distribute software is chaggand many publishers now offer their
programs as cloud, hosted or SaaS solutions. Tdes®es in distribution may intensify competitiordancrease the volume of software made
available directly to end users through these caitiyveeprograms. Any significant increase in sueles could have a material adverse effec
our business, results of operations and financiatition.

We rely on our partners for marketing funds and pthrasing incentives Certain manufacturers, publishers and distribypoeside us
with substantial incentives in the form of rebataessketing funds, purchasing incentives, early paiyndiscounts, referral fees and price
protections. Partner funding is used to offset, mgnather things, inventory costs, costs of goodis, snarketing costs and other operating
expenses. Certain of these funds are based orotume of sales or purchases, growth rate of nessal purchases and marketing programs.
we do not meet the goals of these programs or éimgenot in compliance with the terms of these o, there could be a material negative
effect on the amount of incentives offered or gaids by manufacturers and publishers. We antieifiedt in the future the incentives that rr
partners make available to us may either be redac#tht the requirements for earning the availabt®unts will change. If we are unable to
react timely to any fundamental changes in the fammg of publishers or manufacturers, includingdlmination of, or significant reductions
in, funding for some of the activities for which Wave been compensated in the past, particuldeyexkto incentive programs with our largest
partners, HP and Microsoft, the changes could aavaterial adverse effect on our business, restitiperations and financial condition. No
assurance can be given that we will continue teivecsuch incentives.

Changes in the IT industry and/or rapid changestiechnology may reduce demand for the IT hardwareftezare and services we sell
or change who makes purchasing decisions for IT Harare, software and service©ur results of operations are influenced by aetarf
factors, including the condition of the IT industehifts in demand for, or availability of, IT havere, software, peripherals and services, and
industry innovation and the introduction of newdlwots. The IT industry is characterized by rapahtwlogical change and the frequent
introduction of new products, which can decreaseated for current products and can disrupt purclggsaiterns. If we fail to react in a timely
manner to such changes, we may have to record-doitss of obsolete inventory. In addition, in orttesatisfy client demand, protect
ourselves against product shortages, obtain grpatehasing discounts and react to changes innafigiquipment manufacturers’ terms and
conditions, we may decide to carry inventory prddukat may have limited or no return privilegeketie can be no assurance that we will be
able to avoid losses related to inventory obsoleseen these products. Additionally, if purchagpagver within our clients shifts from
centralized procurement functions to business wmitadividual end users and we are unable to rié@aetly to any such changes, shifts in
purchasing power could have a material adversetaffe our business, results of operations and €ii@dcondition.
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The cloud and “as a service” models are disrupttieg T market and introducing new products, servemed competitors to the market. In
many cases, these new distribution models allowrprises to obtain the benefits of commerciallgrised, internally operated software with
less complexity and lower initial sep, operational and licensing costs, increasingpegition for us. There can be no assurance thatilbee
able to adapt to, or compete effectively with, eatror future distribution channels or competitmrshat the competitive pressures we face wil
not have a material adverse effect on our busimesalts of operations and financial condition.

Disruptions in our IT systems and voice and datatwerks, including the integration and upgrade of oliT systems, could affect our
ability to service our clients and cause us to imadditional expensesWe believe that our success to date has beerfuamé results of
operations will be, dependent in large part upanadnility to provide prompt and efficient serviaedur clients. Our ability to provide that level
of service is largely dependent on the ease ofaemjracy, quality and utilization of our IT sys&mhich affects our ability to manage our
sales, client service, distribution, inventoriesl aecounting systems, and the reliability of ouceand data networks and managed services
offerings. We are in the process of integrating emalverting IT systems in all of our business segmerhere can be no assurances that thes
integration and conversion projects will be comgdietvhen planned and will not cause disruptionauinbaisiness, and any such delay or
disruption could have a material adverse effeabanresults of operations and financial conditiéexisting technology is determined to hay
shorter useful life or the value of the existingteyn is impaired, we could incur additional de#on expense and/or impairment charges.
are developing a formal enterprise resiliency pahelp avoid business or data interruptions os,lbsit substantial interruption in our IT
systems or in our voice and data networks, howeaesed, could have a material adverse effect obwginess, results of operations and
financial condition.

The IT hardware, software and services industryingensely competitive, and actions of our competitancluding manufacturers and
publishers of products we sell, can negatively atfeur business.Competition in the industry is based on price, pigichvailability, speed of
delivery, credit availability, quality and breadthproduct lines, and, increasingly, on the abildtailor specific solutions to client needs. In
addition to the manufacturers and publishers ofipcts we sell, we compete with a large number aide wariety of providers and resellers of
IT hardware, software and services. We believeraustry will see further consolidation as prodresellers and direct marketers combine
operations or acquire or merge with other reselisvice providers and direct marketers to inaresdficiency, service capabilities and market
share. Moreover, current and potential competitange established or may establish cooperativeorkttips among themselves or with third
parties to enhance their product and service aifsti Accordingly, it is possible that new compettor alliances among competitors may
emerge and acquire significant market share. Géyepaicing is very aggressive in the industrydame expect pricing pressures to
continue. There can be no assurance that we wiblb®eto negotiate prices as favorable as thosetiadgd by our competitors or that we will
able to offset the effects of price reductions vaithincrease in the number of clients, higher aketss cost reductions, greater sales of services
which are typically at higher gross margins, oreottise. Price reductions by our competitors thaeitleer cannot or choose not to match cc
result in an erosion of our market share and/onged sales or, to the extent we match such redis;temuld result in reduced operating
margins, any of which could have a material advefect on our business, results of operationsfenaahcial condition.

Certain of our competitors in each of our operaiagments have greater financial, technical, miadsetnd other resources than we
do. In addition, some of these competitors mayhde @ respond more quickly to new or changing apputies, technologies and client
requirements. Many current and potential compettitdso have greater name recognition and engageria extensive promotional activities,
offer more attractive terms to their customers atolpt more aggressive pricing policies than weAdidlitionally, some of our competitors he
higher margins and/or lower operating cost strespallowing them to price more aggressively. Tharebe no assurance that we will be able
to compete effectively with current or future cortifpes or that the competitive pressures we fadenet have a material adverse effect on our
business, results of operations and financial ¢amdi
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General economic conditions, including unfavorabéeEonomic conditions in a particular region, businesr industry sector, may lead
our clients to delay or forgo investments in IT hdware, software and services, which could adversdfgct our business, financial
condition and operating results.Weak economic conditions generally or any broadcdasduction in IT spending adversely affects our
business, operating results and financial condit®oprolonged slowdown in the global economy orikncrisis, or in a particular region or
business or industry sector, such as the debtdewal financial viability of some European courstrier tightening of credit markets, could
cause our clients to have difficulty accessing tedygind credit sources, delay contractual paymentdelay or forgo decisions to (i) upgrade or
add to their existing IT environments, (ii) licemsaw software or (iii) purchase products or sewigerticularly with respect to discretionary
spending for hardware, software and services)heugrthe U.S. Government may implement significadtictions in program funding, and we
are not able, at present, to predict the effeetngfsuch reductions. Such events could adversiygtajur business, financial condition,
operating results and cash flow.

The failure of our clients to pay the accounts readdle they owe to us or the loss of significamtmis could have a significant negative
impact on our business, results of operationsnfiied condition or liquidity. A significant portioaf our working capital consists of accounts
receivable from clients. If clients comprising grsficant amount of accounts receivable (in nundredollar amount) were to become insolv
or otherwise unable to pay for products and sesyioar business, results of operations, finan@abtdion or liquidity could be adversely
affected. Economic or industry downturns could heisuonger payment cycles, increased collectioats and defaults in excess of
management’s expectations. A significant deterionaih our ability to collect on accounts receivabbuld also impact the cost or availability
of financing under our accounts receivable seaatitbn program.

The failure to comply with the terms and conditio$ our commercial and public sector contracts cdulesult in, among other things,
damages, fines or other liabilitiesSales to commercial clients are based on statelac terms, the terms and conditions on our viewsi
terms contained in purchase orders on a transalsyidransaction basis. Sales to public sector tdiare derived from sales to federal, state an
local governmental departments and agencies, das/& educational institutions, through open reigales and various contracts and
programs. Noncompliance with contract terms, paldidy in the highly regulated public sector busisieor with government procurement
regulations could result in fines or penalties aghus or termination of contracts, and, in thelipugector, could also result in civil, criminal,
and administrative liability. With respect to ourlpic sector business, the government’s remedigsintdude suspension or debarment. In
addition, almost all of our contracts have defauttvisions, and substantially all of our contrantthe public sector are terminable at any time
for convenience of the contracting agency. Thecetié any of these possible actions or the adoptiamew or modified procurement
regulations or practices could materially adverséfgct our business, financial position and resaftoperations.

Failure to adequately maintain the security of oetectronic and other confidential information couldchaterially adversely affect our
financial condition and results of operation\We are dependent upon automated information teogggirocesses. Privacy, security, and
compliance concerns have continued to increasechsdlogy has evolved to facilitate commerce antrass-border commerce increases. As
part of our normal business activities, we cold store certain confidential information, inchuglipersonal information of teammates and
information about partners and clients which magbétled to protection under a number of regulategimes. In the course of normal and
customary business practice, we may share sontésahformation with vendors who assist us withtaier aspects of our business. Moreover,
the success of our operations depends upon thesseansmission of confidential and personal datx public networks, including the use of
cashless payments. Any failure on the part of usuoivendors to maintain the security of data veeraguired to protect, including via the
penetration of our network security and the misappation of confidential and personal informaticould result in business disruption,
damage to our reputation, financial obligationghied parties, fines, penalties, regulatory prodegsl and private litigation with potentially
large costs, and also result in deterioration inteammates’, partners’ and clients’ confidencadrand other competitive disadvantages, and
thus could have a material adverse impact on osinbss, financial condition and results of opersio

The integration and operation of acquired businessmay disrupt our business and create additionaperses, and we may not achie
the anticipated benefits of the acquisitionsitegration of an acquired business involves nuneergsks, including assimilation of operations of
the acquired business and difficulties in the cogeece of IT systems, the diversion of managematittion from other business concerns,
risks of entering markets in which we have had mnonty limited direct experience, assumption of moln or unquantifiable liabilities, the
potential loss of key teammates and/or clientdicdities in completing strategic initiatives aldgaunderway in the acquired companies, and
unfamiliarity with partners of the acquired compaegch of which could have a material adverse effe@ur business, results of operations
and financial condition. The success of our intégneof acquired businesses typically assumesicestaergies and other benefits. We cannot
assure that these risks or other unforeseen fagsithnsot offset the intended benefits of the aifinns, in whole or in part.
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We depend on certain personnelVe rely on key management teammates to executstraiegy to grow profitable market share. The
loss of one or more of these leaders, or a fatluatract and retain new executives, could havegerial adverse effect on our business, re
of operations and financial condition. We also éedi that our future success will be largely depethda our continued ability to attract and
retain highly qualified management, sales, seraitg technical teammates, and we make a signifingastment in the training of our sales
account executives and services engineers. If e@airable to retain such personnel or to traimtaickly enough to meet changing market
conditions, we could experience a drop in the digtality and efficiency of our sales and servitesmmates, and that could have a material
adverse effect on our business, results of ope&iaaod financial condition.

Our net sales and gross profit have historicallyriead, making our future operating results less piiethble.Our operating results are
highly dependent upon our level of gross profiaaeercentage of net sales, which fluctuates dueneerous factors, including changes in
prices from partners, changes in the amount anddgimf partner funding, volumes of purchases, ckarig client mix, the relative mix of
products sold during the period, general competitionditions, and strategic product and serviciesmgrand purchasing actions. In addition,
our expense levels are based, in part, on antepagt sales and the anticipated amount and tiofipgrtner funding. Therefore, we may not
be able to reduce spending quickly enough to cosgierfor any unexpected net sales shortfall, agdsach inability could have a material
adverse effect on our business, results of ope&maod financial condition.

In addition, a reduction in the amount of credarged to us by our partners could increase our fareahd cost of working capital and
have a material adverse effect on our businessitsed operations and financial condition.

There are risks associated with our internationgberations that are different than the risks asso@d with our operations in the
United States, and our exposure to the risks oflabgl market could hinder our ability to maintainrad expand international operations.
We have operation centers in Australia, CanadayderaGermany, the U.S., and the United Kingdomyelkas sales offices throughout EMI
and APAC. In the regions in which we do not curiehtive a physical presence, we serve our cliémtaigh strategic relationships. In
implementing our international strategy, we mayefharriers to entry and competition from local camips and other companies that already
have established global businesses, as well aisitzegenerally associated with conducting busiir@ssnationally. The success and
profitability of international operations are sutijgo numerous risks and uncertainties, many ottwhre outside of our control, such as:

. political or economic instability

. changes in governmental regulation or taxat

. currency exchange fluctuatior

. changes in import/export laws, regulations andarastand duties

. trade restrictions

. difficulties and costs of staffing and managingragiens in certain foreign countrie
. work stoppages or other changes in labor conditi

. taxes and other restrictions on repatriating forgigpfits back to the U.S

. extended payment terms; a

. seasonal reductions in business activity in sonns péd the world

In addition, changes in policies and/or laws ofth8. or foreign governments resulting in, amortgeothanges, higher taxation, tariff:

similar protectionist laws, currency conversionitations or the nationalization of private entesps could reduce the anticipated benefits of
international operations and could have a matadagérse effect on our results of operations arghfiral condition.

We have currency exposure arising from both saldsparchases denominated in foreign currenciekjdig intercompany transactions
outside the U.S., and we currently conduct limiedging activities. In addition, some currenciessurbject to limitations on conversion into
other currencies, which can limit the ability tdvetwise react to rapid foreign currency devaluaioie cannot predict with precision the ef
of future exchange-rate fluctuations on our busireesl operating results, and significant rate tlatbns could have a material adverse effect
on results of operations and financial condition.
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International operations also expose us to curréiocyuations as we translate the financial statesef our foreign operations to U.S.
dollars.

Changes in, interpretations of, or enforcement tsrelated to, tax rules and regulations may adwdysaffect our effective income te
rates or operating margins and we may be requirecphly additional tax assessmentd/e conduct business globally and file income tax
returns in various U.S. and foreign tax jurisdingoOur effective tax rate could be adversely &fi@by various factors, many of which are
outside of our control, including:

. changes in p-tax income in various jurisdictions in which we ogte that have differing statutory tax rat
. higher corporate tax rates and the availabilitdeductions or credits in the U.S. and elsewt

. changes in tax laws, regulations, and/or interpiceia of such tax laws in multiple jurisdictior

. tax effects related to purchase accounting for sgepns; anc

. resolutions of issues arising from tax examinatiang any related interest or penalt

The determination of our worldwide provision fociime taxes and other tax liabilities requires esfiiom, judgment and calculations in
situations where the ultimate tax determination matybe certain. Our determination of tax liabéiis always subject to review or examing
by tax authorities in various jurisdictions. Anyadse outcome of such review or examination coakeha negative impact on our operating
results and financial condition. The results froanious tax examinations and audits may differ ftbmliabilities recorded in our financial
statements and may adversely affect our finanemllts and cash flows.

We may not be able to protect our intellectual pesty adequately, and we may be subject to intellatproperty infringement claims.
To protect our intellectual property, we rely apgright, trademark and trade secret laws, unpatigpitoprietary know-how, and patents, as
well as confidentiality, invention assignment, rewlicitation and non-competition agreements. Tlearebe no assurance that these measure:
will afford us sufficient protection of our intetieual property, and it is possible that third pggtimay copy or otherwise obtain and use our
proprietary information without authorization ohetwise infringe on our intellectual property righThe disclosure of our trade secrets could
impair our competitive position and could have derial adverse effect on our business relationshgmsilts of operations, financial condition
and future growth prospects.

In addition, our registered trademarks and tradeeasaare subject to challenge by third parties. ag affect our ability to continue
using those marks and names. Likewise, many bus#sese actively investing in, developing and segkiotection for intellectual property in
the areas of search, indexing, e-commerce and @eérrelated technologies, as well as a varietymefine business models and methods, all
of which are in addition to traditional researcll aievelopment efforts for IT products and applmatoftware, and non-practicing entities
continue to invest in acquiring patent portfolios the purpose of turning the portfolios into in@generating assets, whether through
licensing campaigns or litigation. As a resultpdites regarding the ownership of and the rightsethese technologies are likely to arise in th
future, and, from time to time, parties do assartous infringement claims against us, either beeaf our practices or because we resell
allegedly infringing hardware or software, in tloerh of cease-and-desist letters, licensing ingsiil@vsuits and other communications and
demands. If there is a determination that we hafréged the proprietary rights of others, we colcur substantial monetary liability, be
forced to stop selling infringing products or prdivig infringing services, be required to enter iobstly royalty or licensing agreements, if
available, or be prevented from using the rightsictv could force us to change our business practicdardware, software or services
offerings in the future. Additionally, as we inceeathe geographic scope of our operations ang/fies of services provided under the Insight
brand, there is a greater likelihood that we wilt@eunter challenges to our trade names, tradenaakservice marks. We may not be able to
use our principal mark without modification in gikographies for all of our offerings, and thesdlehges may come from either governmenta
agencies or other market participants. These tgpekims could have a material adverse effectumbaisiness, results of operations and
financial condition.

Iltem 1B. Unresolved Staff Comments
None.
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Item 2. Properties

Our principal executive offices are located in Temfirizona. We believe that our facilities will beitable and adequate for our present
purposes, and we anticipate that we will be ablextend our existing leases on terms satisfactonstor, if necessary, to locate substitute
facilities on acceptable terms. At December 31 220% owned or leased a total of approximatelyrillon square feet of office and
warehouse space, and, while approximately 70%e$tjuare footage is in the United States, we owease office and warehouse facilities in
11 countries in EMEA and we lease office facilitiedive countries in APAC.

Information about significant sales, distributieeyvices and administration facilities in use aBetember 31, 2012 is summarized in the
following table:

Operating Segmen Location Primary Activities Own or Lease

Headquarters Tempe, Arizona, US/ Executive Offices, Sales and Administrat Own

North America Tempe, Arizona, US/ Sales and Administratic Own
Tempe, Arizona, US/ Administration Own
Tempe, Arizona, US/ Network Operations Cent Lease
Bloomingdale, Illinois, USA Sales and Administratic Own
Hanover Park, lllinois, US/ Services, Distribution and Administratit Lease

Plano, Texas, US, Sales and Administratic Lease
Liberty Lake, Washington, US Sales and Administratic Lease
Tampa, Florida, US/ Sales and Administratic Lease
Winnipeg, Manitoba, Canac Sales and Administratic Lease
Montreal, Quebec, Cana Sales and Administratic Own
Montreal, Quebec, Cana Distribution Lease
EMEA Sheffield, United Kingdon Sales and Administratic Own
Sheffield, United Kingdon Distribution Lease
Uxbridge, United Kingdon Sales and Administratic Lease
Munich, German) Sales and Administratic Lease
Frankfurt, German' Sales and Administratic Lease
Frankfurt, German' Distribution Lease
Paris, Franc Sales and Administratic Lease
APAC Sydney, New South Wales, Austra Sales and Administratic Lease

In addition to those listed above, we have leaségboffices in various cities across North AmerleBIEA and APAC. For additional
information on operating leases, see Note 7 tcCitrsolidated Financial Statements in Part II, I&of this report. These properties are not
included in the table above. A portion of the adstmation facilities that we own in Tempe, Arizoingluded in the table above is currently

leased to Revana, formerly known as Direct Allia@ggporation, a discontinued operation that wad smh third party in 2006.

Item 3. Legal Proceedings

For a discussion of legal proceedings, see Note 1ite Consolidated Financial Statements in Paltdin 8 of this report.

Item 4. Mine Safety Disclosures

None.

16



Table of Contents

INSIGHT ENTERPRISES, INC.
PART Il

Item 5. Market for Registrant’'s Common Equity, Related Skdwlder Matters and Issuer Purchases of Equity Seities

Market Information

Our common stock trades under the symbol “NSITTte Nasdaq Global Select Market. The following ¢adtiows, for the calendar
quarters indicated, the high and low sales pricespare for our common stock as reported on TheldtpSlobal Select Market.

Common Stock

High Price Low Price

Year 201z
Fourth Quarte $ 18.2: $ 15.017
Third Quartel 19.4: 15.71
Second Quarte 22.5¢ 14.3¢
First Quarte 22.71 15.97

Year 2011
Fourth Quarte $ 18.2¢ $ 13.01
Third Quartel 19.52 14.6¢
Second Quarte 17.9¢ 15.4(
First Quarte 19.1( 13.6(

As of February 15, 2013, we had 44,624,799 shdresromon stock outstanding held by 83 stockholdérgcord. This figure does not
include an estimate of the number of beneficiatlamd whose shares are held of record by brokenags &nd clearing agencies.

We have never paid a cash dividend on our comnamk stVe currently intend to reinvest all of ourm@ags into our business and do not
intend to pay any cash dividends in the foresedaiblee. Our senior revolving credit facility coirta restrictions on the payment of cash
dividends.

Issuer Purchases of Equity Securities

Although we did not repurchase shares of our comstock during the year ended December 31, 201Febnuary 13, 2013, our Board
of Directors authorized the repurchase of up to®8bon of the Company’s common stock. The Comparshare repurchases will be made
the open market, through block trades, through 4Dp&ans or otherwise. The amount of shares puethasd the timing of the purchases will
be based on working capital requirements, genersihbss conditions and other factors. The Compateyds to retire the repurchased shares
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Stock Price Performance Graph

Set forth below is a graph comparing the percenthgage in the cumulative total stockholder retumrour common stock with the
cumulative total return of the Nasdaq Stock Matke3. Companies (Market Index) and the Nasdaq Retade Stocks (Peer Index) for the
period starting January 1, 2008 and ending Dece®ibe2012. The graph assumes that $100 was investddnuary 1, 2008 in our common
stock and in each of the two Nasdag indices, aad #s to such indices, dividends were reinvestégihave not, since our inception, paid any

cash dividends on our common stock. Historicallsfrice performance shown on the graph is not reee#g indicative of future price
performance.

—#—NS[T —8—Market Index  —— Peer Index

$175
£130
$125
5100
575
550
525
S0
Jan. 1, 2008 Dec, 31, Dec. 31, Dec, 31, Dee. 31, Dec. 31,
2008 2009 2010 2011 2012
Dec. 31 Dec. 31
Jan. 1, Dec. 31, Dec. 31, Dec. 31,
2008 2008 2009 2010 2011 2012
Insight Enterprises, Inc. Common Stock (NSIT) 100.0¢ 37.8¢ 62.61 72.1°¢ 83.8: 95.2:
Nasdaq Stock Market U.S. Companies (Market In 100.0C 61.17 87.9¢ 104.1: 104.6¢ 123.8¢
Nasdaq Retail Trade Stocks (Peer Inc 100.0C 69.77 96.92 121.3¢ 136.7( 161.6:
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Iltem 6. Selected Financial Data

The following selected consolidated financial dgttauld be read in conjunction with our Consolidaftathncial Statements and the N¢
thereto in Part Il, Item 8 and “Management’s Distois and Analysis of Financial Condition and ResoftOperationsin Part Il, Item 7 of thi
report. The selected consolidated financial de¢sqmted below under the captions “Consolidatec®eatts of Operations Data” and
“Consolidated Balance Sheet Data” as of and foh @di¢he years in the five-year period ended Decary, 2012 is derived from our audited
consolidated financial statements. The consolidfteshcial statements as of December 31, 2012 8dd,2and for each of the years in the
three-year period ended December 31, 2012, whieh baen audited by KPMG LLP, our independent reggst public accounting firm, are
included in Part Il, Item 8 of this report.

Years Ended December 31
2012 2011 2010 2009 2008
(in thousands, except per share d

Consolidated Statements of Operations Dat®

Net sales $5,301,44 $5,287,22! $4,809,931 $4,136,90° $4,825,48
Costs of goods sol 4,581,76! 4,578,07. 4,163,83. 3,568,29. 4,161,90
Gross profit 719,67¢ 709,15 646,09 568,61« 663,58:
Operating expense
Selling and administrative expen: 565,20¢ 556,68t 519,06! 502,10: 561,98
Goodwill impairment — — — — 397,24
Severance and restructuring exper 6,311 5,08¢ 2,95¢ 13,60¢ 8,59¢
Earnings (loss) from operatio 148,15: 147,38 124,07¢ 52,90« (304,249)
Non-operating (income) expens
Interest incom (1,46%) (1,68¢) (7149 (429 (2,387)
Interest expens 6,101 6,927 7,67 10,79( 13,47¢
Gain on bargain purcha (2,027) — — — —
Net foreign currency exchange (gain) I (463) (1,136 52z (328 9,62¢
Other expense, n 1,33i 1,58¢ 1,415 1,122 1,10:
Earnings (loss) from continuing operations befome
taxes 144,66 141,68 115,17: 41,74 (326,079
Income tax expense (bene! 51,90¢ 41,45 39,68¢ 10,97( (86,34)
Net earnings (loss) from continuing operati 92,76 100,23! 75,48t 30,77 (239,72
Net earnings from discontinued operati(® — — — 2,801 —
Net earnings (loss $ 92,76{ $ 100,23* $ 75488 $ 33,57+ $(239,72)
Net earnings (loss) per sh—Basic:
Net earnings (loss) from continuing operati $ 2.0¢ % 22C % 1.6 % 067 $ (5.1%
Net earnings from discontinued operati(® — — — 0.0¢€ —
Net earnings (loss) per she $ 2.0¢ % 220 % 1.6 % 0.7: $ (515
Net earnings (loss) per sh—Diluted:
Net earnings (loss) from continuing operati $ 207 % 2.1¢ % 161 $ 067 $ (5.1%
Net earnings from discontinued operati(® — — — 0.0¢€ —
Net earnings (loss) per she $ 207 % 2.1 % 1.61 % 0.7: $ (5.15
Shares used in per share calculatic
Basic 44,41 45,47 46,21¢ 45,83 46,57
Diluted 44,83« 46,02: 46,81: 46,27 46,57
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December 31
2012 2011 2010 2009 2008
(in thousands

Consolidated Balance Sheet Data

Working capital $ 519,42¢ $ 426,517 $ 352,18: $ 297,48! $ 318,86
Total asset 2,001,50: 1,857,61. 1,803,28. 1,603,32 1,607,50:
Shor-term debt, including capital leas 602 1,015 997 87¢ —

Long-term debt, including capital leas 80,00( 115,60: 91,61¢ 149,34¢ 228,00(
Stockholder’ equity 705,29: 596,83: 544,97 467,57: 421,96¢

Cash dividends declared per common sl — — = — —

(€3]

@

Our consolidated statements of operations dataeaim@ludes results of the acquisitions from thaited of acquisition: Inmac from
February 1, 2012; Ensynch from October 1, 2011; Xifiom July 10, 2008; and Calence from April 1, 80

During the year ended December 31, 2009, we redagdmings from a discontinued operation of $4.lionj $2.8 million net of tax, as
a result of the favorable settlement on July 7, 260an arbitrated claim related to the sale oEBirAlliance Corporation, a former
subsidiary that was sold on June 30, 2(
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MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

Item 7. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

The following discussion and analysis of our finahcondition and results of our operations shohklread in conjunction with the
Consolidated Financial Statements and notes thenefaded in Part I, Item 8 of this report. Ourtaal results could differ materially from
those contained in forward-looking statements dua humber of factors, including those discussetRiak Factors” in Part I, Item 1A and
elsewhere in this report.

Overview

We are a global provider of information technol@tjyf”) hardware, software and services solutiondtsinesses and public sector
institutions in North America, Europe, the Middlad, Africa (‘EMEA”) and Asia-Pacific (“APAC”). Cuently, our offerings in North
America and select countries in EMEA include ITdvaare, software and services. Our offerings inrémeainder of our EMEA segment and in
APAC are almost entirely software and select saféaralated services.

Our vision is to be the trusted advisor to ourrtlie helping them enhance business performancaghrmnovative technology solutions.
Our strategy is to grow market share and profiigtlily delivering relevant product, service andusioins offerings to our clients on a scalable
support and delivery platform.

Overall, we believe that 2012 was a productive yeaour business. Market conditions were softemasro-economic concerns globally
led to lower capital spending for IT products. Hoee we executed well on our strategic initiatiieshe environment; we improved the
overall profitability of our sales, investing segtcally in sales and services resources, sucdisfiegrating two acquisitions, and essentially
completing significant IT systems integration potgein Europe and North America. At the same tiwe kept a disciplined focus on our
expenses.

On a consolidated basis, for the year ended Dece®ih012, our net sales remained flat at $5/B®bjlas growth in the public sector
and mid market were offset by lower spending bgdagnterprise clients. Our resulting gross profitéased by $10.5 million, or 1%, while
gross margin increased 20 basis points to 13.6#%n&and administrative expenses increased 2%®kP2Zompared to 2011 as we invested in
our sales force globally. We reported earnings foperations of $148.2 million in 2012, an improvernef 1% compared to the prior year,
which represented 2.8% of net sales, consistehtté prior year. Our effective tax rate in 201%88.9% compared to 29.3% in 2011 and
34.5% in 2010. Net earnings and diluted net eampey share were $92.8 million and $2.07, respelgtior the year ended December 31,
2012. In 2011, we reported net earnings of $100lmand diluted net earnings per share of $2188010, we reported net earnings of $i
million and diluted earnings per share of $1.61.

The results of operations for the year ended Deee®b, 2012 include the following items:

. severance and restructuring expenses of $6.3 miffid.3 million net of tax

. a reduction in legal expenses of approximatel $Zillion associated with the recovery of legadgencurred in previous
periods;

. an operating gain of $1.2 million on the sale gbatfolio of nor-core service contracts; a

. a non-operating gain on bargain purchase of 82llibn as the fair value of the net assets acqliéxceeded the purchase

price paid by the Company for Inmg

The results of operations for the year ended Deeerdb, 2011 include the following items:
. severance and restructuring expenses of $5.1 miis.4 million net of tax

. tax benefits of $8.6 million primarily related tioe recognition of foreign tax credits upon therganization of certain of our
foreign operations and to other tax matters;

. the repurchase of approximately 2.9 million sharfethe Compan’s common stock for $50.0 millio
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MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS (continued)

The results of operations for the year ended Deee®b, 2010 include the following items:
. severance and restructuring expenses of $3.0 milfid.9 million net of tax; an
. a tax benefit of $1.6 million related to the rec¢al@ation of one of our foreign subsidiari

Net of tax amounts referenced above were compugied the statutory tax rate for the taxing jurisidics in the operating segment in
which the related expenses were recorded.

Effective February 1, 2012, we acquired Inmac,aabmortfolio business-to-business hardware rededised in Frankfurt, Germany and
Amsterdam, Netherlands servicing clients in WesEurope. We believe that this acquisition suppoutsstrategic plan to expand hardware
capabilities into key markets in our existing Ewgap footprint.

Effective October 1, 2011, we acquired Ensyncleaaling professional services firm with multiple kdisoft Gold competencies across
the complete Microsoft solution set, including aamigration and management. The acquisition of Balsydid not have a significant effect on
results of operations in 2011.

During 2012, we generated $67.4 million of caslwiidrom operations. We utilized $34.0 million taovflicapital investments primarily
associated with our IT systems upgrades and thésitign of Inmac. During the year, we made comdinet repayments of $35.0 million
under our senior revolving credit facility and @acounts receivable securitization financing fagikvhich were offset by $22.9 million of net
borrowings under our inventory financing facilitye ended the year with $152.1 million of cash aashcequivalents and $80.0 million of d
outstanding under our long-term facilities.

As we have previously disclosed, our largest sagwertner has informed its resellers, includirg@mmpany, about changes to certain
elements of its channel incentive program that Hmaen impacting resellers since the program chafingebecame effective in late 2011. The
changes affect our financial results over a thregryeriod as our client contracts are renewedrthdenew program. In addition, as additional
details of the new programs are announced andidiff@aspects of the program changes are clarifiedare continually assessing the
anticipated effect that these changes will haveunresults of operations and financial positioas& on our known client contracts renewing
in 2013, program information currently availablela®ertain mitigating actions, we expect the fulhy2013 effect to be a reduction of gross
profit of between $8 to $12 million, as comparedh® amount we earned in 2012.

Details about segment results of operations cdoured in Note 18 to the Consolidated Financial Stants in Part Il, Iltem 8 of this
report.

Our discussion and analysis of financial conditioil results of operations is intended to assistarunderstanding of our consolidated
financial statements, the changes in certain laystin those consolidated financial statements frean to year and the primary factors that
contributed to those changes, as well as how cettitical accounting estimates affect our constibd financial statements.

Critical Accounting Estimates

General

Our consolidated financial statements have beepaped in accordance with U.S. generally acceptedwating principles (“GAAP”).
For a summary of significant accounting policie=e dlote 1 to the Consolidated Financial Statemar®art 11, Item 8 of this report. The
preparation of these consolidated financial statdsmequires us to make estimates and assumpliahaffect the reported amounts of assets,
liabilities, net sales and expenses. We base tinnass on historical experience and on variousmdissumptions that we believe to be
reasonable under the circumstances, the resultkioh form the basis for making judgments aboutdfeying values of assets and liabilities
that are not readily apparent from other sourcesu@\ results, however, may differ from estimateshave made. Members of our senior
management have discussed the critical accounsitigates and related disclosures with the Audit @dttee of our Board of Directors.

We consider the following to be our critical accting estimates used in the preparation of our disesed financial statements:
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MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS (continued)

Sales Recognition

Sales are recognized when title and risk of losgassed to the client, there is persuasive evidehan arrangement for sale, delivery
has occurred and/or services have been render=dalis price is fixed or determinable and coltddy is reasonably assured. Our standard
sales terms are F.O.B. shipping point or equivakenivhich time title and risk of loss have pastethe client. However, because we either
(i) have a general practice of covering client ésswhile products are in transit despite title gkl of loss contractually transferring at the @
of shipment or (ii) have specifically stated F.OdBstination contractual terms with the clientj\d®ly is not deemed to have occurred until the
point in time when the product is received by thent.

We make provisions for estimated product returas we expect to occur under our return policy bagesh historical return rates. Our
manufacturers warrant most of the products we ntaakel it is our policy to request that clientaurattheir defective products directly to the
manufacturer for warranty service. On selected pets] and for selected client service reasons, e ancept returns directly from the client
and then either credit the client or ship a reptaeat product. We generally offer a limited 15- @&@ay return policy for unopened products
and certain opened products, which are consistghtmanufacturers’ terms; however, for some prosiwet may charge restocking fees.
Products returned opened are processed and retartieel manufacturer or partner for repair, replaeet or credit to us. We resell most
unopened products returned to us. Products thaotdre returned to the manufacturer for warranteessing, but are in working condition,
are sold to inventory liquidators, to end user§asviously sold” or “used” products, or throughhet channels to reduce our losses from
returned products.

We record the freight we bill to our clients as safes and the related freight costs we pay as obgtoods sold. We report sales net of
any sales-based taxes assessed by governmentaligestthat are imposed on and concurrent witessahnsactions.

Revenue is recognized from software sales whentsli@&cquire the right to use or copy software utidense, but in no case prior to the
commencement of the term of the initial softwaceitise agreement, provided that all other reveraegrétion criteria have been met (i.e.,
evidence of the arrangement exists, the fee islforedeterminable and collectibility of the fegi®bable).

The sale of hardware and software products mayiatdade the provision of services, and the as$ediaontracts may contain multiple
elements or non-standard terms and conditionsicarthat are performed by us in conjunction wilhdaare and software sales that are
completed in our facilities prior to shipment oétproduct are recognized upon delivery, when pilsses to the client, for the hardware sale.
Net sales of services that are performed at clagations are often servi-only contracts and are recorded as sales whesetlvices are
performed. If the services are performed at a tlmration in conjunction with a hardware, softwareother services sale, we recognize net
sales for each portion of the overall arrangemesitiat is attributable to the items as they aligated or the services are performed. At the
inception of the arrangement, the total considengfior the arrangement is allocated to all delilsrs using the relative selling price method.
The relative selling price method allocates angdalimt in the arrangement proportionately to eadivel@ble on the basis of each deliverable’s
selling price. We determine our best estimate tihgeprice in a manner that is consistent withtthsed to determine the price to sell the
deliverable on a standalone basis. The revenueaditm is based on vendor-specific objective evigenf fair value of the products. We
currently do not have any material instances incvlwe account for revenue from multiple elemerargements when vendor-specific
evidence does not exist. If vendor-specific objecvidence were not available, we would utilizedparty evidence to allocate the selling
price. If neither vendor-specific objective evidenmr third-party evidence were available, estimhatgling price would be used for allocation
purposes.

We sell certain third-party service contracts amitigare maintenance or subscription products foictvlve are not the primary obligor.
These sales do not meet the criteria for gross satmgnition and, thus, are recorded on a nes$ sat®gnition basis. As we enter into contract
with third-party service providers or vendors, waleate whether the subsequent sales of such esrsfould be recorded as gross sales or n
sales. We determine whether we act as a prinaiphld transaction and assume the risks and rewéisnership or if we are simply acting as
an agent or broker. Under gross sales recogniti@nselling price is recorded in sales and our to#te third-party service provider or vendor
is recorded in costs of goods sold. Under net salasgnition, the cost to the third-party servicevider or vendor is recorded as a reduction tc
sales, resulting in net sales equal to the grasfit pn the transaction, and there are no costpofls sold.

23



Table of Contents

INSIGHT ENTERPRISES, INC.
MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS (continued)

We recognize revenue for sales of services ratmy the time period over which the service willdvevided if there is no discernible
pattern of recognition of the cost to perform teevice. Billings for such services that are madadmance of the related revenue recognize
recorded as deferred revenue and recognized asuevatably over the billing coverage period. Rexefiom certain arrangements that allow
for the use of a product or service over a peridtihte without taking possession of software asmalccounted for ratably over the time perioc
over which the service will be provided.

We recognize revenue for professional servicesgagmants that are on a time and materials basisl g hours incurred as the
services are performed and amounts are earned.

Additionally, we sell certain professional servioemtracts on a fixed fee basis. Revenues for figedorofessional services contracts are
recognized based on the ratio of costs incurredtéd estimated costs. Net sales for these secdn#acts are not a significant portion of our
consolidated net sales.

Partner Funding

We receive payments and credits from partnersydiict consideration pursuant to volume sales ifeemrograms, volume purchase
incentive programs and shared marketing expenggamt. Partner funding received pursuant to volaales incentive programs is recogni
as it is earned as a reduction to costs of godds Bartner funding received pursuant to volumecpase incentive programs is allocated as a
reduction to inventories based on the applicalderitives earned from each partner and is recordedsts of goods sold as the related
inventory is sold. Partner funding received pursuarshared marketing expense programs is recaséds earned as a reduction of the rel
selling and administrative expenses in the petiedorogram takes place only if the consideratignagents a reimbursement of specific,
incremental, identifiable costs. Consideration #hateeds the specific, incremental, identifiablsteds classified as a reduction of costs of
goods sold. Changes in estimates of anticipateigaement levels under individual partner progranay materially affect our results of
operations and our cash flows.

See Note 1 to the Consolidated Financial StatememRart 11, Iltem 8 of this report for further dission of our accounting policies rela
to partner funding.

Stock-Based Compensation

We recognize stock-based compensation net of anast forfeiture rate and only recognize compeaosatxpense for those shares
expected to vest over the requisite service pesfdtle award. We primarily issue service-basedmartbrmance-based restricted stock units
(“RSUs"). The number of RSUs ultimately awarded emplerformance-based RSUs varies based on whethachieve certain financial
results. We record compensation expense each peaiet on our estimate of the most probable nuofiREUs that will be issued under the
grants of performance-based RSUs. For any stoc&repawarded, modifications to previous awardsvaards of RSUs that are tied to
specified market conditions, we use option priagimgdels or lattice (binomial) models to determinie ¥alue of the awards.

The estimated fair value of stock options is deteetl on the date of the grant using the Black-Seh®erton (“Black-Scholes”) option-
pricing model. The Black-Scholes model requiresouspply highly subjective assumptions, includingected stock price volatility, expected
life of the option and the risk-free interest rakechange in one or more of the assumptions usétkiption-pricing model may result in a
material change to the estimated fair value ofstbek-based compensation.

See Note 9 to the Consolidated Financial StatemerRart 11, ltem 8 of this report for further dission of stock-based compensation.

Allowance for Doubtful Accounts

Our allowance for doubtful accounts is determinsithg estimated losses on accounts receivable lmasedaluation of the aging of the
receivables, historical write-offs and the currecdnomic environment. Should our clients’ or vestoircumstances change or actual
collections of client and vendor receivables diffem our estimates, adjustments to the provistwrdsses on accounts receivable and the
related allowances for doubtful accounts woulddzmrded. See further information on our allowarmredbubtful accounts in Note 17 to the
Consolidated Financial Statements in Part Il, 1&of this report.
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Inventories

We evaluate inventories for excess, obsolescenother factors that may render inventories unmatietat expected margins. Write-
downs are recorded so that inventories reflecafiproximate net realizable value and take into @gtour contractual provisions with our
partners governing price protection, stock rotatiad return privileges relating to obsolescenceaBse of the large number of transactions
the complexity of managing the price protection atatk rotation process, estimates are made reggvdite-downs of the carrying amount of
inventories. Additionally, assumptions about futdegnand, market conditions and decisions by matwrrs/publishers to discontinue certain
products or product lines can affect our decismwtite down inventories. If our assumptions atfotiire demand change or actual market
conditions are less favorable than those projeetdditional write-downs of inventories may be regdi In any case, actual values could be
different from those estimated.

Valuation of Long-Lived Assets Including Purchasedntangible Assets and Goodwiill

We review property, plant and equipment and purethdstangible assets for impairment whenever eventfianges in circumstances
indicate the carrying value of an asset may natbeverable. If such events or changes in circumstindicate a possible impairment, our
asset impairment review assesses the recoveratifilibhe assets based on the estimated undiscofuited cash flows expected to result from
the use of the asset plus net proceeds expectaddigposition of the asset (if any) and comparas\hlue to the carrying value. Such
impairment test is based on the lowest level foictvidentifiable cash flows are largely independgfthe cash flows of other groups of assets
and liabilities. If the carrying value exceeds timeliscounted future cash flows, an impairment issecognized for the difference between fair
value and the carrying amount. This approach usessiimates of future market growth, forecastedsakes and costs, expected periods the
assets will be utilized and appropriate discoutgsa

We perform an annual review of our goodwill in fberth quarter of every year, or more frequentlyndicators of potential impairment
exist, to determine if the carrying value of ourarled goodwill is impaired. We continually assebgther any indicators of impairment exist,
and that assessment requires a significant amdyudgment. Events or circumstances that couldygigan impairment review include a
significant adverse change in legal factors ohaltusiness climate, unanticipated competitiomiitggnt changes in the manner of our use of
the acquired assets or the strategy for our ovieualiness, significant negative industry or ecomain@nds, significant declines in our stock
price for a sustained period or significant undeigrenance relative to expected historical or prtgdduture cash flows or results of operatic
Any adverse change in these factors, among otbeus] have a significant effect on the recovergbdif goodwill and could have a material
effect on our consolidated financial statements.

The goodwill impairment test is performed at thearting unit level. A reporting unit is an operatisegment or one level below an
operating segment (referred to as a “componentomponent of an operating segment is a reportiigfithe component constitutes a
business for which discrete financial informatisravailable and management of the segment regukarigws the operating results of that
component. When two or more components of an opgraegment have similar economic characterisiescomponents may be aggregated
and deemed a single reporting unit. An operatimggrent shall be deemed to be a reporting unit ibfails components are similar, if none of
components is a reporting unit, or if the segmemprises only a single component. Insight has theperting units, which are equivalent to
our operating segments.

We may first perform a qualitative assessment terd@ne whether it is more likely than not that fai value of a reporting unit is less
than its carrying value. If it is concluded thastts the case, it is necessary to perform a quadivee two-step goodwill impairment test.
Otherwise, the two-step goodwill impairment testas$ required. In completing a quantitative testdgotential impairment of goodwill, we
first compare the estimated fair value of each répg unit in which the goodwill resides to its Boealue, including goodwill. Management
must apply judgment in determining the estimatédviaue of our reporting units. Multiple valuatidechniques can be used to assess the fail
value of the reporting unit, including the markatiancome approaches. All of these techniques decthe use of estimates and assumptions
that are inherently uncertain. Changes in thesmatds and assumptions could materially affectdtermination of fair value or goodwill
impairment, or both. These estimates and assungpgtiomarily include, but are not limited to, an eqriate control premium in excess of the
market capitalization of the Company, future maxketwth, forecasted sales and costs and appropglisteunt rates. Due to the inherent
uncertainty involved in making these estimatesyaatesults could differ from those estimates. Mgmaent evaluates the merits of each
significant assumption, both individually and iretaggregate, used to determine the fair valueeofehorting units. If the estimated fair value
exceeds book value, goodwill is considered nottintpaired and no additional steps are necessargnsure the reasonableness of the
estimated fair values of our reporting units, wefqgren a reconciliation of our total market capitatiion to the estimated fair value of all of our
reporting units.
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If the fair value of the reporting unit is lessthigs book value, then we are required to perfdiengdecond step of the impairment analysi
by comparing the carrying amount of the goodwilthwits implied fair value. In step two of the argify; we utilize the fair value of the report
unit computed in the first step to perform a hygdital purchase price allocation to the fair vadfithe assets and liabilities of the reporting
unit. The difference between the fair value of téyeorting unit calculated in step one and thevalue of the underlying assets and liabilities o
the reporting unit is the implied fair value of tfeporting unit’s goodwill. Management must alsplggudgment in determining the estimated
fair value of these individual assets and lialdfitand may include independent valuations of ceitéernally generated and unrecognized
intangible assets, such as trademarks. Managensent\aaluates the merits of each significant assiampboth individually and in the
aggregate, used to determine the fair values sktivdividual assets and liabilities. If the cang/amount of our goodwill exceeds the implied
fair value of that goodwill, an impairment loss Webe recognized in an amount equal to the excess.

See further information on the carrying value obdwill in Note 3 to the Consolidated Financial 8taents in Part Il, Item 8 of this
report.

Income Taxes

Our effective tax rate includes the effect of dertandistributed foreign earnings for which no Ut&es have been provided because
earnings are planned to be reinvested indefindatgide the U.S. Earnings remittance amounts arengld based on the projected cash flow
needs as well as the working capital and long-texmastment requirements of our foreign subsidiasied our domestic operations. Material
changes in our estimates of cash, working capitdllang-term investment requirements could affecteffective tax rate.

We record a valuation allowance to reduce our defetax assets to the amount that is more likedy thot to be realized. We consider
past operating results, future market growth, fasted earnings, historical and projected taxalzlene, the mix of earnings in the jurisdictions
in which we operate, prudent and feasible tax plapetrategies and statutory tax law changes iardehing the need for a valuation
allowance. If we were to determine that it is mitkely than not that we would not be able to realél or part of our net deferred tax assets in
the future, an adjustment to the deferred tax assetild be charged to earnings in the period setbrohination is made. Likewise, if we later
determine that it is more likely than not thatallpart of the net deferred tax assets would bézesh then all or part of the previously provided
valuation allowance would be reversed. Any change valuation allowance and uncertain tax posit@stablished in purchase accounting will
generally affect income tax expense.

We establish liabilities for potentially unfavoratdutcomes associated with uncertain tax positiaken on specific tax matters. These
liabilities are based on management’s assessmevtiether a tax benefit is more likely than not éosistained upon examination by tax
authorities. There may be differences betweentitieipated and actual outcomes of these mattetsiihg result in subsequent recognition or
derecognition of a tax position based on all thalable information at the time. If material adjugints are warranted, it could affect our
effective tax rate.

Additional information about the valuation allow&nand uncertain tax positions can be found in N6té& the Consolidated Financial
Statements in Part I, Item 8 of this report.

Contingencies

From time to time, we are subject to potentialrogiand assessments from third parties. We aresalgect to various governmental,
client and vendor audits. We continually assesshgrer not such claims have merit and warrantuadcAn accrual is made if it is both
probable that a liability has been incurred andaim@unt of the loss can be reasonably estimatazh &timates are subject to change and ma
affect our results of operations and our cash flokgslitional information about contingencies canfénend in Note 16 to the Consolidated
Financial Statements in Part I, Item 8 of thisarp
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RESULTS OF OPERATIONS

The following table sets forth certain financiatalas a percentage of net sales for the years éeleeinber 31, 2012, 2011 and 2010:

2012 2011 2010
Net sales 100.(% 100.(% 100.(%
Costs of goods sol 86.4 86.€ 86.€
Gross profit 13.€ 13.4 13.4
Operating expense
Selling and administrative expen: 10.7 10.t 10.¢
Severance and restructuring exper 0.1 0.1 <0.1
Earnings from operatior 2.8 2.E 2.€
Non-operating expense, n 0.1 0.1 0.2
Earnings before income tax 2.7 2.7 2.4
Income tax expens 1. 0.€ 0.8
Net earning: 1.7% 1.5% 1.€%

Throughout this “Results of Operations” sectiorildanagement’s Discussion and Analysis of Finan€ahdition and Results of
Operations,” we refer to changes in net sales,sgposfit and selling and administrative expensdSMEA and APAC excluding the effects of
foreign currency movements. In computing these ghamounts and percentages, we compare the cye@namount as translated into U.S.
dollars under the applicable accounting standardlse prior year amount in local currency trangldatgo U.S. dollars utilizing the average
translation rate for the current year.

2012 Compared to 2011

Net SalesNet sales for the year ended December 31, 2012imechélat at $5.3 billion compared to the year ehBecember 31, 2011.
Our net sales by operating segment for the yeateceBecember 31, 2012 and 2011 were as followsafddh thousands):

2012 2011 % Change
North America $3,626,35 $3,672,49. (1%)
EMEA 1,463,60 1,398,42: 5%
APAC 211,47 216,31} 52%)
Consolidatec $5,301,44 $5,287,22! —

Net sales in North America decreased $46.1 milipa% for the year ended December 31, 2012 comparét year ended
December 31, 2011. Net sales of software incre@¥eglear over year, while net sales of hardwaresandices decreased 4% and 13%,
respectively, year to year. The software growth prasarily driven by new client wins and stable derd for business productivity software
across the large, mid-market and public sectonttieoups. Our public sector business in particsdav strong growth in 2012 in this category,
gaining market share in the federal and state aral markets with new client wins. Hardware safethe mid-market increased year to year,
but we experienced a decline in purchases by oge lenterprise clients as we believe they ratiaedlinvestment dollars and the timing of
projects. Hardware and services sales comparideaseflect large client deployments in the prieaythat concluded in the second half of
2011 and were not completely replaced in 2012 by cleent engagements.

Net sales in EMEA increased $65.2 million or 5%Uu$. dollars, for the year ended December 31, 20h2pared to the year ended
December 31, 2011. Excluding the effects of foraigmency movements, net sales were up 10% compatée prior year. Net sales of
hardware and services were up 23% and 17%, resplgtyear over year, while net sales of softwaelided 4% year to year. Excluding the
effects of foreign currency movements, hardwarfiyswe and services increased 25%, 2% and 23%ecé&sply, compared to the year ended
December 31, 2011. The growth in hardware wasattble to the acquisition of Inmac, which conttézi$102.3 million in net sales during
the year ended December 31, 2012, and low singiealiganic growth. The increase in software salas due to higher sales of business
productivity software products. The increase insaés of services was due primarily to higher r@wand new client engagements.
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Net sales in APAC decreased $4.8 million or 2%leryear ended December 31, 2012 compared to tdreepeled December 31, 2011.
The decrease primarily resulted from a higher nfigublic sector software sales that were reported aet basis. Excluding the effects of
foreign currency movements, net sales also dealez®gecompared to the prior year.

Net sales by category for North America, EMEA arl&C were as follows for the years ended DecembgP@12 and 2011:

North America EMEA APAC
Sales Mix 2012 2011 2012 2011 2012 201
Hardware 62% 64% 37% 31% 2% 1%
Software 32% 3C% 61% 67% 94% 96%
Services 6% 6% 2% 2% 4% 3%

10C%  10(%  10C%  10(% 10C% _10C%

Gross Profit. Gross profit increased 1% to $719.7 million for yfear ended December 31, 2012 compared to theeyeled
December 31, 2011, with gross margin increasin3t6% year over year. Our gross profit and groefit@s a percent of net sales by
operating segment for the years ended Decemb@032, and 2011 were as follows (dollars in thousands

% of Net % of Net
2012 Sales 2011 Sales
North America $478,52: 13.2% $476,77¢ 13.(%
EMEA 203,84! 13.% 198,07 14.2%
APAC 37,30¢ 17.€% 34,30¢ 15.%
Consolidatec $719,67¢ 13.6% $709,15° 13.4%

North America’s gross profit for the year ended &waber 31, 2012 remained relatively flat comparetthéoyear ended December 31,
2011, but as a percentage of net sales, grossmiagyeased by approximately 20 basis points year gear, due primarily to an increase in
margin of 11 basis points related to agency feestiterprise software agreements and an increasargin of 10 basis points due to improved
inventory management resulting in a decrease imvtite-downs of inventories year to year.

EMEA'’s gross profit increased 3% in U.S. dollarstlee year ended December 31, 2012 compared tgetireended December 31, 2011.
Excluding the effects of foreign currency movemegtsss profit was up 8% compared to the prior y&ara percentage of net sales, gross
margin decreased by approximately 30 basis poeds o year due primarily to a 41 basis point eecih margin from agency fees for
enterprise software agreements and a 6 basis g@ifihe in margin from services sales. The decrigaagency fees was due to program
changes from our largest software partner thatrheaztfective in the fourth quarter of 2011 and wamy partially offset by net new
agreements and higher renewals during 2012. Thexgeakes in gross margin were offset partially B¢ dasis point increase in product
margin, which includes partner funding and freigintmarily driven by higher margin hardware salssaziated with the acquisition of Inmax

2012.

APAC's gross profit increased 9% for the year ended mDbee 31, 2012 compared to the year ended Decemb@031. As a percenta
of net sales, gross margin increased by approxlyna® basis points, due primarily to higher partfumding and a higher mix of netted
software sales, partially offset by a decreasemises margins and a decrease in agency feeseénbenprise software agreements. Excluding
the effects of foreign currency movements, groséitpalso increased 9% compared to the prior year.
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Operating Expenses.

Selling and Administrative ExpenseSelling and administrative expenses increased 8lon or 2% for the year ended December 31,
2012 compared to the year ended December 31, 3&lling and administrative expenses increased 213 lpaints as a percentage of net sale:
for the year ended December 31, 2012 comparecttpaar ended December 31, 2011. Selling and admaitive expenses as a percent of net
sales by operating segment for the years endednilmae31, 2012 and 2011 were as follows (dollath@usands):

% of Net % of Net
2012 Sales 2011 Sales
North America $359,63: 9.¢% $366,81: 10.(%
EMEA 179,97¢ 12.2% 165,26: 11.€%
APAC 25,59:¢ 12.1% 24.61¢ 11.4&%
Consolidatec $565,20¢ 10.7% $556,68¢ 10.5%

North America’s selling and administrative expendesreased 2%, or $7.2 million, for the year eridedember 31, 2012 compared to
the year ended December 31, 2011, and as a pegearitaet sales, selling and administrative expedsereased approximately 10 basis p
to 9.9% of net sales for the year ended Decemhe2®I2. During the year ended December 31, 2012;,omnued our focus on control of
selling and administrative expenses and also rezedra $2.0 million reduction in legal expense®eisged with the recovery of legal fees
incurred in previous periods (see further discussioder “Legal Proceedings” in Note 16 to the Céidated Financial Statements in Part Il,
Item 8 of this report) and a gain of $1.2 million e sale of a portfolio of non-core service cactis during the year.

EMEA'’s selling and administrative expenses incrde@¥, or $14.7 million, for the year ended Decen#er2012 compared to the year
ended December 31, 2011, and, as a percentage sdlas, selling and administrative expenses ise&0 basis points to 12.3% of net sales
for the year ended December 31, 2012. Excludingtfezts of foreign currency movements, selling adthinistrative expenses increased :
compared to the prior year. The year over yeaesme in selling and administrative expenses ibatiible to increases in salaries and benefit
due to investments in headcount to support theotdllof our hardware sales capability in the Nd#rats and France and the acquisition of
Inmac in February 2012.

APAC's selling and administrative expenses incrda, or $977,000, for the year ended Decembe2@12 compared to the year
ended December 31, 2011 and as a percentage sdilast selling and administrative expenses incce@@dasis points to 12.1% of net sales
for the year ended December 31, 2012. Excludingtfezts of foreign currency movements, selling adthinistrative expenses also increase
4% compared to the prior year. The year over yarease in selling and administrative expensesrnisapily driven by increases in salaries i
benefits due to investments in headcount associgitedspecialty sales and professional servicegipos.

Severance and Restructuring Expens@&siring the year ended December 31, 2012, North Asaemd EMEA recorded severance
expense, net of adjustments, totaling $2.8 mildod $3.5 million, respectively, related to restauicty activities. These charges were assoc
with severance costs for the elimination of cerf@sitions based on a re-alignment of roles angomesibilities. In North America and EMEA,
$3.0 million and $4.0 million, respectively, in negverance costs were offset by $188,000 and $30@0r8spectively, of adjustments to prior
severance accruals due to changes in estimatexydt0il2. During the year ended December 31, 20afthMmerica and EMEA recorded
severance expense of $2.4 million and $2.7 milliespectively. See Note 8 to the Consolidated FiahStatements in Part Il, Item 8 of this
report for further discussion of severance anduesiring activities.

Non-Operating (Income) Expense.

Interest Income Interest income for the years ended December 312 26d 2011 was generated through short-term imezgs. The
decrease in interest income year over year is pilyrdue to lower interest rates.

Interest Expenselnterest expense primarily relates to borrowingdaurour financing facilities and our capital leatdigation and
imputed interest under our inventory financing liici Interest expense declined 12% for the yealeeinDecember 31, 2012 compared to the
year ended December 30, 2011 due primarily to laverage borrowing rates and lower average dalty b@ances year to year. Impu
interest under our inventory financing facility wés.8 million for the year ended December 31, 2@b2ypared to $2.0 million for the year
ended December 31, 2011. The decrease was duedodoerage balances outstanding under the facility
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Gain on Bargain PurchaseOur EMEA operating segment reported a non-operajaig on bargain purchase of $2.0 million in 2042 a
the fair value of the Inmac net assets we acquiregeded the purchase price.

Net Foreign Currency Exchange Gains/Losséese gains/losses result from foreign currenaysaations, including foreign currency
derivative contracts and intercompany balancesatfehot considered long-term in nature. The chamget foreign currency exchange
gains/losses is due primarily to the underlyingngjes in the applicable exchange rates, mitigatesubyise of foreign exchange forward
contracts to hedge certain non-functional curreagsets and liabilities against changes in excheatgenovements.

Other Expense, NetOther expense, net, consists primarily of bank éss®ciated with our cash management activities.

Income Tax ExpenseQur effective tax rate for the year ended DecemdieR012 was 35.9% compared to 29.3% for the yeded
December 31, 2011. The effective tax rate in 20a8 slightly higher than the federal statutory @t85.0% primarily due to state taxes in the
U.S. and to increases in the liability associat@&tl wnrecognized tax benefits, partially offsetlbyer taxes on earnings in foreign jurisdictic
The effective tax rate in 2011 was less than tderfa statutory rate of 35.0% primarily due to teerganization of certain of our foreign
operations during the fourth quarter that resuiitetthe recognition of foreign tax credits. See Nb@eto the Consolidated Financial Statements
in Part Il, Item 8 of this report for further disgion of income tax expense.

2011 Compared to 2010

Net SalesNet sales for the year ended December 31, 201&dsed 10% to $5.3 billion compared to the year@imember 31, 2010.
Our net sales by operating segment for the yeateceBecember 31, 2011 and 2010 were as followsafddh thousands):

2011 2010 % Change
North America $3,672,49; $3,340,16:; 10%
EMEA 1,398,42. 1,310,54 7%
APAC 216,31! 159,21¢ 36%
Consolidatec $5,287,22 $4,809,93I 10%

Net sales in North America increased $332.3 milbor10% for the year ended December 31, 2011 ccedparthe year ended
December 31, 2010, primarily as a result of higltdume with the year over year improvement in teenednd environment for IT products. I
sales of hardware, software and services incre2&ed 0% and 17%, respectively, year over year.iltiease in services sales was primarily
related to a higher volume of professional servare$ managed services projects.

Net sales in EMEA increased $87.9 million or 7%Uus. dollars, for the year ended December 31, 2@hipared to the year ended
December 31, 2010. Excluding the effects of foraigmency movements, net sales were up 2% in 20dipared to 2010. Net sales of
hardware grew 3% year over year in U.S. dollarsdeglined 1% year to year excluding the effectiooign currency movements. Software
net sales increased 8% year over year in U.S.rdpB& excluding the effects of foreign currencyveroents. Net sales from services incre:
23% year over year in U.S. dollars, 18% excludmgeffects of foreign currency movements. The desaén hardware sales primarily resultec
from a decrease in spending in the public sectaketawhile the increases in software and servéedss primarily resulted from higher volui
and new client engagements.

Net sales in APAC increased $57.1 million or 368dJiS. dollars, for the year ended December 311 2@ipared to the year ended
December 31, 2010, 24% excluding the effects aifpr currency movements. The increase primarilylted from higher volume and new
client engagements, particularly with public sectiagnts.
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Net sales by category for North America, EMEA arfl&C were as follows for the years ended Decembg?@11 and 2010:

North America EMEA APAC
Sales Mix 2011 2010 2011 2010 2011 2010
Hardware 64% 64% 31% 33% 1% <1%
Software 3% 3C% 67% 66% 96% 97%
Services 6% 6% 2% 1% 3% 3%

100% 100% 10(% 10(% 10(% 10(%

Gross Profit. Gross profit increased 10% to $709.2 million fae trear ended December 31, 2011 compared to theepdad
December 31, 2010, with gross margin remainingdsted 13.4%. Our gross profit and gross profit @gent of net sales by operating
segment for the years ended December 31, 2011GI@2ere as follows (dollars in thousands):

% of Net % of Net
2011 Sales 2010 Sales
North America $476,77¢ 13.(% $442,06¢ 13.2%
EMEA 198,07: 14.2% 176,01¢ 13.&%
APAC 34,30¢ 15.% 28,01 17.6%
Consolidatec $709,15 13.2% $646,09° 13.4%

North Americas gross profit for the year ended December 31, 2@dreased 8% compared to the year ended Decertb2080, but as
percentage of net sales, gross margin declineghpsogimately 20 basis points year to year, due arinto a decrease in margin related to
agency fees for enterprise software agreement8 bfsis points and a decrease in margin relatedlés of services of 7 basis points. Product
margin, which includes partner funding and freightmained relatively flat, as increases in prodoatgin and partner funding were almost
entirely offset by decreases in margin relatedeaht and a decrease in trade credits extinguideidg 2011 compared to 2010. Gross profit
and margin during the year ended December 31, Betéfited from the elimination of approximately Baillion of certain trade credit
liabilities through negotiated settlement or otlegral release of the recorded liabilities during Ylear, compared to a benefit of approximately
$7.4 million in the year ended December 31, 2010.

EMEA’s gross profit increased 13% in U.S. dollars ferykar ended December 31, 2011 compared to theepdad December 31, 20
Excluding the effects of foreign currency movemegtsss profit was up 7% compared to the prior yAara percentage of net sales, gross
margin in 2011 increased by approximately 80 basists compared to 2010 due primarily to an inaedagproduct margin, which includes
partner funding and freight, of 34 basis pointsiramease in margin contributed by agency feeeferprise software agreements of 21 basis
points and an increase in margin contributed byises sales of 17 basis points.

APAC's gross profit increased 22% in U.S. dollars ferykar ended December 31, 2011 compared to theepedad December 31, 20:
Excluding the effects of foreign currency movemegtsss profit increased 12% compared to the year. As a percentage of net sales, gros:
margin in 2011 declined by approximately 170 basisits compared to 2010, due primarily to the @ftéan increase in the mix of public
sector business, which is typically transactedatl margins, as well as the prior year beneftsliang from the release of a sales tax reserve
of approximately $480,000 upon settlement withltwal taxing authorities in the first quarter of120
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Operating Expenses.

Selling and Administrative ExpenseSelling and administrative expenses increased $81lién or 7% in the year ended December 31,
2011 compared to the year ended December 31, 3&llihg and administrative expenses decreased 96 paints as a percentage of net sale
for the year ended December 31, 2011 comparectpalr ended December 31, 2010 as we continuefdaus on productivity initiatives and
cost control in 2011. Selling and administrativpexses as a percent of net sales by operating sefpn¢he years ended December 31, 2011
and 2010 were as follows (dollars in thousands):

% of Net % of Net
2011 Sales 2010 Sales
North America $366,81: 10.(% $348,84: 10.4%
EMEA 165,26: 11.8% 149,94! 11.4&%
APAC 24,61¢ 11.2% 20,27¢ 12.7%
Consolidatec $556,68¢ 10.5% $519,06! 10.6%

North America’s selling and administrative expeniseseased 5%, or $18.0 million, for the year enBedember 31, 2011 compared to
the year ended December 31, 2010, but as a pegeeotaet sales, selling and administrative expedsereased 40 basis points to 10.0% of
net sales for the year ended December 31, 2011ndptire year ended December 31, 2011, as expegteithcurred incremental selling and
administrative expenses associated with our Norttedca IT systems integration project. In additise, incurred a non-cash charge of
approximately $1.4 million during 2011 when we veroff certain computer software development cdsiswould not be placed into service
as a result of the North America IT systems intBgnaproject. Salaries and benefits increased 88li8n due to investments in headcount,
variable sales incentive compensation increase@iidilion on increased gross profit in the yearesh@®ecember 31, 2011. Additionally, legal
and professional fees increased $1.8 million diragmily to higher fees associated with respondmthe subpoena received by our Calence
subsidiary for documents and information relatedg@articipation in the E-Rate program. The y@agr year comparison was also affected by
selling and administrative expenses in 2010 beddgiced by $2.9 million upon the collection of aginaccount receivable which we had
previously specifically reserved as doubtful. Thieeeeases in selling and administrative expensse wffset partially by decreases in
marketing and facility related expenses of $1.7iomland $1.1 million, respectively, resulting frarast-control initiatives.

EMEA's selling and administrative expenses incrdad@%, or $15.3 million in U.S. dollars, for theayeended December 31, 2011
compared to the year ended December 31, 2010. dirglthe effects of foreign currency movementdjreggbnd administrative expenses
increased 6% in 2011 compared to 2010. The yeary®a increase in selling and administrative espsrwas primarily attributable to
increases in salaries and benefits due to invessmemeadcount and related benefits and increasesiable sales incentive compensation on
increased gross profit. Additionally, we incurredriemental selling and administrative expensescésgtead with investments in our IT systems
in EMEA during 2011. As a percentage of net salelling and administrative expenses increased 4i3 paints year over year due to
investments in fixed personnel costs year over yasle sales increased at a slower rate in 2011.

APAC's selling and administrative expenses incrd&E%, or $4.3 million in U.S. dollars, for the yemded December 31, 2011
compared to the year ended December 31, 2010. dirglthe effects of foreign currency movementdjreggbnd administrative expenses
increased 10% compared to the prior year. The aserén selling and administrative expenses fronD202011 was primarily attributable to
increases in salaries and benefits due to investnieieadcount and increases in variable salentive compensation on increased gross
profit.

Severance and Restructuring Expensé@&siring the year ended December 31, 2011, North Asaemd EMEA recorded severance
expense of $2.4 million and $2.7 million, respeelyy related to restructuring activities. Thesergkea were associated with the severance cos
for the elimination of certain positions based ae-@lignment of roles and responsibilities. Durihg year ended December 31, 2010, North
America and EMEA recorded severance expense of#ilion and $1.0 million, respectively. The Nortmerica charge was part of the roll-
out of our new sales engagement model and plamddmew leadership in key areas, and the EMEA ehass associated with the severance
costs for the elimination of certain positions lthea a re-alignment of roles and responsibilitieEEMEA, $1.5 million in new severance costs
was offset by $523,000 of adjustments to prior savee accruals due to changes in estimates dudib@. Zee Note 8 to the Consolidated
Financial Statements in Part Il, Item 8 of thisaetor further discussion of severance and refiiruty activities.
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Non-Operating (Income) Expense.

Interest Income Interest income for the years ended December 311 28d 2010 was generated through short-term imesgs. The
increase in interest income in 2011 compared t®2@4s primarily due to increases in average cakinbes outstanding.

Interest Expenselnterest expense primarily relates to borrowingdaurrour financing facilities and our capital leatdigation and
imputed interest under our inventory financing fiici Interest expense declined 10% for the yealeeihDecember 31, 2011 compared to the
year ended December 30, 2010 due primarily to lawverage borrowing rates year to year and a changgtimate in 2010 described belc
Imputed interest under our inventory financing liacivas $2.0 million for the year ended Decembgr 3011, compared to $2.1 million for the
year ended December 31, 2010. The decrease wae deereased weighted average interest ratesalpadffset by higher average balan:
outstanding under the facility. During the year@th@ecember 31, 2010, we reduced interest expgn$838,000 for a change in estimate of
accrued interest related to two state unclaimegenty settlements.

Net Foreign Currency Exchange Gains/Losséese gains/losses result from foreign currenagysaations, including foreign currency
derivative contracts and intercompany balancesatehot considered long-term in nature. The chamget foreign currency exchange
gains/losses is due primarily to the underlyingnges in the applicable exchange rates, mitigateolbyise of foreign exchange forward
contracts to hedge certain non-functional curreasets and liabilities against changes in excheatgemovements. The change from a net
foreign currency exchange loss in the prior yea t@in in the current year was driven by our EVdegment.

Other Expense, NetOther expense, net, consists primarily of bank éss®ciated with our cash management activities.

Income Tax ExpenseOur effective tax rate from continuing operatioosthe year ended December 31, 2011 was 29.3% cechpa
34.5% for the year ended December 31, 2010. Tleetefe tax rate in 2011 was less than the fedéatdtery rate of 35.0% primarily due to
reorganization of certain of our foreign operatidusing the fourth quarter that resulted in theoggition of foreign tax credits. The effective
tax rate in 2010 was less than the federal statutde of 35.0% primarily due to the recapitaliaatdf a foreign subsidiary. See Note 10 to the
Consolidated Financial Statements in Part Il, 180of this report for further discussion of incora& expense.

Liquidity and Capital Resources

The following table sets forth for the periods @mreted certain consolidated cash flow informatiantifie years ended December 31, 2012
2011 and 2010 (in thousands):

2012 2011 2010
Net cash provided by operating activit $ 67,44 $115,72¢ $ 98,18!
Net cash used in investing activiti (33,989 (40,867) (23,09Y)
Net cash used in financing activiti (14,57%) (68,027 (17,899
Foreign currency exchange effect on cash i 4,89¢ (2,263 (1,495
Increase in cash and cash equival 23,78: 4,57: 55,69
Cash and cash equivalents at beginning of 128,33t 123,76: 68,06¢
Cash and cash equivalents at end of ' $152,11¢ $128,33¢ $123,76:

Cash and Cash Flow

Our primary uses of cash during 2012 were to fundkimg capital requirements and to fund capitalengitures. Operating activities
provided $67.4 million in cash for the year endezt&®mber 31, 2012, a 42% decrease from the yead @eleember 31, 2011. This decrease
was primarily due to higher accounts receivabldamth America and an increase in purchases fronmees financed under our inventory
financing facility. The cash flow for these partiemsactions are reported in the financing seatfosur statements of cash flow but the relate
client accounts receivable are included in opegatash flows. We had net combined repayments ofoagrterm debt facilities of $35.0
million during 2012. Capital expenditures were 3iillion in 2012, an 11% increase over 2011, primaelated to investments in our IT
systems. Cash flows in 2012 were positively affédig $4.9 million as a result of foreign currenagleange rates but were negatively affectec
by exchange rates in 2011 and 2010 by $2.3 mi#ioth $1.5 million, respectively.
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MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS (continued)

Net cash provided by operating activiti€3ash flows from operating activities for the yeaded December 31, 2012 reflect our net
earnings, adjusted for non-cash items such as ciefiom, amortization, stock-based compensatiorerge, gain on bargain purchase and writ
offs and write-downs of assets, as well as chaimgascounts receivable, inventories, accounts daydeferred revenue and accrued expense
and other liabilities. The increases in accountgik@ble and accounts payable reflect the effeaetsifgle significant sale transacted with a
public sector client late in December 2012. Theael@se in inventories in 2012 was primarily a restilhventory management initiatives
undertaken in our North America segment, and tleedese in accrued expenses and other liabiliti@®12 was primarily due to the relative
timing of VAT and sales tax payments year over year

Cash flows from operating activities for the yeaded December 31, 2011 reflect our net earningasted for non-cash items such as
depreciation, amortization, stock-based compensatpense and write-offs and write-downs of assatsyell as changes in accounts
receivable, other current assets, other assetsyatcpayable and deferred revenue. The increasezounts receivable and accounts payable
reflect increased sales and associated costs dsgmid, respectively, in 2011 compared to 201@. décreases in other current assets and
deferred revenue in 2011 were primarily due torgdaroject for which we deferred revenue recognitind the related costs as of
December 31, 2010 until we received client acceygaturing 2011 of the work performed. The increéasgther assets in 2011 was primarily
due to an increase in multi-year contracts resyltinncreased long-term accounts receivable afetigel costs compared to the prior year.

Cash flows from operating activities for the yeaded December 31, 2010 reflect our net earningastedl for non-cash items such as
depreciation, amortization, stock-based compensatpense, deferred income taxes and write-dowirs/efitories. Also contributing to the
cash flows from operating activities in 2010 warereases in accounts payable and deferred rev&haencrease in accounts payable reflects
increased costs of goods sold associated witmttrease in net sales in 2010 compared to 2009 eTiheseases in operating cash flows were
partially offset by increases in accounts receigainiventories and other current assets and dexy@éasiccrued expenses and other liabilities.
The increase in accounts receivable in 2010 afsects increased net sales compared to 2009. Tdnedse in inventories in 2010 was prime
attributable to client specific inventory purchasedorth America late in 2010 as a result of ndient engagements and overall higher
demand for hardware. The decrease in accrued expans! other liabilities in 2010 was primarily dagayments made to settle certain state
unclaimed property liabilities and to reduce inca@nees payable.

Our consolidated cash flow operating metrics ferdarters ended December 31, 2012, 2011 and 20E3 dollows:

201z 2011 201C
Days sales outstanding in ending accounts reca&abSOs”) @ 94 82 78
Days inventory outstanding (excluding inventories available for sale® 8 9 9
Days purchases outstanding in ending accounts f&f‘DPO¢") © (78 (69 (69
Cash conversion cycle (day® 24 22 _18

(&) Calculated as the balance of accounts recayabt at the end of the period divided by dailysades. Daily net sales is calculated as nef
sales for the quarter divided by 92 de

(b) Calculated as average inventories divided hly dasts of goods sold. Average inventories icgklted as the sum of the balances of
inventories at the beginning of the period plusimeries at the end of the period divided by twailypcosts of goods sold is calculatec
costs of goods sold for the quarter divided by 8gsc

(c) Calculated as the balances of accounts payahieh includes the inventory financing facilityt,the end of the period divided by daily
costs of goods sold. Daily costs of goods soldisutated as costs of goods sold for the quartedell by 92 days

(d) Calculated as DSOs plus days inventory outstandtrsg,DPOs

Our cash conversion cycle was 24 days in the foywtrter ended December 31, 2012, up two days thhenfourth quarter of 2011, due
primarily to higher accounts receivable in North émga, despite lower sales recorded during thettiogmarter of 2012 compared to the fourth
quarter of 2011. The year over year increasestimn B&Os and DPOs reflect the effect of a singlaifitant sale transacted with a public se:
client late in December 2012.
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MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
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Our cash conversion cycle was 22 days in the fogutrter ended December 31, 2011, up four days frenfourth quarter of 2010 due
increases in DSO period to period, primarily in Gareign operations, and due to a higher mix afsextions booked late in the 2011 fourth
quarter.

Our cash conversion cycle was 18 days in the foyuwtrter ended December 31, 2010, decreasing &iys lom 23 days in the fourth
quarter ended December 31, 2009. These resultspsienarily due to the expanded use of our invenforgncing facility, which contributed
an increase in DPOs during the fourth quarter af026f six days, partially offset by an increaseays inventory outstanding resulting from
increased investment in inventory to support speclfent engagements.

We expect that cash flow from operations will bedjsat least partially, to fund working capitaivees typically pay our partners on
average terms that are shorter than the averame gmanted to our clients in order to take advant#gupplier discounts. We intend to use
cash generated in 2013 in excess of working capéatls to pay down our outstanding debt balanepsrchase shares of our common stock
and support our capital expenditures for the Y& also intend to use cash to fund potential sawjluisitions to add select capabilities.

Net cash used in investing activitieCapital expenditures of $30.2 million, $27.1 il and $18.0 million for the years ended
December 31, 2012, 2011 and 2010, respectivelymariiy related to investments to upgrade our |Tteays. We expect total capital
expenditures in 2013 to be between $18.0 millioth $22.0 million, primarily for the integration ofioIT systems in APAC onto the same
platform as our North America operations, contimrabf our IT systems upgrade in additional cow#tin our EMEA segment and other
facility and technology related maintenance andragbg projects.

During the year ended December 31, 2012, we aatjlireac for $3.8 million, net of cash acquired. iDgrthe year ended December 31,
2011, we acquired Ensynch for $13.8 million, netash acquired. During the year ended Decembe2@®1), we made the final scheduled
payment of $5.1 million to the former owners of &€ade for additional purchase price consideratiahtha related accrued interest thereon as
result of Calence achieving certain performanogetarfrom 2008 to 2010.

Net cash used in financing activitiesDuring the year ended December 31, 2012, we badambined repayments on our revolving
credit facility and our accounts receivable se@ation facility of $35.0 million and had net bowimgs under our inventory financing facility,
which is included in accounts payable, of $22.diaril During the year ended December 31, 2011, ackriet borrowings under our revolving
credit facility of $25.0 million and made net repagnts under our inventory financing facility, whishincluded in accounts payable, of $41.2
million. In 2011, we also funded $50.0 million @fpurchases of our common stock. During the yeagamecember 31, 2010, we made net
repayments on our debt facilities that reducedonistanding debt balances under our revolving tfadility by $57.0 million and had net
borrowings under our inventory financing facilitf $40.8 million.

As of December 31, 2012, our long-term debt balaeesisted of $33.0 million outstanding under 08%Ck0 million senior revolving
credit facility (“revolving facility”) and $47.0 nflion outstanding under our $200.0 million accourgseivable securitization financing facility
(“ABS facility”). As of December 31, 2012, the cant portion of our long-term debt relates solelptw capital lease obligation. Our objective
is to pay our debt balances down while retaininggate cash balances to meet overall businesstiobgec

While the ABS facility has a stated maximum amotimg, actual availability under the ABS facilitylimited by the quantity and quality
of the underlying accounts receivable. As of Decen®i, 2012, qualified receivables were sufficienpermit access to the full $200.0 millic
of which $47.0 million was outstanding at Decembgr2012.

Our consolidated debt balance that can be outstgradithe end of any fiscal quarter under our namgl facility and our ABS facility is
limited by certain financial covenants, particwaal maximum leverage ratio. The maximum leveragie ra calculated as aggregate debt
outstanding divided by the sum of the Company’sitigatwelve month net earnings (loss) plus (ieirgst expense, excluding noash impute:
interest on our inventory financing facility, (ifcome tax expense (benefit), (iii) depreciatiod amortization and (iv) non-cash stock-based
compensation (“adjusted earnings”). The maximunetdage ratio permitted under the agreements istiri&s trailing twelve-month adjusted
earnings. We anticipate that we will be in comptiamith our maximum leverage ratio requirements ¢lve next four quarters. However, a
significant drop in the Company’s adjusted earniwgsid limit the amount of indebtedness that cdaddoutstanding at the end of any fiscal
quarter to a level that would be below the Compsaiggnsolidated maximum debt capacity. Based otmepany’s maximum leverage ratio
as of December 31, 2012, the Company’s debt batdmateould have been outstanding under our rerglfacility and our ABS facility was
reduced from the maximum borrowing capacity of $65@illion to $540.7 million, of which $80.0 milliowas outstanding at December 31,
2012.
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Note 6 to the Consolidated Financial StatemenBair II, Item 8 of this report also includes: aagsgion of our financing facilities,
including a discussion of amendments made, effedpril 26, 2012, to our revolving facility, our ABfacility and our inventory financing
facility; terms and covenants; amounts outstandamgounts available and weighted average borrowangsinterest rates during the year.

We anticipate that cash flows from operations, tiegewith the funds available under our financiagilities, will be adequate to support
our presently anticipated cash and working cap&guirements for operations over the next 12 months

Cash and cash equivalents held by foreign subg&dianay be subject to U.S. income taxation upoatregtion to the U.S. For foreign
entities not treated as branches for U.S. tax mapove do not provide for U.S. income taxes onutteistributed earnings of these subsidiarie
as earnings are reinvested and, in the opinionasfagement, will continue to be reinvested indedlgibutside of the U.S. As of December 31,
2012, we had approximately $127.5 million in cast eash equivalents in certain of our foreign sdibsies where we consider undistributed
earnings for these foreign subsidiaries to be peemtly reinvested. We used our excess cash balamtes U.S. to pay down debt as of
December 31, 2012. As of December 31, 2012, thenitapf our foreign cash resides in Canada, Alistréhe United Kingdom, and the
Netherlands. Certain of these cash balances caodldvédl be remitted to the U.S. by paying down netampany payables generated in
ordinary course of business. This repayment woatdhange our policy to indefinitely reinvest eags of our foreign subsidiaries. The
undistributed earnings of foreign subsidiaries Hratdeemed to be indefinitely invested outsidihefU.S. were approximately $64.4 million at
December 31, 2012, compared to $43.1 million aetiet of 2011. We intend to use undistributed easifor general business purposes in the
foreign jurisdictions as well as to fund our IT ®ms, potential small acquisitions and variouslitgaipgrades.

Off-Balance Sheet Arrangements

We have entered into off-balance sheet arrangemehtish include guaranties and indemnificationse Gaaranties and indemnifications
are discussed in Note 16 to the Consolidated FiabBtatements in Part Il, Item 8 of this reporte \delieve that none of our off-balance sheet
arrangements have, or are reasonably likely to,heaweaterial current or future effect on our finahcondition, sales or expenses, results of
operations, liquidity, capital expenditures or talpiesources.
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Contractual Obligations
At December 31, 2012, our contractual obligatiascbntinuing operations were as follows (in thowts):

Payments due by peric

Less thar 13 35 More than !
Total 1 Year Years Years Years
Long-term deb $ 80,00 $ — $47,00C $33,000 $ —
Capital lease obligatior 602 602 — — —
Inventory financing facility® 116,83: 116,83: — — —
Operating lease obligatiol 57,12 14,347 22,43t 11,84 8,49
Severance and restructuring obligati(©) 2,64( 2,64( — — —
Other contractual obligatior® 17,68: 4,374 5,614 4,63¢ 3,05¢4
Total $274,87¢ $138,79¢ $75,04¢ $49,48( $ 11,55!

(&) Reflects the $47.0 million outstanding at DebenB1, 2012 under our ABS facility as due in AROIL5, the date at which the facility
matures, as well as the $33.0 million outstandir@ecember 31, 2012 under our revolving facilitydag in April 2017, the date at whi

the facility matures. See further discussion inédN®to the Consolidated Financial Statements ihIRdtem 8 of this report

(b) See further discussion in Note 6 to the Codstéid Financial Statements in Part I, Item 8 &f thport. As of December 31, 2012, this
amount was included in accounts payable relatéadisdfacility and has been included in our conwatbbligations table above as being

due in less than 1 year due to the to 6(-day stated vendor terrr

(c) As aresult of approved severance and restingtplans, we expect future cash expendituresaele employee termination benefits anc

facilities based costs. See further discussionate to the Consolidated Financial Statementsim I, Item 8 of this repor

(d) The table above include

l. Estimated interest payments of $1.0 million 0.2 through 2016 and $256,000 in the first threetim®of 2017, based on the
current debt balance at December 31, 2012 of $&8li@n under our revolving facility, multiplied bthe weighted average interest

rate for the year ended December 31, 2012 of 3.48&pnum

II.  Estimated interest payments of $893,000 in 2848 2014 and $223,000 in the first three montH20ab, based on the current debt
balance at December 31, 2012 of $47.0 million urderABS facility, multiplied by the weighted avegrinterest rate for the year

ended December 31, 2012 of 1.9% per anr

[ll.  Amounts totaling $1.5 million through April 2@ for advertising and marketing events with thedma Cardinals at the University
of Phoenix Stadium. See further discussion in Ni@¢o the Consolidated Financial Statements in IRdtem 8 of this report

IV. We estimate that we will owe $9.7 million intéwe years in connection with the obligations tdfgen asset-retirement activities

that are conditional on a future eve

The table above excludes $7.2 million of unrecoggitax benefits as we are unable to reasonablya&tgtithe ultimate amount or timing

of settlement. See further discussion in Note lihi¢oConsolidated Financial Statements in Pahdin 8 of this report.

Although we set purchase targets with our parttiedsto the amount of supplier reimbursements weive, we have no material

contractual purchase obligations with our partners.
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Acquisitions

Our strategy includes the possible acquisitionrahweestments in other businesses to expand or kyngmt our operations or to add
select services capabilities. The magnitude, tinaind nature of any future acquisitions or investim&vrill depend on a number of factors,
including the availability of suitable candidatéss negotiation of acceptable terms, our finantdglabilities and general economic and bus
conditions. Financing for future transactions worddult in the utilization of cash, incurrence délaional debt, issuance of stock or some
combination of the three.

Inflation

We have historically not been adversely affecteihfigtion, as technological advances and cometitvithin the IT industry have
generally caused the prices of the products waaekcline and product life cycles tend to be shidris requires our growth in unit sales to
exceed the decline in prices in order to increasenet sales. We believe that most price increasekl be passed on to our clients, as prices
charged by us are not set by long-term contraciseler, as a result of competitive pressure, thanebe no assurance that the full effect of
any such price increases could be passed on tclients.

Recently Issued Accounting Standards

The information contained in Note 1 to the Consatkd Financial Statements in Part Il, Item 8 of tiejport concerning a description of
recent accounting pronouncements, including oueetqul dates of adoption and the estimated effectaipresults of operations and financial
condition, is incorporated by reference herein.

ltem 7A. Quantitative and Qualitative Disclosureshéut Market Risk

The information contained in Note 11 to the Cordatitd Financial Statements in Part Il, Item 8 &f thport concerning a description of
market risk management, including interest ratie aisd foreign currency exchange risk, is incorpetdty reference herein.
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REPORT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Insight Enterprises, Inc.:

We have audited the accompanying consolidated balsimeets of Insight Enterprises, Inc. and sub#dithe Company) as of December 31,
2012 and 2011, and the related consolidated statsmé&operations, comprehensive income, stockineldguity, and cash flows for each of
the years in the three-year period ended Decenthet(3 2. These consolidated financial statemeetshar responsibility of the Company’s
management. Our responsibility is to express aniopion these consolidated financial statementsdas our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those standard:
require that we plan and perform the audit to abtaasonable assurance about whether the finastaieiments are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digds in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managenewnielhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenéspects, the financial position of Insight
Enterprises, Inc. and subsidiaries as of Decembe2@®12 and 2011, and the results of their oparatand their cash flows for each of the y
in the three-year period ended December 31, 2@1&nformity with U.S. generally accepted accounfininciples.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), Insight Enterpris
Inc.’s internal control over financial reporting @sDecember 31, 2012, based on criteria estaldighmternal Control — Integrated
Frameworkissued by the Committee of Sponsoring Organizatifrtee Treadway Commission, and our report datutdary 22, 2013
expressed an unqualified opinion on the effectigsra the Company’s internal control over financégorting.

/sl KPMG LLP

Phoenix, Arizona
February 22, 2013
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REPORT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Insight Enterprises, Inc.:

We have audited Insight Enterprises, Inc.’s intecoatrol over financial reporting as of Decembér 3012, based on criteria established in
Internal Control- Integrated Frameworlssued by the Committee of Sponsoring Organizatidrise Treadway Commission (COSO). Insight
Enterprises, Inc.’s management is responsible &intaining effective internal control over finandieporting and for its assessment of the
effectiveness of internal control over financigboeting, included in the accompanying ltem 9A {@anagement’s Annual Report on Internal
Control Over Financial ReportingOur responsibility is to express an opinion osidht Enterprises, Inc.’s internal control oveafirtial
reporting based on our audit.

We conducted our audit in accordance with the stedsdof the Public Company Accounting Oversighti8dé/nited States). Those standards
require that we plan and perform the audit to obtagasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal coraxer financial reporting, assessing the risk
that a material weakness exists, and testing aald@ing the design and operating effectivenesstefnal control based on the assessed risk.
Our audit also included performing such other pdoces as we considered necessary in the circunestave believe that our audit provides a
reasonable basis for our opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonableamesuregarding the reliability of financial
reporting and the preparation of financial statet:iéor external purposes in accordance with gelyesatepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftajmeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettiansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatg@aparation of financial statements in accor@anwith generally accepted accounting
principles, and that receipts and expenditureb®ttbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely detectfainauthorized acquisition, use, or
disposition of the company’s assets that could lzanweterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Insight Enterprises, Inc. maintaini all material respects, effective internal ttohover financial reporting as of December
2012, based on criteria establishedniternal Control — Integrated Frameworgsued by COSO.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
balance sheets of Insight Enterprises, Inc. andidiaties as of December 31, 2012 and 2011, anckthted consolidated statements of
operations, comprehensive income, stockholderstgcand cash flows for each of the years in thredlyear period ended December 31, 2(
and our report dated February 22, 2013 expressed@umlified opinion on those consolidated finahstatements.

/sl KPMG LLP

Phoenix, Arizona
February 22, 2013
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INSIGHT ENTERPRISES, INC.
CONSOLIDATED BALANCE SHEETS
(in thousands, except per share data)

ASSETS

Current asset:

Cash and cash equivalel

Accounts receivable, n

Inventories

Inventories not available for se

Deferred income taxe

Other current asse

Total current asse

Property and equipment, r
Goodwill

Intangible assets, n
Deferred income taxe
Other asset

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payabl
Accrued expenses and other current liabili
Current portion of lon-term debt
Deferred revenu

Total current liabilities

Long-term debt
Deferred income taxe
Other liabilities

Commitments and contingenci

Stockholder' equity:
Preferred stock, $0.01 par value, 3,000 share®aréd; no shares issu
Common stock, $0.01 par value, 100,000 shares arpglalp 44,594 and 43,919 shares issued and
outstanding in 2012 and 2011, respecti
Additional paic-in capital
Retained earning
Accumulated other comprehensive incc- foreign currency translation adjustme

Total stockholder equity

See accompanying notes to consolidated financsistents.
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December 31

2012 2011
$ 152,11¢ $ 128,33t
1,371,35 1,208,271
100,89¢ 114,76:
31,24¢ 43,81¢
16,38’ 17,34«
29,54 23,14«
1,701,55I 1,535,67!
143,51 140,70!
26,257 26,25%
47,40t 59,02:
64,01: 70,77
18,76¢ 25,17¢
$2,001,50:  $1,857,61.
$ 982,61 $ 882,38
158,62: 178,74¢
60z 1,015
40,285 47,017
1,182,12. 1,109,16.
80,00( 115,60:
2,312 1,18¢
31,77¢ 34,82¢
1,296,21 1,260,77!
44¢€ 43¢
369,30( 360,37(
315,88t 223,12!
19,65 12,89¢
705,29: 596,83:
$2,001,50: $1,857,61.
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CONSOLIDATED STATEMENTS OF OPERATIONS

Net sales
Costs of goods sol
Gross profit
Operating expense
Selling and administrative expen:
Severance and restructuring exper
Earnings from operatior
Non-operating (income) expens
Interest incom
Interest expens
Gain on bargain purcha
Net foreign currency exchange (gain) I
Other expense, n
Earnings before income tax
Income tax expens
Net earning:

Net earnings per shat
Basic

Diluted

Shares used in per share calculatic
Basic

Diluted

INSIGHT ENTERPRISES, INC.

(in thousands, except per share data)

Years Ended December 31

2012 2011 2010
$5,301,44  $5,287,220  $4,809,93
4,581,76 457807  4,163,83
719,67 709,15 646,09
565,20 556,68 519,06
6,317 5,08¢ 2,95¢
148,15: 147,38: 124,07
(1,469) (1,686) (714)
6,101 6,921 7,671
(2,027) — —
(46%) (1,136 522
1,331 1,58¢ 1,417
144,66¢ 141,68 115,17
51,908 41 45: 39,68¢
$ 92,76! $ 100,230 $ 7548t
$ 208 $ 220 $ 167
$ 207 $ 216 $ 161
44 41 45,47 46,21¢
44 83 46,02 46,81

See accompanying notes to consolidated finan@&stents.
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INSIGHT ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

Years Ended December 31

2012 2011 2010
Net earning: $92,76: $100,23" $75,48:
Other comprehensive income (loss), net of

Foreign currency translation adjustme 6,75¢ (4,989 (3,349)
Total comprehensive incon $99,562: $ 95,25. $72,13¢

See accompanying notes to consolidated financsistents.
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INSIGHT ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(in thousands)

Accumulated

Additional Other Total
Common Stock Treasury Stock Paid-in Comprehensive Retained  Stockholders’
Shares  Par Value Shares Amount Capital Income Earnings Equity
Balances at December 31, 2009 45,95¢ $ 46C — $ — $372,02: $ 21,22¢ $ 73,86« $ 467,57:
Issuance of common stock under employee
stock plans, net of shares withheld for
payroll taxes 36¢ 3 — — (1,389 — — (1,387
Stocl-based compensation expel — — — — 6,951 — — 6,957
Tax shortfall from stoc-based compensatic — — — — (317 — — (317)
Foreign currency translation adjustment, r
of tax — — — — — (3,347) — (3,349)
Net earning: — — — — — — 75,48t 75,48t
Balances at December 31, 2( 46,32t 465 — — 377,27 17,88: 149,34¢ 544,97
Issuance of common stock under employee
stock plans, net of shares withheld for
payroll taxes 491 5 — — (2,665 — — (2,660
Stocl-based compensation expel — — — — 7,91¢ — — 7,91¢
Tax benefit from stoc-based compensatic — — — — 1,351 — — 1,351
Repurchase of treasury stc — — (2,897 (50,000 — — — (50,000
Retirement of treasury sto (2,897 (290 2,897 50,00C (23,51 — (26,459 —
Foreign currency translation adjustment, r
of tax — — — — — (4,989 — (4,989
Net earning: — — — — — — 100,23! 100,23!
Balances at December 31, 2( 43,91¢ 43¢ — — 360,37( 12,89¢ 223,12! 596,83
Issuance of common stock under employee
stock plans, net of shares withheld for
payroll taxes 67t 7 — — (654) — — (647)
Stocl-based compensation expel — — — — 8,54¢ — — 8,54¢
Tax benefit from stoc-based compensatic — — — — 1,03¢ — — 1,03¢
Foreign currency translation adjustment, r
of tax — — — — — 6,75¢ — 6,75¢
Net earning: — — — — — — 92,76: 92,76
Balances at December 31, 2( 4459: $ 44¢ — $ — $369,30( $ 19,657 $315,88¢( $ 705,29:

See accompanying notes to consolidated financa#tistents.
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INSIGHT ENTERPRISES, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Cash flows from operating activitie
Net earning:
Adjustments to reconcile net earnings to net cashiged by operating activitie
Depreciation and amortizatic
Provision for losses on accounts receivi
Write-downs of inventorie
Write-off of property and equipme
Non-cash stoc-based compensatic
Gain on bargain purcha
Excess tax benefit from employee gains on -based compensatic
Deferred income taxe
Changes in assets and liabiliti
Increase in accounts receiva
Decrease (increase) in inventor
(Increase) decrease in other current as
Decrease (increase) in other as:
Increase in accounts payal
(Decrease) increase in deferred reve
Decrease in accrued expenses and other liab
Net cash provided by operating activit
Cash flows from investing activitie
Acquisition, net of cash acquirt
Payment of additional purchase price considerdtioCalence
Purchases of property and equipmr
Net cash used in investing activiti
Cash flows from financing activitie
Borrowings on senior revolving credit facili
Repayments on senior revolving credit faci
Borrowings on accounts receivable securitizatioariicing facility
Repayments on accounts receivable securitizatimnéiing facility
Payments on capital lease obligat
Net borrowings (repayments) under inventory finagdacility
Payment of deferred financing fe
Proceeds from sales of common stock under emplstpet plans
Excess tax benefit from employee gains on -based compensatic
Payment of payroll taxes on st-based compensation through shares with
Repurchases of common stc
Net cash used in financing activiti
Foreign currency exchange effect on cash fl

Increase in cash and cash equival
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of "

Supplemental disclosures of cash flow informat
Cash paid during the year for inter

Cash paid during the year for income ta

Years Ended December 31

2012 2011 2010
$ 92760 $ 10023t $ 7548
41,17 39,13¢ 38,01
4,19t 4,267 1,62€
3,08¢ 6,83( 6,82"
59€ 1,39( —
8,54¢ 7,91¢ 6,957
(2,027) — —
(1,966) (1,809) (1,079
8,97¢ 4,55; 18,05"
(141,18)) (78,88%) (153,90%)
27,47 (8,247 (39,237
(5,816) 25,80t (16,88
9,207 (12,107 3,79
56,44 45,20 157,55t
(11,196 (17,926 15,28¢
(22,84%) (738) (14,32:)
67,44: 115,72 98,18
(3,831) (13,769 —
— — (5,129)
(30,157 (27,099 (17,979
(33,98 (40,867) (23,099
803,95: 1,314,501 1,150,183
(885,95)  (1,289,50)  (1,207,13)
581,00 90,00( 65,00(
(534,000 (90,000 (65,000
(1,017 (997) (927)
22,90( (41,179 40,83(
(2,77 — (490)
2,641 37 49
1,96¢ 1,80¢ 1,07¢
(3,289 (2,697) (1,429
— (50,000 —
(14,575 (68,02) (17,899
4,89¢ (2,269 (1,49Y)
23,78 4,57: 55,69
128,33 123,76 68,06¢
$152,11¢ $ 12833t $ 123,76
$ 3268 $ 3706 $ 451
$ 4393 $ 2896( $ 1158

See accompanying notes to consolidated financ#tistents.
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INSIGHT ENTERPRISES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(1) Operations and Summary of Significant Accountig Policies
Description of Business

We are a leading provider of information technold@tdy”) solutions to businesses and public sect@nts in North America, Europe, the
Middle East, Africa and Asia-PacificThe Company is organized in the following threerafing segments, which are primarily defined by
their related geographies:

Operating Segmen Geography

North America United States and Cana
EMEA Europe, Middle East and Afric
APAC Asia-Pacific

Currently, our offerings in North America and se¢leguntries in EMEA include IT hardware, softwar@aervices. Our offerings in the
remainder of our EMEA segment and in APAC are atreasirely software and select software-relatedises.

Acquisitions

On October 1, 2011, we acquired Ensynch, IncorpdidtEnsynch”), a Tempe, Arizona-based profesdiservices firm with multiple
Microsoft Gold competencies across the completeddiaft solution set, including cloud migration andnagement, for a cash purchase price
of $13,769,000, net of cash acquired.

On February 1, 2012, we acquired Inmac, a broatighorbusiness-to-business hardware reseller basedankfurt, Germany and
Amsterdam, Netherlands servicing clients in WesEaurope, for a cash purchase price, net of cashiractj of $3,831,000. Our EMEA
operating segment recognized a non-operating galmaogain purchase of $2,022,000 during 2012 afathgalue of the net assets acquired
exceeded the purchase price (see Note 19).

Principles of Consolidation and Presentation

The consolidated financial statements include teants of Insight Enterprises, Inc. and its whollyned subsidiaries. All significant
intercompany balances and transactions have besimaled in consolidation. References to “the Conyga‘lnsight,” “we,” “us,” “our” and
other similar words refer to Insight Enterprises.land its consolidated subsidiaries, unless dhéegt suggests otherwise.

In 2012, due to the adoption of the Financial Actmg Standards Board Accounting Standards Updatey”) No. 2011-05,
“Presentation of Comprehensive Income,” we charmgecdgresentation of other comprehensive income ("DBy adding separate consolida
statements of comprehensive income for each oféhes in the three-year period ended December@®R.2CI was previously included in
our consolidated statements of stockholders’ equity comprehensive income. The ASU did not chahgedmponents of OCI or otherwise
affect our results of operations or financial posit

Use of Estimates

The preparation of consolidated financial statesméntonformity with U.S. generally accepted acamgprinciples (“GAAP”) requires
management to make estimates and assumptiondfenetttae reported amounts of assets and liakslgied disclosure of contingent assets anc
liabilities at the date of the consolidated finahsitatements. Additionally, these estimates andraptions affect the reported amounts of net
sales and expenses during the reporting periodiahegsults could differ from those estimates. @magoing basis, we evaluate our estimate:s
including those related to sales recognition, gdiled achievement levels under partner fundingnanos, assumptions related to stock-based
compensation valuation, allowances for doubtfubacds, valuation of inventories, litigation-relatebligations, valuation allowances for
deferred tax assets and impairment of ltwgd assets, including purchased intangibles awdlgill, if indicators of potential impairment eki
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INSIGHT ENTERPRISES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

Cash Equivalents
We consider all highly liquid investments with mties at the date of purchase of three monthess to be cash equivalents.

Allowance for Doubtful Accounts

We establish an allowance for doubtful accountagisistimated losses on accounts receivable basedatuation of the aging of the
receivables, historical write-offs and the currecdnomic environment. We write off individual acotaiagainst the reserve when we become
aware of a client’s or vendor’s inability to megstfinancial obligations, such as in the case okbaptcy filings, or deterioration in the client’s
or vendor’s operating results or financial position

Inventories

We state inventories, principally purchased IT ks, at the lower of weighted average cost (whjgbroximates cost under the fiist-
first-out method) or market. We evaluate invent®fie excess, obsolescence or other factors thatremaler inventories unmarketable at
normal margins. Write-downs are recorded so thagritories reflect the approximate net realizableevand take into account contractual
provisions with our partners governing price prtitet stock rotation and return privileges relattogbsolescence.

Inventories not available for sale relate to pradwades transactions in which we are warehousiagtbduct and will be deploying the
product to clients’ designated locations subseqteeperiod-end. Additionally, we may perform seedmn a portion of the product prior to
shipment to our clients and will be paid a feedoing so. Although these product contracts arecantelable with customary credit terms
beginning the date the inventories are segregatedriwarehouse and invoiced to the client andudeanty periods begin on the date of
invoice, these transactions do not meet the sat@gynition criteria under GAAP. Therefore, we domzord sales and the inventories are
classified as “inventories not available for sad@’our consolidated balance sheet until the produidtlivered. If clients remit payment before
we deliver product to them, we record the paymesteived as “deferred revenue” on our consolidat#dnce sheet until such time as the
product is delivered.

Property and Equipment

We record property and equipment at cost. We dag@tenajor improvements and betterments, while nemiance, repairs and minor
replacements are expensed as incurred. Deprec@tiamortization is provided using the straightlimethod over the following estimated
economic lives of the assets:

Estimated Economic Life
Shorter of underlying lea

Leasehold improvemen term or asset lifi
Furniture and fixture 27 years
Equipment 3-5years
Software 3-10 years
Buildings 29 years

Costs incurred to develop internal-use softwarénduthe application development stage, includingjtedized interest, are recorded in
property and equipment at cost. External directscobmaterials and services consumed in developiraptaining internal-use computer
software and payroll and payroll-related coststéammates who are directly associated with anddevote time to internal-use computer
software development projects, to the extent ofithe spent directly on the project and specifiapplication development, are capitalized.

Reviews are regularly performed to determine whefiets and circumstances exist which indicate thatseful life is shorter than
originally estimated or the carrying amount of &$eay not be recoverable. When an indication exfsit the carrying amount of long-lived
assets may not be recoverable, we assess the rabibty of our assets by comparing the projectadiscounted net cash flows associated
the related asset or group of assets over theiireng lives against their respective carrying antsuSuch impairment test is based on the
lowest level for which identifiable cash flows daegely independent of the cash flows of other geoaf assets and liabilities. Impairment, if
any, is based on the excess of the carrying anauertthe estimated fair value of those assets.
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INSIGHT ENTERPRISES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

Goodwill

Goodwill is recorded when the purchase price paichfi acquisition exceeds the estimated fair vafueet identified tangible and
intangible assets acquired. Goodwill is testedrfgrairment at the reporting unit level on an anrhsis in the fourth quarter and between
annual tests if an event occurs or circumstancasgsthat would more likely than not reduce thevialue of the reporting unit below its
carrying value. We may first perform a qualitatassessment to determine whether it is more likedy thot that the fair value of a reporting
unit is less than its carrying value. If it is carded that this is the case, it is necessary ttopara quantitative two-step goodwill impairment
test. Otherwise, the two-step goodwill impairmegst tis not required. The quantitative two-step gdathdmpairment review process compares
the fair value of the reporting unit in which goatlwesides to its carrying value. The Company thase reporting units, which are the same a
our operating segments. Multiple valuation techag&joan be used to assess the fair value of thetirepanit. All of these techniques include
the use of estimates and assumptions that areeintfieuncertain. Changes in these estimates angd®ns could materially affect the
determination of fair value or goodwill impairment, both.

Intangible Assets

We amortize intangible assets acquired in busioceswinations using the straight-line method overftilowing estimated economic
lives of the intangible assets from the date ofu&stion:

Estimated Economic Life

Customer relationships 2-11 years
Backlog 10 month< 5 year:
Acquired technology related ass 1-3 years
Other 9 months 2 years

We regularly perform reviews to determine if fagtgl circumstances exist which indicate that théulifiges of our long-lived assets are
shorter than originally estimated or the carryingoant of these assets may not be recoverable. \Ath@mdication exists that the carrying
amount of intangible assets may not be recoveraldegssess the recoverability of our assets by admpthe projected undiscounted net cast
flows associated with the related asset or grougsséts over their remaining lives against thepeetive carrying amounts. Such impairment
test is based on the lowest level for which idéatbie cash flows are largely independent of thé ¢lasvs of other groups of assets and
liabilities. Impairment, if any, is based on theess of the carrying amount over the estimatedv/édire of those assets.

Book Overdrafts

Book overdrafts represent the amount by which antlihg checks issued, but not yet presented tbaniks for disbursement, exceed
balances on deposit in applicable bank accountsdedal right of offset with our positive cashdrades in other financial institution accounts
does not exist. Our book overdrafts, which arednactly linked to a credit facility or other baokerdraft arrangement, do not result in an
actual bank financing, but rather constitute norargdaid trade payables at the end of a reportinggerhese amounts are included within oul
accounts payable balance in our consolidated balsineets. The changes in these book overdrafisdueled within the changes in accounts
payable line item as a component of cash flows fop@rating activities in our consolidated stateraefittash flows.

Trade Credits

Trade credit liabilities arise from aged unclaineeedit memos, duplicate payments, payments formetuproduct or overpayments m
to us by our clients, and, to a lesser extent, fgomds received by us from a supplier for whichwese never invoiced. Trade credit liabilities
are included in accrued expenses and other curadilities in our consolidated balance sheet. \Weedognize the liability if and only if it has
been extinguished, upon either (1) our paymenhefiability to relieve our obligation or (2) owrdal release from the related obligation.
During the years ended December 31, 2012, 2012ahd, $4,492,000, $4,292,000 and $8,617,000, réspBc was recorded as a reduction
of costs of goods sold as result of the negotiaédtiement or other legal release of trade credits.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

Self Insurance

We are self-insured in the U.S. for medical insaeanp to certain annual stop-loss limits and wartkesmpensation claims up to certain
deductible limits. We establish reserves for claibtgh reported and incurred but not reported,gusimrently available information as well as
our historical claims experience. As of December28i12, we have $700,000 on deposit with our cladministrator which acts as security
for our future payment obligations under our woskeompensation program.

Foreign Currencies

We use the U.S. dollar as our reporting currentye flinctional currencies of our significant foregrbsidiaries are generally the local
currencies. Accordingly, assets and liabilitieshaf subsidiaries are translated into U.S. dollateeexchange rate in effect at the balance she
dates. Income and expense items are translatbd average exchange rate for each month withigghe The resulting translation adjustm
are recorded directly in accumulated other comprsire income as a separate component of stockisolkelguity. Net foreign currency
transaction gains/losses, including transactionsjlisses on intercompany balances that are reotasfg-term investment nature and non-
functional currency cash balances, are reportedsgparate component of non-operating (income)rseim our consolidated statements of
operations.

Derivative Financial Instruments

We enter into forward foreign exchange contractaitigate the risk of non-functional currency margtassets and liabilities on our
consolidated financial statements. These forwardraots are not designated as hedge instrumengsfaiitvalue of all derivative assets and
liabilities are recorded gross in the other cureesgets and accrued expenses and other currdhti¢ialsections of the balance sheet.
Gains/losses are recorded net in non-operatingifie expense.

Treasury Stock

We record repurchases of our common stock as tgasack at cost. We also record the subsequenémagnt of these treasury shares at
cost. The excess of the cost of the shares ratdivedtheir par value is allocated between additipa&-in capital and retained earnings. The
amount recorded as a reduction of paid-in capsthbised on the excess of the average original e of the shares over par value. The
remaining amount is recorded as a reduction ofrethearnings.

Sales Recognition

Sales are recognized when title and risk of losgassed to the client, there is persuasive evidehan arrangement for sale, delivery
has occurred and/or services have been render=dalis price is fixed or determinable and coltddy is reasonably assured. Our standard
sales terms are F.O.B. shipping point or equivalnivhich time title and risk of loss have pastethe client. However, because we either
(i) have a general practice of covering client ésswhile products are in transit despite title egkl of loss contractually transferring at the @
of shipment or (ii) have specifically stated F.OdBstination contractual terms with the clientj\d®ly is not deemed to have occurred until the
point in time when the product is received by thent.

We make provisions for estimated product returaswe expect to occur under our return policy bagssh historical return rates. Our
manufacturers warrant most of the products we ntaakel it is our policy to request that clientarattheir defective products directly to the
manufacturer for warranty service. On selected pets] and for selected client service reasons, e ancept returns directly from the client
and then either credit the client or ship a reptaeat product. We generally offer a limited 15- @&@ay return policy for unopened products
and certain opened products, which are consistiéhtmanufacturers’ terms; however, for some progslugt may charge restocking fees.
Products returned opened are processed and retiartieel manufacturer or partner for repair, replaeet or credit to us. We resell most
unopened products returned to us. Products thaotdre returned to the manufacturer for warranteessing, but are in working condition,
are sold to inventory liquidators, to end user§asviously sold” or “used” products, or throughhet channels to reduce our losses from
returned products.

50



Table of Contents

INSIGHT ENTERPRISES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continu ed)

We record the freight we bill to our clients as safes and the related freight costs we pay as obgtoods sold. We report sales net of
any sales-based taxes assessed by governmentalitegthat are imposed on and concurrent witessahnsactions.

Revenue is recognized from software sales whentsl@cquire the right to use or copy software utidense, but in no case prior to the
commencement of the term of the initial softwaceitise agreement, provided that all other reveraegrétion criteria have been met (i.e.,
delivery, evidence of the arrangement exists, éleei$ fixed or determinable and collectibility bétfee is probable).

The sale of hardware and software products mayiatdade the provision of services, and the as$ediaontracts may contain multiple
elements or non-standard terms and conditionsic&asrthat are performed by us in conjunction wilhdwvare and software sales that are
completed in our facilities prior to shipment oétproduct are recognized upon delivery, when pilsses to the client, for the hardware sale.
Net sales of services that are performed at clagations are often servi-only contracts and are recorded as sales whesetivices are
performed. If the services are performed at a tlmration in conjunction with a hardware, softwareother services sale, we recognize net
sales for each portion of the overall arrangemeatiiat is attributable to the items as they aligated or the services are performed. At the
inception of the arrangement, the total considengfior the arrangement is allocated to all delilsrs using the relative selling price method.
The relative selling price method allocates angdalimt in the arrangement proportionately to eadivel@ble on the basis of each deliverable’s
selling price. We determine our best estimate tihgeprice in a manner that is consistent withtthsed to determine the price to sell the
deliverable on a standalone basis. The revenuesdibm is based on vendor-specific objective evigenf fair value of the products. We
currently do not have any material instances incvlwe account for revenue from multiple elemerargements when vendor-specific
evidence does not exist. If vendor-specific objecvidence were not available, we would utilizedparty evidence to allocate the selling
price. If neither vendor-specific objective evidenmr third-party evidence were available, estimhatgling price would be used for allocation
purposes.

We sell certain third-party service contracts amitigare maintenance or subscription products foictvlve are not the primary obligor.
These sales do not meet the criteria for gross satmgnition, and thus are recorded on a net sadegnition basis. As we enter into contracts
with third-party service providers or vendors, waleate whether the subsequent sales of such esrsfould be recorded as gross sales or n
sales. We determine whether we act as a prinaiphle transaction and assume the risks and rewéasnership or if we are simply acting as
an agent or broker. Under gross sales recogniti@nselling price is recorded in sales and our to#te third-party service provider or vendor
is recorded in costs of goods sold. Under net salesgnition, the cost to the third-party servicevider or vendor is recorded as a reduction tc
sales, resulting in net sales equal to the grasfit pn the transaction, and there are no costpofls sold.

We recognize revenue for sales of services raiay the time period over which the service willgrevided if there is no discernible
pattern of recognition of the cost to perform teevice. Billings for such services that are madadmance of the related revenue recognize
recorded as deferred revenue and recognized asuevatably over the billing coverage period. Rexefiom certain arrangements that allow
for the use of a product or service over a peridtihte without taking possession of software asmalccounted for ratably over the time perioc
over which the service will be provided.

We recognize revenue for professional servicesgegmants that are on a time and materials basisl hgwm hours incurred as the
services are performed and amounts are earned.

Additionally, we sell certain professional servioemtracts on a fixed fee basis. Revenues for figedorofessional services contracts are
recognized based on the ratio of costs incurredtéd estimated costs. Net sales for these secdantracts are not a significant portion of our
consolidated net sales.

Costs of Goods Sold

Costs of goods sold include product costs, direstscincurred associated with delivering serviceshound and inbound freight costs .
provisions for inventory reserves. These costsedaced by provisions for supplier discounts anthae payments and credits received from
partners, as described under “Partner Funding'virelo
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Selling and Administrative Expenses

Selling and administrative expenses include saan® wages, bonuses and incentives, stock-basgueosation expense, employee-
related expenses, facility-related expenses, makand advertising expense, reduced by certaimpays and credits received from partners
related to shared marketing expense programs,sasiled under “Partner Funding” below, depreciatbproperty and equipment,
professional fees, amortization of intangible asgatovisions for losses on accounts receivableotimel operating expenses.

Partner Funding

We receive payments and credits from partnersydiict consideration pursuant to volume sales ifeemrograms, volume purchase
incentive programs and shared marketing expenggamt. Partner funding received pursuant to volaales incentive programs is recogni
as it is earned as a reduction to costs of godds Bartner funding received pursuant to volumecpase incentive programs is allocated as a
reduction to inventories based on the applicalderitives earned from each partner and is recordedst of goods sold as the related inver
is sold. Partner funding received pursuant to shararketing expense programs is recorded as #@irised as a reduction of the related selling
and administrative expenses in the period the pragakes place only if the consideration represemésmbursement of specific, incremental,
identifiable costs. Consideration that exceedspeific, incremental, identifiable costs is cléiedias a reduction of costs of goods sold. The
amount of partner funding recorded as a reductf@eling and administrative expenses totaled $B9J00, $28,269,000 and $23,826,000 for
the years ended December 31, 2012, 2011 and 2&€ddkatively.

Concentrations of Risk
Credit Risk

Although we are affected by the international ecoitoclimate, management does not believe matenéalitrisk concentration existed at
December 31, 2012. We monitor our clients’ finahc@ndition and do not require collateral. No singlient accounted for more than 2% of
our consolidated net sales in 2012.

Supplier Risk

Purchases from Microsoft, Ingram Micro (a distritmytand HP accounted for approximately 28%, 10% 0%, respectively, of our
aggregate purchases in 2012. No other partner atmfor more than 10% of purchases in 2012. Qufit@ partners as a group for 2012 v
Microsoft, Ingram Micro, HP, Cisco and Tech Datal{gtributor), and approximately 63% of our totatghases during 2012 came from this
group of partners. Although brand names and ind&ighroducts are important to our business, webelthat competitive sources of supply
are available in substantially all of our produategories such that, with the exception of Micrqseé are not dependent on any single partne
for sourcing products.

Advertising Costs

Advertising costs are expensed as they are incufeekrtising expense of $27,632,000, $26,439,00D0%23,736,000 was recorded for
the years ended December 31, 2012, 2011 and 284k atively. These amounts were partially offsepérgner funding earned pursuant to
shared marketing expense programs recorded asieti@dof selling and administrative expenses,issussed above.

StockBased Compensation

Stock-based compensation is measured based oaitlvalie of the award on the date of grant andctiteesponding expense is
recognized over the period during which an emplageequired to provide service in exchange forrdward. Stock-based compensation
expense is classified in the same line item oftthesolidated statements of operations as otheopagtated expenses specific to the
employee. Compensation expense related to seraisedrestricted stock units (“RSUS”) is recogniard straightine basis over the requis
service period for the entire award. Compensatigrerse related to performance-based RSUs is redjpn a straight-line basis over the
requisite service period for each separately vggiortion of the award as if the award was, in-tafse, multiple awards (i.e., a graded vestin
basis).
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Income Taxes

Income taxes are accounted for under the assdiadnility method. Deferred tax assets and lial@htiare recognized for the future tax
consequences attributable to differences betwe=firthncial statement carrying amounts of existingets and liabilities and their respective
tax bases and operating loss and tax credit carwefrds. Deferred tax assets and liabilities arasueed using enacted tax rates expected to
apply to taxable earnings in the years in whictlséhtemporary differences are expected to be reedwarsettled. The effect on deferred tax
assets and liabilities of a change in tax ratesdegnized in earnings in the period that inclutiesenactment date.

Net Earnings Per Shar*EPS)

Basic EPS is computed by dividing net earningslalid to common stockholders by the weighted-aweragnber of common shares
outstanding during each year. Diluted EPS is coergpon the basis of the weighted average numbédrasés of common stock plus the effect
of dilutive potential common shares outstandingrduthe period using the treasury stock methodutiVé potential common shares include
outstanding stock options and restricted stocksuiitreconciliation of the denominators of the basid diluted EPS calculations follows (in
thousands, except per share data):

Years Ended December 31

2012 2011 2010
Numerator:

Net earning: $92,76: $100,23! $75,48¢
Denominator

Weightec-average shares used to compute basic 44,41 45,47¢ 46,21¢

Potential dilutive common shares due to dilutivacktoptions and

restricted stock unit 421 547 594

Weightec-average shares used to compute diluted 44,83« 46,02] 46,81:
Net earnings per shai

Basic $ 2.0¢ $ 2.2 $ 1.65

Diluted $ 2.07 $ 2.1¢ $ 1.61]

For the years ended December 31, 2011 and 201fyamately 208,000 and 343,000, respectively, afautstanding stock options we
not included in the diluted EPS calculations beedhs exercise prices of these options were gré@earthe average market price of our
common stock during the respective periods. Foydas ended December 31, 2012, 2011 and 2010papyately 295,000, 9,000 and 1,000,
respectively, of our restricted stock units weréinoluded in the diluted EPS calculations becahsé inclusion would have been adilutive.

Recently Issued Accounting Standards

There are no recently issued accounting standhadsite expected to have a material effect on onsaidated financial position or
results of operations.

(2) Property and Equipment
Property and equipment consist of the followingtfiousands):

December 31

2012 2011
Software $ 148,88: $ 135,12¢
Buildings 76,25¢ 73,58(
Equipment 80,62¢ 74,36¢
Furniture and fixture 33,53¢ 36,52/
Leasehold improvemen 23,18¢ 21,51(
Land 7,71¢€ 7,69¢

370,19° 348,80«
Accumulated depreciation and amortizat (226,689 (208,099
Property and equipment, r $ 143,51 $ 140,70!
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During 2012 and 2011, we periodically assessedvenetny indicators of impairment existed relateduo property and equipment. We
incurred non-cash charges of $596,000 and $1,30@l0fing 2012 and 2011, respectively, to writeesftain property and equipment,
primarily computer software development costs #idtnot be placed into service as a result of oath America IT systems integration
project. No other indicators of impairment werentiéeed during 2012 or 2011.

Depreciation and amortization expense relateddpgmty and equipment was $28,148,000, $26,607,86(626,055,000 for the years
ended December 31, 2012, 2011 and 2010, respsctim&drest charges capitalized in connection witernal-use software development
projects in the years ended December 31, 2012, 20d 2010 were immaterial.

(3) Goodwill

There were no changes in the carrying amount oflggdbduring the year ended December 31, 2012. ddreying amount of goodwill as
of December 31, 2012 and 2011 was as follows ¢nghnds):

North America EMEA APAC Consolidatec
Goodwill $ 349,67 $ 151,43¢ $ 13,97: $ 515,09:
Accumulated impairment loss (323,42) (151,439 (13,979 (488,839
$ 26,25 $ — $ — $ 26,25

The goodwill balance includes $16,474,000 of adddl purchase price consideration and the relatediad interest thereon as a resu
Calence, LLC (“Calence”), acquired on April 1, 20@8hieving certain performance targets from 2@030tL0. The final scheduled cash
payment of $5,123,000 was made to the former owsfe@alence and is reflected as an investing dgtwithin our consolidated statement of
cash flows for the year ended December 31, 2010.

On October 1, 2011, we acquired Ensynch, whichbeas integrated into our North America businessiddithe purchase method of
accounting, the purchase price for the acquisitias allocated to the tangible and identifiablengible assets acquired and liabilities assume
based on their estimated fair values. The exceshpse price over fair value of net assets acquif&®,783,000 was recorded as goodwill in
the North America reporting unit (see Note 19). Phienary driver for the acquisition was to enhanoe professional services capabilities
across the complete Microsoft solution set, ingigdiloud migration and management.

During 2012, we periodically assessed whether adigators of impairment existed which would requiseto perform an interim
impairment review. As of each interim period endiniy the year, we concluded that a triggering eVveat not occurred that would more likely
than not reduce the fair value of our North Amerigporting unit (the only reporting unit with a giwvall balance at any period end) below its
carrying value. We performed our annual test ofdyab for impairment during the fourth quarter dd22. The results of the first step of the
two-step goodwill impairment test indicated that fhir value of our North America reporting unistienated using the market approach, was i
excess of the carrying value, and thus we did ediopm step two of the impairment test.

(4) Intangible Assets
Intangible assets consist of the following (in thands):

December 31

2012 2011

Customer relationships $113,76: $112,08:
Backlog — 7,19(
Acquired technology related ass 60 14C
Other 67€ 43C

114,49° 119,84
Accumulated amortizatio (67,099 (60,827)
Intangible assets, n $ 47,40t $ 59,02!
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During 2012, we periodically assessed whether adigators of impairment existed related to ourngible assets. As of each interim
period end during the year, we concluded thatggéring event had not occurred that would mordyikean not reduce the fair value of our
intangible assets below their carrying values.

Amortization expense recognized for the years efiszémber 31, 2012, 2011 and 2010 was $13,029§1@0532,000 and $11,958,0(
respectively. Future amortization expense for #maining unamortized balance is estimated as fsligwthousands):

Years Ending December 31 Amortization Expense
2013 $ 11,708
2014 11,43
2015 11,41:
2016 8,56(
2017 2,27(
Thereaftel 2,02¢

Total amortization expen: $ 47,40t

(5) Accrued Expenses and Other Current Liabilities

Included in accrued expenses and other currerilified as of December 31, 2012 and 2011 is anuatdor $62,187,000 and
$82,449,000, respectively, of sales tax, value-ddde and other indirect taxes.

(6) Debt, Capital Lease Obligation and Inventory Finaning Facility
Debt
Our long-term debt consists of the following (imtisands):

December 31

2012 2011
Senior revolving credit facility $33,00( $115,00(
Accounts receivable securitization financing fagi 47,00( —
Capital lease obligatio 602 1,61¢
Total 80,60: 116,61¢
Less: current portion of obligation under capitsde (602) (2,017
Less: current portion of revolving credit facilii — —
Long-term debi $80,00( $115,60:

On April 26, 2012, we entered into amendments toseunior revolving credit facility and our accoungseivable securitization financing
facility (the “ABS facility”).

Our senior revolving credit facility was amendedrterease the maximum borrowing capacity from $800,000 to an aggregate U.S.
dollar equivalent amount of $350,000,000, $25,000,6f which is available for borrowings in certéomeign currencies and in U.S. dollars.
Additionally, $25,000,000 is available for the iasge of letters of credit. The senior revolvingdiréacility is guaranteed by the Company’s
material domestic subsidiaries and is securedlgnan substantially all of the Company’s and egahrantor’s assets. The interest rates
applicable to borrowings under the senior revohéngdit facility are based on the leverage ratithefCompany as set forth on a pricing gri
the amended agreement. Amounts outstanding undemtiended senior revolving credit facility beaeiest, payable quarterly, at a floating
rate equal to the prime rate plus a predetermipegbsl of 0.00% to 0.75% or, at our option, a LIB@ER plus a pre-determined spread of
1.25% to 2.25%. The balance of $33,000,000 outstigrat December 31, 2012 was borrowed under tmeeprate option at 3.25% per annum.
In addition, we pay a quarterly commitment fee lse tinused portion of the facility of 0.25% to 0.45#d our letter of credit participation fee
ranges from 1.25% to 2.25%. The weighted averatgedst rate on amounts outstanding under our sesvoiving credit facility, including the
commitment fee and origination costs incurred, 486, 1.7% and 2.1% during the years ended Decegihe012, 2011 and 2010,
respectively. Weighted average borrowings in 2022ev$69,066,000. As of December 31, 2012, $3170000yas available under the senior
revolving credit facility. The senior revolving diéfacility matures on April 26, 2017. Deferreddincing fees of $2,300,000 were capitalized
in conjunction with the amendment to the seniophang credit facility. Such fees are being amatizo interest expense over the five-year
term of the facility.
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Under our ABS facility, we can sell receivablesipéically to a special purpose accounts receivahtfinancing entity (the “SPE”),
which is exclusively engaged in purchasing recdagfrom us. The SPE is a wholly-owned, bankruptayote entity that we have included in
our consolidated financial statements. The SPEdtscpurchases by selling undivided interestdigibde trade accounts receivable to a multi-
seller conduit administered by an independent fir@nnstitution. The SPE’s assets are availalikt find foremost to satisfy the claims of the
creditors of the conduit, and we cannot conveyiaterest in the receivables sold into the conduitallow any adverse claims on the
receivables) without the consent of the SPE. Wentam effective control over the receivables thatsold. Accordingly, the receivables
remain recorded on our consolidated balance sh&eBecember 31, 2012 and 2011, the SPE owned 688%00 and $624,545,000,
respectively, of receivables recorded at fair valnd included in our consolidated balance sheetdelcertain circumstances, the Company
may be required to obtain a public rating of theSAfacility from one or more credit rating agenaésit least “A” or its equivalent. Failure by
the Company to obtain such rating would resultrirAmortization Event under the ABS facility.

Our ABS facility was amended to increase the aggeegorrowing availability from $150,000,000 to $2W00,000, to extend the
maturity date of the facility to April 24, 2015, é&ito modify interest rates and fees for used angseah capacity under the facility. Under the
amended ABS facility, interest is payable monthlyd the floating interest rate applicable at Decam®i, 2012 was 1.11% per annum,
including a 0.90% usage fee on any outstandingibak In addition, we pay a monthly commitmentdeghe unused portion of the facility of
0.30% if the facility is 50% or more utilized an@dl0% if the facility is less than 50% utilized. Ing the year ended December 31, 2012, the
weighted average interest rate on amounts outstgnatider our ABS facility, including the usage @odnmitment fees and origination costs
incurred, was 1.9%. Weighted average borrowing®uondr ABS facility in 2012 were $102,674,000. Camgtively, during the years ended
December 31, 2011 and 2010, due to availabilityenodir other debt financing facilities at more faakile rates, weighted average borrowings
under our ABS facility were only $5,744,000 and6¥#1,,000, respectively. However, interest expensecated with the ABS facility in 2011
and 2010 was $1,488,000 and $2,139,000, respectihet to the inclusion of the commitment fee ammbaization to interest expense of
deferred financing fees capitalized in conjunctiath amendments to the ABS facility. Deferred fioary fees of $378,000 were capitalized in
conjunction with the amendment to the ABS facility2012. Such fees are being amortized to intengsénse over the three-year term of the
facility. While the ABS facility has a stated maxim amount, the actual availability under the ABSIfy is limited by the quantity and
quality of the underlying accounts receivable. ABecember 31, 2012, qualified receivables werfigant to permit access to the full
$200,000,000 facility amount, of which $47,000,0@8s outstanding at December 31, 2012.

Covenants

Our senior revolving credit facility and ABS fagjlicontain various covenants customary for transastof this type, including
limitations on the payment of dividends and thaureament that we comply with minimum fixed chargelaninimum asset coverage ratio
requirements and meet monthly, quarterly and anmyalrting requirements. If we fail to comply withese covenants, the lenders would be
able to demand payment within a specified periotinoé. At December 31, 2012, we were in complianith all such covenants.

Our consolidated debt balance that can be outstgradithe end of any fiscal quarter under our geeieolving credit facility and our
ABS facility is limited by certain financial covents, particularly a maximum leverage ratio. The mmam leverage ratio is calculated as
aggregate debt outstanding divided by the sumeoftimpany’s trailing twelve month net earningsg)qsus (i) interest expense, excluding
non-cash imputed interest on our inventory finagdarcility, (ii) income tax expense (benefit), Xidepreciation and amortization and (iv) non-
cash stock-based compensation (“adjusted earningis&) maximum leverage ratio permitted under theraded agreements is 2.75 times
trailing twelve-month adjusted earnings. A sigrafit drop in the Company’s adjusted earnings wauid the amount of indebtedness that
could be outstanding at the end of any fiscal quad a level that would be below the Company’ssodidated maximum debt capacity. Based
on the Company’s maximum leverage ratio as of Déegr1, 2012, the Company'’s consolidated debt loaléimat could have been
outstanding under our senior revolving credit facénd our ABS facility was reduced from the mawim borrowing capacity of $550,000,000
to $540,726,000, of which $80,000,000 was outstamdt December 31, 2012.

Capital Lease Obligation

In July 2009, we entered into a four-year leasecéutain IT equipment. We amended this lease ineler 2009 and again in July 2010
to include additional IT equipment. The July 20h@eadment added $319,000 to the value of the equiphetd under the capitalized lease.
These obligations under the capitalized leaserenladed in long-term debt in our consolidated bedasheets as of December 31, 2012 and
2011. The current and lortgrm portions of the obligation are included in thble above. Future minimum payments under thaaleed leas:
are payable though July 2013.
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The cost of the equipment held under the capitdliease, $3,867,000, is included in property andmment. These capital lease assets
are amortized on a straight-line basis over theddéarm. The related amortization expense is imclud selling and administrative expenses in
our consolidated statements of operations for #aes/ended December 31, 2012, 2011 and 2010. Beadmber 31, 2012 and 2011,
accumulated amortization on the capital lease aisg®t $3,290,000 and $2,287,000, respectively.

Inventory Financing Facility

On April 26, 2012, we also entered into an amendn@eaur inventory financing facility, which increed the aggregate availability for
vendor purchases from $150,000,000 to $200,000660:xtended the maturity date of the facility {if26, 2017. Additionally, the facility
may be renewed under certain circumstances deddrilibe agreement for successive 12-month perlatierest does not accrue on accounts
payable under this facility provided the accouragagble are paid within stated vendor terms (ranffimig 30 to 60 days). We impute interest
on the average daily balance outstanding duringgetiséated vendor terms based on our blended inotehimrrowing rate during the period
under our senior revolving credit facility and ®ABS facility. Imputed interest of $1,838,000, $189700 and $2,112,000 was recorded in
2012, 2011 and 2010, respectively. Deferred finraméees of $99,000 were capitalized in conjunctigih the amendment to the inventory
financing facility. Such fees are being amortizedhterest expense over the five-year term of &udify. If balances are not paid within stated
vendor terms, they will accrue interest at primesgl.25%. The facility is guaranteed by the Compary each of its material domestic
subsidiaries and is secured by a lien on substyrgihof the Company’s domestic assets that is@udial priority to the liens securing
borrowings under our senior revolving credit fagiliAs of December 31, 2012 and 2011, $116,833z0(@0$93,933,000, respectively, was
included in accounts payable related to this fgcili

(7) Leases

We have several notancelable operating leases with third partiesnarily for administrative and distribution cent@ase and comput
equipment. Our facilities leases generally profateperiodic rent increases and many contain esoalalauses and renewal options. We
recognize rent expense on a straight-line basistbredease term. Rental expense for these thiry-paerating leases was $14,740,000,
$14,821,000 and $15,643,000 for the years endedrbeer 31, 2012, 2011 and 2010, respectively, amtligsded in selling and administrative
expenses in our consolidated statements of opagatio

Future minimum lease payments under non-cancetgd@eating leases (with initial or remaining leaserts in excess of one year) as of
December 31, 2012 are as follows (in thousands):

Years Ending December 31

2013 $14,34"
2014 12,45:
2015 9,981
2016 6,57¢
2017 5,26%
Thereaftel 8,49

Total minimum lease paymer $57,12(

(8) Severance and Restructuring Activities

Severance Costs Expensed for 2012 Resource Actions

During the year ended December 31, 2012, North Asaemd EMEA recorded severance expense totalir@28300 and $3,973,000,
respectively, related to 2012 restructuring actidiee charges were associated with severancedalitmination of certain positions based ¢
re-alignment of roles and responsibilities.
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The following table details the 2012 activity ahé butstanding obligations related to the 2012uesoactions as of December 31, 2012
(in thousands):

North America EMEA Consolidatec
Severance costs $ 3,027 $ 3,97¢ $ 6,99¢
Foreign currency translation adjustme — 4C 40
Cash payment 2,779 (2,627) (4,399
Balance at December 31, 20 $ 1,24¢ $ 1,391 $ 2,64(

The remaining outstanding obligations are expetdduk paid during 2013 and are therefore includeatcrued expenses and other
current liabilities.

Severance Costs Expensed for 2011 Resource Actions

During the year ended December 31, 2011, North Asaemd EMEA recorded severance expense totalim2$2000 and $2,737,000,
respectively, relating to 2011 restructuring actiohhe charges were associated with severanchdalimination of certain positions based on
a realignment of roles and responsibilities. As of Dmber 31, 2011, the total remaining obligations rded in our North America and EME
segments related to these resource actions werexapately $625,000 and $1,224,000, respectivelyrify the year ended December 31,
2012, the liabilities were settled, including adijments recorded as a reduction to severance ammdagsing expense in North America and
EMEA of $188,000 and $412,000, respectively, duehtanges in estimates.

Prior Resource Action

In 2010 and 2009, as a result of ongoing restrirgjuefforts to reduce operating expenses, we recbsgverance costs in each of our
operating segments. As of December 31, 2011, théremaining obligations recorded in our North Aica and EMEA segments related to
these resource actions was approximately $34,00$281,000, respectively. During the year endedebarer 31, 2012, the liabilities were
settled, including an adjustment recorded as actemuto severance and restructuring expense in £MIES78,000 due to changes in estime

(9) Stock-Based Compensatior

We recorded the following pre-tax amounts in sgliémd administrative expenses for stock-based cosapien, by operating segment, in
our consolidated financial statements (in thousgnds

Years Ended December 31

2012 2011 2010
North America $6,26( $5,77¢ $5,26¢
EMEA 2,03( 1,90¢ 1,51z
APAC 25€ 232 181
Total Consolidate: $8,54¢ $7,91¢ $6,957

Company Plan

On October 1, 2007, Insight’'s Board of Directorprawed the 2007 Omnibus Plan (the “2007 Plan”), ted?007 Plan became effective
when it was approved by Insight’s stockholdersiatannual meeting on November 12, 2007. On Augis2008, the 2007 Plan was amended
to clarify certain provisions relating to forfeirestrictions and grants of discretionary awandsan-employee directors. On May 18, 2011,
Insight’s stockholders approved the Company’s Aneen2007 Omnibus Plan (“the Amended 2007 Plam"among other changes, increast
number of shares of common stock authorized tesged thereunder by 3,000,000 shares to a tofg260,000 shares. The Amended 2007
Plan is administered by the Compensation Committérsight’s Board of Directors, and, except asvited below, the Compensation
Committee has the exclusive authority to adminigierAmended 2007 Plan, including the power tordaitee eligibility, the types of awards
be granted, the price and the timing of awards.ddtide Amended 2007 Plan, the Compensation Comanitgey delegate some of its authority
to our Chief Executive Officer to grant awardsridividuals other than individuals who are subjedtte reporting requirements of Section 16
(a) of the Securities Exchange Act of 1934, as aleénTeammates, officers and members of the Bddbirectors are eligible for awards
under the Amended 2007 Plan, and consultants alegphé@ndent contractors are also eligible if theywigi®bona fide services that are not
related to capital raising or promoting or mainiagna market for the Company’s stock.
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The Amended 2007 Plan allows for awards of optistagk appreciation rights, restricted stock, RSi¢sformance awards as well as grants c
cash awards. As of December 31, 2012, of the 70BB0shares of stock reserved for awards issued tinedémended 2007 Plan, 4,512,374
shares of stock were available for grant.

Accounting for Stock Optiot

As of January 1, 2012, there were 200,000 outstgnaiptions, all of which were exercisable with arreise price of $17.77. No options
were granted during the years ended December 31, @02012. Stock option activity during the yeaded December 31, 2012 included the
exercise of 148,611 options with an aggregatensicivalue when exercised of $258,000. The remgifin389 options expired unexercised in
December 2012. No options remain outstanding &ecember 31, 2012.

Prior to January 1, 2011, all stock options hadedand total compensation cost related to alliptesly granted stock options had been
recognized. For the year ended December 31, 204 0egorded stock-based compensation expense rétaséack options of $354,000.

Accounting for Restricted Stock Un

We issue RSUs as incentives to certain officerstaathmates. We recognize compensation expensdaissiowith the issuance of such
RSUs over the vesting period for each respectivid.R®e total compensation expense associated esthicted stock represents the value
based upon the number of RSUs awarded multiplietthéylosing price of our common stock on the @étgrant, adjusted for our estimate of
forfeitures. The number of RSUs ultimately awardeder the performance-based RSUs varies based etherhwe achieve certain financial
results. We record compensation expense each peaixt on our estimate of the most probable nuofdiREUs that will be issued under the
grants of performance-based RSUs and the marla pfiour common stock on the grant date. RecipiehRSUs do not have voting or
dividend rights until the vesting conditions arésfeed and shares are released.

For the years ended December 31, 2012, 2011 ar®tj @@&lrecorded stock-based compensation expertsef, @gtimated forfeitures,
related to RSUs of $8,548,000, $7,919,000 and 86080, respectively. As of December 31, 2012, todahpensation cost related to nonve:
RSUs not yet recognized is $12,046,000, which reeted to be recognized over the next 1.31 yeassweighted-average basis.

The following table summarizes our RSU activityidgrthe year ended December 31, 2012:

Weighted Averag

Grant Date
Number Fair Value Fair Value
Nonvested at the beginning of y¢ 1,469,73. $ 13.9:
Grantec 484,78: $ 20.91
Vested, including shares withheld to cover te (684,21() $ 11.82 $14,112,28(@)
Forfeited (108,079 $ 18.4¢
Nonvested at the end of ye 1,162,23. $ 17.6¢ $20,187,95®)
Expected to ves 1,070,04. $18,586,63®)

@ The fair value of vested RSUs represents the poeatax fair value, based on the closing stockepais the day of vesting, which would

have been received by holders of RSUs had all balters sold their underlying shares on that dete. aggregate intrinsic value for
vested shares of restricted common stock and R8Lisgd2011 and 2010 was $11,174,009 and $6,339r&9pectively

The aggregate fair value of the nonvested RSUsan&SUs expected to vest represents the totdabgriair value, based on our closing
stock price of $17.37 as of December 31, 2012, whiculd have been received by holders of RSUs Hadieh holders sold their
underlying shares on that da

(b)

During each of the years in the three-year perimted December 31, 2012, the RSUs that vesteddortmtes in the United States were
net-share settled such that we withheld shareswaitle equivalent to the teammates’ minimum stayutinited States tax obligation for the
applicable income and other employment taxes amittel the equivalent cash amount to the appraptaating authorities. The total shares
withheld during the years ended December 31, 2PQP] and 2010 of 158,231, 154,473 and 106,876ectisply, were based on the value of
the RSUs on their vesting dates as determined bglosing stock price on such dates. For the yeaged December 31, 2012, 2011 and 201(
total payments for the employees’ tax obligatianthe taxing authorities were $3,288,000, $2,697 &t $1,429,000, respectively, and are
reflected as a financing activity within the condated statements of cash flows. Theseshetre settlements had the effect of repurchasest
common stock as they reduced the number of shiaaésvbuld have otherwise been issued as a resthlieofesting and did not represent an
expense to us.
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(10) Income Taxes

The following table presents the U.S. and foreigmponents of earnings before income taxes ancethted income tax expense (in
thousands):

Earnings before income taxes:

Years Ended December 31

2012 2011 2010
u.s. $ 99,97( $ 87,43¢ $ 71,27
Foreign 44,69¢ 54,25 43,90:

$144,66¢ $141,68¢ $115,17-

Income tax expense:

Years Ended December 31

2012 2011 2010
Current:

U.S. Federa $25,31¢ $18,41( $ 8,85(
U.S. State and loci 2,43¢ 1,11z 1,251
Foreign 15,17: 17,37¢ 11,53:
42,927 36,90: 21,63:

Deferred:
U.S. Federa 7,78¢ 4,44( 15,46¢
U.S. State and loci (823) 2,04z 1,20t
Foreign 2,01¢ (1,930 1,38¢
8,97¢ 4,55; 18,057

$51,90¢ $41,45¢ $39,68¢

The following schedule reconciles the differencesMgen the U.S. federal income taxes at the UaButsty rate to our income tax
expense (dollars in thousands):

Years Ended December 31

2012 2011 2010
Expected expense at U.S. statutory rate of 35% $50,63¢ $49,59: $40,31:
Change resulting fron
State income tax expense, net of federal incomedarfit 2,08¢ 3,22¢ 2,38¢
Audits and adjustments, n 2,42¢ (665) (173
Change in valuation allowan: 641 (1,649 (392
Foreign income taxed at different ra (3,829 (2,136 (2,459
Reorganization/recapitalization of foreign openasi — (7,580 (1,617
Non-deductible compensatic 48t 51z 737
Other, ne (544) 15C 884
Income tax expens $51,90¢ $41,45¢ $39,68¢
Effective tax rate 35.9% 29.2% 34.5%

The total income tax expense in 2011 includes n8t benefits of $8,637,000 primarily related to theognition of foreign tax credits
upon the reorganization of certain of our foreigrem@tions in the fourth quarter and to other taxtens. The total income tax expense in 2010
includes a net U.S. benefit of $1,611,000 relateith¢ recapitalization of one of our foreign openas.

For foreign entities not treated as branches f&. thx purposes, we do not provide for U.S. inctames on the undistributed earnings of
these subsidiaries as these earnings are reinvastedh the opinion of management, will continadé reinvested indefinitely outside of the
U.S. The undistributed earnings of foreign subsidgthat are deemed to be indefinitely investetdida of the U.S. were approximately
$64,400,000 at December 31, 2012. It is not prabteto determine the unrecognized deferred takitiaon those earnings.
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The significant components of deferred tax asseddiabilities are as follows (in thousands):

December 31

2012 2011
Deferred tax asset

Goodwill and other intangible $ 65,52 $ 70,92:
Foreign tax credit 12,24« 16,05¢
Net operating losse 13,57: 11,18¢
Accruals 10,15 9,551
Accounts receivabl 6,27¢ 6,10¢
Stoclk-based compensatic 3,617 3,36z
Inventories 1,23¢ 1,84¢
Deferred revenu 952 1,544
Trade credit: — 1,37¢
Other 1,28¢ 55€

Gross deferred tax ass! 114,85t 122,51:
Valuation allowanct (20,176 (18,90)

Total deferred tax asse 94,68( 103,61(

Deferred tax liabilities

Property and equipme (16,340 (16,017
Prepaid expenst (252) (530
Other — (140

Total deferred tax liabilitie (16,597 (16,687

Net deferred tax asse $ 78,08¢ $ 86,92¢

The net current and non-current portions of detetag assets and liabilities are as follows (inugends):

December 31

2012 2011
Net current deferred tax ast $16,38" $17,34+
Net nor-current deferred tax ass 61,70 69,58¢
Net deferred tax ass $78,08¢ $86,92¢

As of December 31, 2012, we have U.S. state nettipg loss carryforwards (“NOLs") of $1,023,00@thwill expire between 2014 and
2034 and U.S. federal NOLs of $240,000 that wifpiex in 2031. We also have NOLs from various no&-{urisdictions of $49,125,000.
While the majority of the non-U.S. NOLs have no iexion date, $4,766,000 will expire between 20td 2020.

On the basis of currently available information, have provided valuation allowances for certaiowf deferred tax assets where we
believe it is more likely than not that the relatar benefits will not be realized. At December 2012 and 2011, our valuation allowance
totaled $20,176,000 and $18,901,000, respectivepresenting certain U.S. state NOLs, non-U.S. N@dreign depreciation allowances and
foreign tax credits. In the future, if we determthat additional realization of these deferreddasets is more likely than not, then the reversal
of the related valuation allowance will reduce imeptax expense. Changes that occur after acquigitite in deferred tax asset valuation
allowances and income tax uncertainties resultiogfa business combination will generally affecioime tax expense.

We believe it is more likely than not that foreeakincome, including income that may be generasesl r@sult of prudent and feasible tax
planning strategies, together with the tax effeftdeferred tax liabilities, will be sufficient fally recover our remaining deferred tax assets. I
the future, if we determine that realization of teenaining deferred tax asset and the availahifityertain previously paid taxes to be refundec
are not more likely than not, we will need to irese our valuation allowance and record additiomadne tax expense.
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The following table summarizes the change in tHeat#on allowance (in thousands):

December 31

2012 2011
Valuation allowance at beginning of year $18,90: $20,76¢
Increase (decrease) in income tax expt 641 (1,649
Foreign currency translation adjustme 23C (220)
Acquired valuation allowance 404 —
Valuation allowance at end of ye $20,17¢ $18,90:

A net tax benefit of $1,036,000 and $1,351,00G@Gteel to the exercise of employee stock optionsotimel employee stock programs was
applied to stockholders’ equity during the yeardeshDecember 31, 2012 and 2011, respectively. Aaxethortfall of $317,000 related to the
exercise of employee stock options and other enggl@yock programs was applied against stockholdgrsty during the year ended
December 31, 2010.

Various taxing jurisdictions are examining our taturns for certain tax years. Although the outcarfhiax audits cannot be predicted
with certainty, management believes the ultimaselgion of these examinations will not result imaterial adverse effect to our financial
position or results of operations.

As of December 31, 2012 and 2011, we had approgismn&®,201,000 and $5,052,000, respectively, oboognized tax benefits. Of
these amounts, approximately $488,000 and $477r86pectively, related to accrued interest. A redimtion of the beginning and ending
amount of unrecognized tax benefits, excludingregt is as follows (in thousands):

Balance at December 31, 20 $4,57¢
Additions for tax positions in prior perio: 1,88:
Additions for tax positions in current peri 1,29:
Additions due to foreign currency translati 41
Subtractions due to audit settlements and stakjieations (1,079
Balance at December 31, 20 $6,71:%

Our policy is to classify interest and penaltidatiag to uncertain tax positions as a componefmaime tax expense in our consolidatec
statements of operations.

In the future, if recognized, the liability assdei@dwith uncertain tax positions would affect offeetive tax rate. We do not believe there
will be any changes over the next 12 months thatldvbave a material effect on our effective taxerat

Several of our subsidiaries are currently undeitdadtax years 2006 through 2011. It is reasopgdulssible that the examination phase
of these audits may conclude in the next 12 moatiusthat the related unrecognized tax benefitafigertain tax positions may change,
potentially having a material effect on our effeettax rate. However, based on the status of tHeusexaminations in multiple jurisdictions,
an estimate of the range of reasonably possibouts cannot be made at this time.

We, including our subsidiaries, file income taxures in the U.S. federal jurisdiction, and manyestnd local and non-U.S. jurisdictions.
In the U.S., federal income tax returns for 200@tigh 2011 remain open to examination. For U.Se stad local taxes as well as in non-U.S.
jurisdictions, the statute of limitations generalbries between three and ten ye

(11) Market Risk Management
Interest Rate Ris

We have interest rate exposure arising from owrfioing facilities, which have variable interesemtThese variable interest rates are
affected by changes in short-term interest ratess cWrently do not hedge our interest rate exposure
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We do not believe that the effect of reasonablsiibs nearterm changes in interest rates will be materialupfinancial position, resul
of operations and cash flows. Our financing faeiitexpose our net earnings to changes in shontitéerest rates since interest rates on the
underlying obligations are variable. We had $33,000 outstanding under our senior revolving créatitlity and $47,000,000 outstanding
under our ABS facility at December 31, 2012. Theriest rates attributable to the borrowings undersenior revolving credit facility and the
ABS facility were 3.25% and 1.11%, respectively; @enum at December 31, 2012. The change in amamaings from continuing operations,
pretax, resulting from a hypothetical 10% increasdecrease in the highest applicable interestwatdd approximate $179,000.

Foreign Currency Exchange Ri

We use the U.S. dollar as our reporting currenéye flinctional currencies of our significant foregurbsidiaries are generally the local
currencies. Accordingly, assets and liabilitieshef subsidiaries are translated into U.S. dollatee@exchange rate in effect at the balance she
dates. Income and expense items are translatbd average exchange rate for each month withigeghe Translation adjustments are reco
in other comprehensive income as a separate compohstockholders’ equity. Net foreign currencgrtsaction gains/losses, including
transaction gains/losses on intercompany balaheg¢ste not of a long-term investment nature, @pented as a separate component of non-
operating (income) expense, net in our consolidstegtments of operations. We also maintain castuats denominated in currencies other
than the functional currency which expose us teifpr exchange rate movements. Remeasurement ef¢heh balances results in gains/losse
that are also reported as a separate componenheadperating (income) expense.

We monitor our foreign currency exposure and silelgt enter into forward exchange contracts to gaité risk associated with certain
non-functional currency monetary assets and ligdslirelated to foreign denominated payables, vabées, and cash balances. Transaction
gains and losses resulting from non-functionalency assets and liabilities are offset by forwardtracts in non-operating (income) and
expense, net. The Company does not have a sigmtitoamcentration of credit risk with any single oterparty.

The Company generally enters into forward contradtis maturities of one month or less. The derivesi entered into during 2012 were
not designated as hedges. The following derivatorgracts were entered into during the year endsge®ber 31, 2012, and remained open
and outstanding at December 31, 2012. All U.S.ad@hd foreign currency amounts (British PoundsliStg Euros and Norwegian Krone) are
presented in thousands.

Buy Buy Buy
Foreign Currency GBP EUR NOK
Foreign Amoun 3,699 4,543 14,000
USD Equivalen $6,000 $6,000 $2,510
Weighted Average Maturit Lessthan 1 mon Lessthan 1 mon Lessthan 1 mon

The Company does not enter into derivative cordrimtspeculative or trading purposes. The faingalf all forward contracts at
December 31, 2012 was a net liability of $17,000.

(12) Derivative Financial Instruments

We use derivatives to partially offset our expogoréuctuations in certain foreign currencies. d¢enot enter into derivatives for
speculative or trading purposes. Derivatives atended at fair value on the balance sheet and gailosses resulting from changes in fair
value of the derivative are recorded currentlynicoime. The Company does not designate its hedgégdge accounting.

We use foreign exchange forward contracts to hedgain non-functional currency assets and liaédifrom changes in exchange rate
movements. Our non-functional currency assets iabdities are primarily related to foreign currgrdenominated payables, receivables, and
cash balances. The foreign currency forward cotgyaarried at fair value, typically have a matudf one month or less. We currently enter
into approximately three foreign exchange forwasdtracts per month with an average notional vafug6¢776,000 and an average maturity o
approximately eleven days.

The counterparties associated with our foreign amgke forward contracts are large creditworthy consiakbanks. The derivatives
transacted with these institutions are short irmtion and, therefore, we do not consider countégyamcentration and non-performance to be
material risks.
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The following table summarizes our derivative fin@hinstruments as of December 31, 2012 and 2ithgusands):

December 31, 201, December 31, 201
Asset Liability Asset Liability
Derivatives Derivatives Derivatives Derivatives
Balance Sheet Locatior Fair Value Fair Value Fair Value Fair Value
Derivatives not designated as
hedging instrument:
Foreign exchange forward
contracts Other current asse $ 8 $ — $ 20 $ —
Foreign exchange forward
contracts Accrued expenses and other current liabil — 25 — 114
Total derivatives not designated as
hedging instrument $ 8 $ 25 $ 20 $ 114

The following table summarizes the effect of ouraive financial instruments on our results okogttions during the years ended
December 31, 2012, 2011 and 2010 (in thousands):

Derivatives Not Designated a Location of Loss (Gain) Recognized il Amount of Loss (Gain) Recognizet
Hedging Instruments Earnings on Derivatives in Earnings on Derivatives
Year Ended December 31
2012 2011 2010
Foreign exchange forward contracts Net foreign currency exchange loss (g: $ 81 $ (951) $ (1,046
Total $817 $ (951) $ (1,046

(13) Eair Value Measurements

The following table summarizes the valuation of imancial instruments by the following three caiggs as of December 31, 2012 and
2011 (in thousands):

Level 1: Quoted market prices in active marketddentical assets or liabilities.
Level 2: Observable market based inputs or unobsésinputs that are corroborated by market data.
Level 3: Unobservable inputs that are not corroteatdy market data.

December 31, 201 December 31, 201
Non-qualified Non-qualified
Deferred Deferred
Compensatior Compensatior
Foreign Foreign
Exchange Plan Exchange Plan
Balance Sheet Classificatiol Derivatives Investments Derivatives Investments
Other current assets Level 1 $ — $ 1,24( $ — $ —
Level Z 8 — 20 —
Level 2 — — — —
$ 8 $ 1,24( $ 20 $ —
Other asset Level 1 $ — $ — $ — $ 1,182
Level Z — — — —
Level 2 — — — —
$ — $ — $ — $ 1,18
Accrued expenses and other current liabili Level 1 $ — $ — $ — $ —
Level Z 25 — 114 —
Level 2 — — — —
$ 25 $ — $ 114 $ —
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Foreign Exchange Derivative

We have elected to use the income approach to #adutreign exchange derivatives, using observablel 2 market expectations at
measurement date and standard valuation techriguasvert future amounts to a single present vafueunt assuming that participants are
motivated, but not compelled, to transact. Levifuts for the valuations are limited to quotedesi for similar assets or liabilities in active
markets and inputs other than quoted prices tlablservable for the asset or liability (specificAlBOR rates, foreign exchange rates, and
foreign exchange forward points). Midarket pricing is used as a practical expedientdwrvalue measurements. Fair value measuremean
asset or liability must reflect the nonperformarisk of the entity and the counterparty. Thereftine,impact of the counterparty’s
creditworthiness when in an asset position andCibiapany’s creditworthiness when in a liability gasi has also been factored into the fair
value measurement of the derivative instrumentsdighehot have a material impact on the fair valtithese derivative instruments. Both the
counterparty and the Company are expected to aentimperform under the contractual terms of tiserimments.

Nor-qualified Deferred Compensation Plan Investments

The assets of the non-qualified deferred compeamsaian (discussed in Note 14) are set up in a REdist. They represent money
market funds that are carried at fair value, baseduoted market prices, and are classified witlewvel 1 of the fair value hierarchy.

As of December 31, 2012, we have no non-finanaséts or liabilities that are measured and recoatiémir value on a recurring basis,
and our other financial assets or liabilities gafigrconsist of cash and cash equivalents, accaentivable, accounts payable and accrued
expenses and other current liabilities. The estoh&ir values of our cash and cash equivalertstsrmined based on quoted prices in active
markets for identical assets. The fair value ofdtier financial assets and liabilities is basedhawalue that would be received or paid in an
orderly transaction between market participantsapputoximates the carrying value due to their reaturd short duration.

(14) Benefit Plans

We adopted a defined contribution benefit plan (befined Contribution Plan”) for our U.S. teammatghich complies with section 401
(k) of the Internal Revenue Code. On March 7, 2@88,Company suspended discretionary matching iboitions to the Defined Contribution
Plan. Effective for pay periods commencing on after danuary 1, 2011, the Company reinstated therelionary match to all participants v
elect 401(k) contributions pursuant to the Defi@htribution Plan. The discretionary match provitdegarticipants is equivalent to 25% of a
participant’s pre-tax contributions up to a maximaf®% of eligible compensation per pay period. hdee a similar plan for our Canadian
teammates whereby we match 100% of a participgn€gax contributions up to a maximum of 1% of iblig compensation per pay period.
Additionally, we offer several defined contributibenefit plans to our teammates in EMEA. Thesegtard their related terms vary by
country. Also, under a retirement plan in Australi@ are required to pay a portion of a teammatkgsble compensation (currently 9%) into a
government supported fund. Teammates are not emtjtormake contributions into the fund. Total cameli contribution expense under these
plans was $6,579,000, $6,086,000 and $3,248,00tiéoyears ended December 31, 2012, 2011 and Béxgkctively.

In November 2007, we established the Insight Noalifjed Deferred Compensation Plan (the “Deferrenpensation Plan”) with an
effective date of January 1, 2008. The Deferred @amation Plan permits a select group of “managenremghly compensated employees”
as defined by the Employee Retirement Income Stycfiat of 1974, as amended, to voluntarily defareipt of compensation and earn a ral
return on their deferred amounts based on thescteh from a variety of independently managed surdl amounts in this plan are employee
contributions, and all gains or losses on amoueld im the Deferred Compensation Plan are fullgable to plan participants. We do not
provide a guaranteed rate of return on these aggfenmounts nor do we make any contributions t@®ferred Compensation Plan. As of
December 31, 2012 and 2011, the assets held iDaf@red Compensation Plan were $1,240,000 an@8$1)Q0, respectively. Liabilities
related to the Deferred Compensation Plan as oéber 31, 2012 and 2011 were $849,000 and $908:@§fkectively. The Deferred
Compensation Plan was terminated effective May2812. The Deferred Compensation Plan’s assetdwiliquidated and participant account
balances will be paid out by July 2013.
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(15) Share Repurchase Progran

On May 26, 2011, we announced that our Board aé@ars had authorized the repurchase of up to $8M00 of our common stock.
During the year ended December 31, 2011, we puech2$897,493 shares of our common stock on the opeket at an average price of
$17.26 per share, which represented the full amauttitorized under the repurchase program. All shamgurchased were retired.

(16) Commitments and Contingencie:
Contractual

We have committed to pay the Arizona Cardinalsggregate amount of approximately $1,476,000 throigtil 2014 for advertising
and marketing events at the University of PhoemadBm.

In the ordinary course of business, we issue p@doce bonds to secure our performance under cedatracts or state tax requireme
As of December 31, 2012, we had approximately $9,(00 of performance bonds outstanding. Thesesarelissued on our behalf by a
surety company on an unsecured basis; howevéie surety company is ever required to pay out utidebonds, we have contractually agi
to reimburse the surety company.

Employment Contracts and Severance P

We have employment contracts with, and plans cagegertain officers and management teammates wvitdeh severance payments
would become payable in the event of specified irgations without cause or terminations under certgicumstances after a change in con
In addition, vesting of stock-based compensationld/accelerate following a change in control. Ne@nce payments under the current
employment agreements or plan payments were tabepayable, the severance payments would geneaaifye from three to twenty-four
months of salary.

Indemnifications

From time to time, in the ordinary course of busg)ave enter into contractual arrangements undehwie agree to indemnify either «
clients or thirdparty service providers from certain losses inalirsating to services performed on our behaloidsses arising from defin
events, which may include litigation or claims tilg to past performance. These arrangements iachut are not limited to, the
indemnification of our clients for certain claimsséng out of our performance under our sales @t the indemnification of our landlords
certain claims arising from our use of leased féed and the indemnification of the lenders thatvde our credit facilities for certain claims
arising from their extension of credit to us. Sumtlemnification obligations may not be subject taximum loss clauses.

Management believes that payments, if any, relatékdese indemnifications are not probable at Déeer1, 2012. Accordingly, we
have not accrued any liabilities related to sudemnifications in our consolidated financial sta¢eits.

We have entered into separate indemnification agea¢s with our executive officers and with eaclowaf directors. These agreements
require us, among other requirements, to indensifh officers and directors against expenses (@induattorneys’ fees), judgments and
settlements paid by such individual in connectiatin\eny action arising out of such individual'stsiaor service as our executive officer or
director (subject to exceptions such as wherentiwidual failed to act in good faith or in a mantiee individual reasonably believed to be in,
or not opposed to, the best interests of the Cogjpard to advance expenses incurred by such individith respect to which such individual
may be entitled to indemnification by us. Theremogending legal proceedings that involve the imaiéication of any of the Company’s
directors or officers.

Contingencies Related to Third-Party Review

From time to time, we are subject to potentialmkiand assessments from third parties. We aresalgect to various governmental,
client and vendor audits. We continually assesshdner not such claims have merit and warrantusdciWhere appropriate, we accrue
estimates of anticipated liabilities in the condated financial statements. Such estimates areditbj change and may affect our results of
operations and our cash flows.
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Legal Proceeding

We are party to various legal proceedings arisindpé ordinary course of business, including pexfee payment claims asserted in cl
bankruptcy proceedings, indemnification claimsirmakof alleged infringement of patents, tradematkgyrights and other intellectual prop
rights, claims of alleged non-compliance with cantrprovisions and claims related to alleged viofet of laws and regulations. Many of these
proceeding are at preliminary stages, and manlesfet proceedings seek an indeterminate amountridgiss. We regularly evaluate the statu:
of the legal proceedings in which we are involvedssess whether a loss is probable or theree@smmable possibility that a loss, or an
additional loss, may have been incurred and deteriifiaccruals are appropriate. If accruals areapptopriate, we further evaluate each legal
proceeding to assess whether an estimate of peds#s or range of possible loss can be made $otadiure. Although litigation is inherently
unpredictable, we believe that we have adequatdgions for any probable and estimable losses. poissible, nevertheless, that our
consolidated financial position, results of operasi or liquidity could be materially and adversaffected in any particular period by the
resolution of a legal proceeding. Legal expenskda® to defense, negotiations, settlements, rslargl advice of outside legal counsel are
expensed as incurred.

In August 2010, in connection with an investigatiming conducted by the United States Departmedutstice (the “DOJ"), our
subsidiary, Calence, LLC, received a subpoena thenOffice of the Inspector General of the Fed@ainmunications Commission requesting
documents and information related to the expenglitdifunds under the E-Rate program, which provatgmols and libraries with discounts to
obtain affordable telecommunications and intericeeas and related hardware and software. We hampleted our response to the
subpoena. The basis of the investigation is aamilawsuit filed in the United States District Cofar the Southern District of Texas by a
contractor who provided services to the former awmé Calence. The lawsuit, designated United Staxerel. Shupe v. Cisco Systems, Inc.,
Avnet, Inc. and Calence, LLC, was first filed imdary 2010, and an amended complaint was fileceptenber 2012. The lawsuit was
unsealed in June 2012, and an amended complairgerasd in September 2012. The amended complédgesl violations of the False Clail
Act and seeks various remedies including trebleatges and civil penalties. In connection with theaaiing of the complaint, the DOJ filed a
notice with the court declining to intervene in ti@ tam action at this time. However, that filisigould not be viewed as a final assessment b
the DOJ of the merits of this qui tam action. Trepany disputes the plaintiff's claims, intendsledend the lawsuit vigorously and has filed
a motion to dismiss the amended complaint. Baseti@itimited information currently available, the@pany is not able to estimate what the
possible loss or range of loss might be, if anye Tompany is pursuing its rights under the Calercmiisition agreements to indemnification
for losses that may arise out of or result frons thiatter, including our fees and expenses for retipg to the subpoena and defending the
lawsuit. During the year ended December 31, 202 ompany recovered approximately $2,000,000gaf leosts incurred in previous
periods.

Aside from the matter discussed above, the Comjzangt involved in any pending or threatened lggateedings that it believes could
reasonably be expected to have a material advéfesz en its financial condition, results of opaoats or liquidity.

(17) Supplemental Financial Information

A summary of additions and deductions related ¢oatftowance for doubtful accounts receivable ferybars ended December 31, 2012,
2011 and 2010 follows (in thousands):

Balance a
Balance a
Beginning
End of
of Year Additions Deductions Year
Allowance for doubtful accounts receivak
Year ended December 31, 2C $18,80: $4,19¢ $ (4,099 $18,90¢
Year ended December 31, 2C $17,54( $ 4,261 $ (3,009 $18,80:
Year ended December 31, 2C $22,36¢ $ 1,62¢ $ (6,450 $17,54(
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(18) Seament and Geographic Informatior

We operate in three reportable geographic operatggnents: North America; EMEA; and APAC. Currentlyr offerings in North
America and select countries in EMEA include ITdvaare, software and services. Our offerings inrémeainder of our EMEA segment and in
APAC are almost entirely software and select safewralated services. Net sales by product or senyige for North America, EMEA and
APAC were as follows for the years ended DecemheRB12, 2011 and 2010 (in thousands):

North America
Years Ended December 31

Sales Mix 2012 2011 2010

Hardware $2,238,36: $2,334,25' $2,131,81!
Software 1,177,53 1,095,583 1,000,41i
Services 210,45t 242,701 207,92

$3,626,35 $3,672,49; $3,340,16:

EMEA
Years Ended December 31
Sales Mix 2012 2011 2010
Hardware $ 540,88 $ 438,17: $ 427,60(
Software 894,94 936,54 863,72(
Services 27,77 23,707 19,22¢

$1,463,60 $1,398,42 $1,310,54!

APAC
Years Ended December 31
Sales Mix 2012 2011 2010
Hardware $ 4,82 $ 1,64 $ 1,002
Software 199,23¢ 208,20( 153,96t
Services 7,41¢ 6,46¢ 4,251

$211,47 $216,31! $159,21¢

The method for determining what information regagdoperating segments, products and services, ggligrareas of operation and
major clients to report is based upon the “managemeproach,” or the way that management organiEesperating segments within a
company, for which separate financial informatismevaluated regularly by the Chief Operating Decisflaker (“CODM”) in deciding how to
allocate resources. Our CODM is our Chief Execu@fficer.

All significant intercompany transactions are etiatied upon consolidation, and there are no differetetween the accounting policies
used to measure profit and loss for our segments @ consolidated basis. Net sales are defineétasales to external clients. None of our
clients exceeded ten percent of consolidated hes$ §ar the year ended December 31, 2012.

A portion of our operating segments’ selling anchadstrative expenses arise from shared servicdgrdrastructure that we have
historically provided to them in order to realiz=oaomies of scale and to use resources efficiefitigse expenses, collectively identified as
corporate charges, include senior management eapeingernal audit, legal, tax, insurance servitessury and other corporate infrastructure
expenses. Charges are allocated to our operatiymesds, and the allocations have been determinedbasis that we considered to be a
reasonable reflection of the utilization of sergiggovided to or benefits received by the operasiegments.
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The tables below present information about our mate operating segments as of and for the yeatsdeDecember 31, 2012, 2011 and
2010 (in thousands):

Year Ended December 31, 201

North

America EMEA APAC Consolidated
Net sales $3,626,35 $1,463,60 $211,47° $5,301,44.
Costs of goods sol 3,147,83! 1,259,76. 174,16¢ 4,581,76!
Gross profit 478,52: 203,84! 37,30¢ 719,67¢
Operating expense
Selling and administrative expen: 359,63: 179,97¢ 25,59¢ 565,20t
Severance and restructuring exper 2,83¢ 3,48: — 6,317
Earnings from operatior $ 116,05: $ 20,38 $ 11,71¢ $ 148,15
Total asset $1,749,89 $ 538,96¢ $130,67: $2,419,53*
Year Ended December 31, 201
North
America EMEA APAC Consolidated
Net sales $3,672,49; $1,398,42 $216,31! $5,287,22!
Costs of goods sol 3,195,71 1,200,34 182,00° 4,578,07.
Gross profit 476,77¢ 198,07: 34,30¢ 709,15
Operating expense
Selling and administrative expen: 366,81: 165,26 24,61t 556,68
Severance and restructuring exper 2,38( 2,70¢ — 5,08¢
Earnings from operatior $ 107,58! $ 30,10¢ $ 9,69- $ 147,38
Total asset $1,536,69 $ 535,11t $128,02¢ $2,199,83*
Year Ended December 31, 201
North
America EMEA APAC Consolidated
Net sales $3,340,16: $1,310,54 $159,21¢ $4,809,93!
Costs of goods sol 2,898,09. 1,134,53 131,20¢ 4,163,83.
Gross profi 442,06¢ 176,01¢ 28,01 646,09
Operating expense
Selling and administrative expen: 348,84. 149,94! 20,27¢ 519,06!
Severance and restructuring exper 2,00z 953 2,95¢
Earnings from operatior $ 91220 § 2512( $ 7,73 $ 124,07
Total asset $1,509,92 $ 522,75. $ 99,78 $2,132,46*

* Consolidated total assets do not reflect intengany eliminations and corporate assets of $418)088$342,223,000 and $329,179,000
at December 31, 2012, 2011 and 2010, respecti
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The following is a summary of our geographic né¢ésand long-lived assets, consisting of propenty @equipment, net (in thousands):

United States Foreign Total

2012

Net sales $3,398,51 $1,902,92! $5,301,44
Total lon¢-lived asset: $ 104,43: $ 39,08: $ 143,51
2011

Net sales $3,447,54 $1,839,68 $5,287,22
Total lon¢-lived asset: $ 105,33¢ $ 35,367 $ 140,70
2010

Net sales $3,141,15' $1,668,77. $4,809,93
Total lon¢-lived asset: $ 108,14! $ 33,25¢ $ 141,39¢

Foreign net sales and total long-lived assets sumathabove for 2012, 2011 and 2010 include netssaihd net property and equipment
of $686,047,000 and $23,616,000; $701,823,000 20¢B34,000; and $661,966,000 and $19,846,000, cieely, attributed to the United
Kingdom. Net sales by geographic area are presdmtedtributing net sales to external customergt@as the domicile of the selling location.

We recorded the following pre-tax amounts, by ofegasegment, for depreciation and amortizatiorthsnaccompanying consolidated
financial statements (in thousands):

Years Ended December 31

2012 2011 2010
North America $32,457 $31,25: $30,67¢
EMEA 7,80¢ 7,071 6,59¢
APAC 917 817 737
Total $41,17° $39,13¢ $38,01:

(19) Acquisitions
Ensynct

Effective October 1, 2011, we enhanced our profesdiservices capabilities by acquiring Ensyndeaaling professional services firm
with multiple Microsoft Gold competencies across tomplete Microsoft solution set, including clau@jration and management, for a cash
purchase price, net of cash acquired, of $13,769,00

The total fair value of net assets acquired wasagmately $4,403,000, including $2,680,000 of itigeble intangible assets, consisting
primarily of customer relationships which are beamgortized using the straight-line method overrthstimated economic life of six years.
Amortization expense is estimated to be approxim&®18,000 in 2013 and approximately $300,000ygar thereafter through 2017.
Goodwill acquired approximated $9,783,000, whictswecorded in our North America operating segméafet.believe that the synergies from
combining Ensynch’s technical skills with Insightales engine will elevate our ability to providiemts with complete software solutions to
drive their success, which is the primary factokimg up the goodwill recognized. None of the godtisitax deductible.

We consolidated the results of operations for Eaksyseginning on the October 1, 2011 effective dathe acquisition. Our historical
results would not have been materially affectedh@yacquisition of Ensynch and, accordingly, weehaot presented pro forma information as
if the acquisition had been completed at the bagiof each period presented in our statementpefadions.

Inmac

Effective February 1, 2012, we acquired Inmac,aabrportfolio business-to-business hardware redadised in Frankfurt, Germany and
Amsterdam, Netherlands servicing clients in WesEaurope, for a cash purchase price, net of cashiractj of $3,831,000. Our EMEA
operating segment recognized a non-operating galraogain purchase of $2,022,000 during 2012 afathgalue of the net assets acquired
exceeded the purchase price. We believe that ¢hjsigition supports our strategic plan to expandiware capabilities into key markets in our
existing European footprint.
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The total fair value of net assets acquired wasag@mately $15,631,000, including $9,778,000 ofttasquired and $1,027,000 of
identifiable intangible assets, consisting prinyaof customer relationships which are being amediasing the straight-line method over their
estimated economic life of five years. Amortizatexpense is estimated to be approximately $197/02013 and approximately $125,000 petr
year thereafter through 2016. Prior to recognizirgggain on bargain purchase described above, agsessed the assets acquired and liabi
assumed in the acquisition.

We consolidated the results of operations for Inmglkin our EMEA operating segment beginning on Eebruary 1, 2012 effective date
of the acquisition. Our historical results would have been materially affected by the acquisiibmmac and, accordingly, we have not
presented pro forma information as if the acquinitiad been completed at the beginning of eacbgeriesented in our statements of
operations.

(20) Selected Quarterly Financial Information (unaudited)

The following table sets forth selected unauditedsolidated quarterly financial information for thears ended December 31, 2012 and
2011 (in thousands, except per share data):

Quarters Ended
Dec. 31, Sept. 30, June 30, Mar. 31, Dec. 31, Sept. 30, June 30, Mar. 31,

2012 2012 2012 2012 2011 2011 2011 2011
Net sales $1,346,67' $1,181,40° $1,529,17' $1,244,18° $1,360,35 $1,238,01' $1,468,96/ $1,219,89
Costs of goods sol 1,166,28. 1,013,78 1,327,88 1,073,811 1,181,37 1,07450. 1,264,78 1,057,41
Gross profit 180,39: 167,62! 201,28t 170,37: 178,98: 163,51! 204,17 162,48l
Operating expense
Selling and administrative expen: 141,95:. 136,25¢ 143,60: 143,39: 136,13: 135,07: 146,38t 139,10:
Severance and restructuring exper 1,861 70E 2,371 1,37¢ 627 52¢ 3,40¢ 524
Earnings from operatior 36,58( 30,66: 55,30¢ 25,60 42,228 27,91 54,38¢ 22,85t
Non-operating (income) expens
Interest incomi (340 (489) (28¢) (35)) (392 (53¢€) (400) (35¢)
Interest expens 1,351 1,702 1,49( 1,55¢ 1,71¢ 1,752 1,64¢ 1,81z
Gain on bargain purcha — — — (2,027) — — — —
Net foreign currency exchange loss (g: 40¢ 42€ 470) (82¢) (605) 63: (68€) (47¢)
Other expense, n 38t 31¢ 38¢ 244 34¢ 451 38< 40€
Earnings before income tax 34,77 28,70: 54,18 27,00: 41,158 25,61« 53,44 21,47
Income tax expens 14,00¢ 9,34¢ 18,930 9,611 6,501 8,44¢ 18,09¢ 8,40¢
Net earnings $ 20,76: $ 1935« $ 3525( $ 17,39: $ 3465« $ 17,16¢ $ 3534¢ $ 13,06
Net earnings per shar
Basic $ 047 $ 04: $ 0.7¢ $ 03¢ $ 0.7¢ $ 03¢ $ 0.7¢ $ 0.2¢
Diluted $ 0.4€ $ 04: § 0.7¢ $ 03¢ $ 0.7¢ $ 03¢ $ 0.7t $ 0.2¢
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Item 9. Changes in and Disagreements With Accountants orcéenting and Financial Disclosure
None.

Item 9A. Controls and Procedures
(a) Management’s Annual Report on Internal Contr@ver Financial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting (as such term is defined
under Rules 13a-15(f) and 15d-15(f) of the Seasifixchange Act of 1934, as amended (the “ExchAntf®). Our management, including
our Chief Executive Officer and Chief Financial io#fr, conducted an evaluation of the effectiversdssur internal control over financial
reporting as of December 31, 2012. In making thiseasment, our management used the criteria sstadblininternal Control — Integrated
Frameworkissued by the Committee of Sponsoring Organizatifriee Treadway Commission (“COSOManagement has concluded that
Company maintained effective internal control ofmeancial reporting as of December 31, 2012, basethe criteria established in COSO’s
Internal Control — Integrated Framework.

KPMG LLP, the independent registered public acciogrfirm that audited the Consolidated Financi@t&ments in Part Il, Item 8 of this
report, has issued an attestation report on thep@agis internal control over financial reportinga<December 31, 2012.

(b) Changes in Internal Control Over Financial Repting

We currently have two significant IT systems prigabat are in various phases of implementatior,torintegrate our IT systems in
North America onto a single platform and one toverhall countries in our EMEA operations onto pamte, single platform. We believe th
upgraded IT systems will support the growth of @mampany and our strategic initiatives. During therth quarter of 2012, we continued to
deploy the new system in EMEA, most recently inttheted Kingdom. In North America, we integrate@ ttemaining public sector business
and began to integrate our software business bsteytstem.

We are employing a project management approackanfbllowing a system implementation life cyclegess that requires significant
pre-implementation planning, design and testing. i©plementations are in phases, and legacy operatid financial information has been,
and will be, migrated to these IT systems. Cenpaotesses, controls and procedures have been etdsia result of these IT systems proji

There was no other change in our internal contvel dinancial reporting (as such term is definedRires 13a-15(f) and 15d-15(f) under
the Exchange Act) during the quarter ended Deceibe2012 that has materially affected, or is raabty likely to materially affect, our
internal control over financial reporting.

(c) Disclosure Controls and Procedures

We maintain disclosure controls and proceduresléfined in Rule 13a-15(e) and 15d-15(e) under tkeh&nge Act). Our Chief
Executive Officer and Chief Financial Officer, ddttoe end of the period covered by this report)eated the effectiveness of our disclosure
controls and procedures and determined that agoéBber 31, 2012 our disclosure controls and proesdvere effective to ensure that
information required to be disclosed by us in réptrat we file or submit under the Exchange Aceiorded, processed, summarized and
reported within the time periods specified in tH&CS rules and forms and that such informatiorcisumulated and communicated to our
management, including our Chief Executive Officed &£hief Financial Officer, as appropriate to allineely decisions regarding required
disclosure.

(d) Inherent Limitations of Disclosure Controls anthternal Control Over Financial Reporting

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detaisstatements. Projections of any
evaluation of effectiveness to future periods agect to risks that controls may become inadegbatause of changes in conditions, or that
the degree of compliance with the policies or pdoces may deteriorate.

Item 9B. Other Information
None.
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PART IlI

Item 10. Directors, Executive Officers and Corporate Govente

The information required by this item can be foimdur definitive Proxy Statement relating to o123 Annual Meeting of Stockholders
(our “Proxy Statement”) and is incorporated hetgireference.

Item 11. Executive Compensation
The information required by this item can be foimdur Proxy Statement and is incorporated hergireference.

Item 12. Security Ownership of Certain Beneficial Owners aiinagement and Related Stockholder Matters
The information required by this item can be foumdur Proxy Statement and is incorporated hergireference.

Item 13. Certain Relationships and Related Transactions, abitector Independence
The information required by this item can be foumdur Proxy Statement and is incorporated hergireference.

Item 14. Principal Accounting Fees and Services
The information required by this item can be foimdur Proxy Statement and is incorporated hergireference.

PART IV

Iltem 15. Exhibits, Financial Statement Schedules
(a) Financial Statements and Schedules

The Consolidated Financial Statements of Insighegpmises, Inc. and subsidiaries and the relatgmbRe of Independent Registered
Public Accounting Firm are filed herein as sethiarhder Part Il, Item 8 of this report.

Financial statement schedules have been omitted #irey are either not required, not applicableherinformation is otherwise included
in the Consolidated Financial Statements or ndteseto.

(b) Exhibits

The exhibits list in the Index to Exhibits immedibt following the signature page is incorporateceheby reference as the list of exhit
required as part of this report.
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SIGNATURES
Pursuant to the requirements of Section 13 or 1&i(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, thereduaty authorized.

INSIGHT ENTERPRISES, INC

By /s/ Kenneth T. Lamnec
Kenneth T. Lamneck
Chief Executive Office

Dated: February 22, 2013

Pursuant to the requirements of the Securities &xgl Act of 1934, this report has been signed bbélpthe following persons on behalf
of the registrant and in the capacities and ord#tes indicated.

Signature Title Date

/s/ Kenneth T. Lamnec President, Chief Executive Officer a February 22, 201
Kenneth T. Lamnec Director

/sl Glynis A. Bryar Chief Financial Office February 22, 201
Glynis A. Bryan (principal financial officer’

/s/ Dana A. Leighty Vice President, Financ February 22, 201
Dana A. Leighty (principal accounting officer

/s/ Timothy A. Crown* Chairman of the Boar February 22, 201

Timothy A. Crown

/sl Richard E. Allen’ Director February 22, 201
Richard E. Aller

/s/ Bennett Dorrance Director February 22, 201
Bennett Dorranc

/s/ Michael M. Fisher Director February 22, 201
Michael M. Fishe!

/s/ Larry A. Gunning’ Director February 22, 201
Larry A. Gunning

/s/ Anthony A. Ibargiien Director February 22, 201
Anthony A. Ibargiet

/s/ Robertson C. Jone Director February 22, 201
Robertson C. Jone

/sl Kathleen S. Pusho Director February 22, 201
Kathleen S. Pushc

* By: /s/ Steven R. Andrews
Steven R. Andrews, Attorney in Fac!
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INSIGHT ENTERPRISES, INC.
EXHIBITS TO FORM 10-K
YEAR ENDED DECEMBER 31, 2012
Commission File No. 0-25092

(Unless otherwise noted, exhibits are filed herewit

Description

Composite Certificate of Incorporation of Registréncorporated by reference to Exhibit 3.1 of annual report on Form 10-K
for the year ended December 31, 20l

Amended and Restated Bylaws of the Registrant (purated by reference to Exhibit 3.1 of our curmemort on Form 8-K filed
on January 14, 200¢

Specimen Common Stock Certificate (incorporateddigrence to Exhibit 4.1 of our Registration Stagaton Form S-1 (No.
33-86142) declared effective January 24, 19

Form of Indemnification Agreement (incorporatedrbference to Exhibit 10.1 of our annual report onnfr 10-K for the year
ended December 31, 200

Amended Insight Enterprises, Inc. 2007 Omnibus Hlaorporated by reference to Annex A to our Pr&gtement filed on
April 4, 2011).

Executive Service Agreement between Insight Difgét) Limited and Stuart Fenton dated May 18, 20ib@drporated by
reference to Exhibit 10.1 of our Forr-K filed on May 27, 2010)

Executive Management Separation Plan effectivef darmary 1, 2008 (incorporated by reference taitkxh0.5 for our
quarterly report on Form -Q for the quarter ended September 30, 2C

Amended and Restated Employment Agreement betwesgght Enterprises, Inc. and Glynis A. Bryan datsf January 1,
2009 (incorporated by reference to Exhibit 10.®wf current report on Forn-K filed January 7, 2009

Amended and Restated Employment Agreement betwesight Enterprises, Inc. and Steven R. Andrewsddaseof January 1,
2009 (incorporated by reference to Exhibit 10.4wf current report on Forn-K filed on January 7, 2009

Executive Employment Agreement between Insight ipniges, Inc. and Kenneth T. Lamneck, dated aseafehber 14, 2009
(incorporated by reference to Exhibit 10.24 of annual report on Form -K for the year ended December 31, 20(

Employment Agreement between Insight Enterprisas,dnd David C. Olsen, dated as of June 15, Z@t0rporated by
reference to Exhibit 10.3 of our quarterly repartkorm 1(-Q for the quarter ended June 30, 20

Employment Agreement between Insight Enterprises,dnd Michael P. Guggemos, dated as of Novemi@2910
(incorporated by reference to Exhibit 10.16 of aanual report on Form -K for the year ended December 31, 20:

Offer of employment letter to Michael P. Guggenaeted September 28, 2010 (incorporated by referenEehibit 10.17 of oL
annual report on Form -K for the year ended December 31, 20:

Employment Agreement between Insight Enterpriges,dnd Steven W. Dodenhoff, dated as of Janugrg2@I®2 (incorporated
by reference to Exhibit 10.16 of our annual report-orm 1K for the year ended December 31, 20:

Employment Agreement between Insight Enterprises,dnd Dana A. Leighty, dated as of March 2, 2!

Receivables Purchase Agreement dated as of Dec&hp2002 among Insight Receivables, LLC, Insighieprises, Inc.,
Jupiter Securitization Corporation, Bank One NAd #ime entities party thereto from time to timeiaarcial institutions
(incorporated by reference to Exhibit 10.38 of aanual report on Form -K for the year ended December 31, 20t

Amended and Restated Receivables Sale Agreemett datof September 3, 2003 by and among InsigketDUWSA, Inc. and
Insight Public Sector, Inc. as originators, andghsReceivables, LLC, as buyer (incorporated Bgnence to Exhibit 10.1 of o
quarterly report on Form -Q for the quarter ended September 30, 2C

Amendment No. 1 to Receivables Purchase Agreenatet s of September 3, 2003 (incorporated byaeberto Exhibit 10.2
of our quarterly report on Form -Q for the quarter ended September 30, 2C

Amendment No. 2 to Receivables Purchase Agreenatetcs of December 23, 2003 among Insight Redesalbl C, Insight
Enterprises, Inc. and Jupiter Securitization Caaifion, Bank One NA (incorporated by reference tbiBit 10.42 of our annual
report on Form 1-K for the year ended December 31, 20(
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10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

21

23.1
24.1
24.2
24.3
24.4
24.5
24.6
24.7
24.8
311
31.2
32.1

INSIGHT ENTERPRISES, INC.
EXHIBITS TO FORM 10-K (continued)
YEAR ENDED DECEMBER 31, 2012

Commission File No. 0-25092

Description

Amendment No. 5 to Receivables Purchase Agreenagatics of March 25, 2005 (incorporated by refexeadxhibit 10.4 of
our quarterly report on Form -Q for the quarter ended March 31, 20(

Amendment No. 6 to Receivables Purchase Agreenaetidis of December 19, 2005 (incorporated byaréerto Exhibit 10.1
of our current report on Forn-K filed on December 22, 200%

Amendment No. 7 to Receivables Purchase Agreenaetidis of September 7, 2006 (incorporated byaréerto Exhibit 10.2
of our current report on Forn-K filed on September 8, 200¢

Amendment No. 9 to Receivables Purchase Agreenataetcs of September 17, 2008 (incorporated byerde to Exhibit 10.
of our current report on Forn-K filed on September 23, 200¢

Amendment No. 11 and Joinder Agreement to RecedgaPlrchase Agreement dated as of July 24, 2008riarated by
reference to Exhibit 10.1 of our quarterly repartform 1(-Q for the quarter ended June 30, 20!

Amendment No. 12 to Receivables Purchase Agreedaet as of July 1, 2010 among Insight Receivahle§, Insight
Enterprises, Inc., the Purchasers and Managing tagemty thereto, and JPMorgan Chase Bank, N.Acgssor by merger to
Bank One, NA (Main Office Chicago)), as agent fog Purchasers (incorporated by reference to Exhibit of our quarterly
report on Form 1-Q for the quarter ended September 30, 2C

Omnibus Amendment and Joinder to Receivables Psechgreement, dated as of April 26, 2012, amonglndfReceivables,

LLC, Insight Enterprises, Inc., Insight Direct USlAc¢., Insight Public Sector, Inc., the purchaserd managing agents party
thereto and JPMorgan Chase Bank, N.A., as Ageooi(iorated by reference to Exhibit 10.3 of our entreport on Form 8-K
filed on May 2, 2012)

Third Amended and Restated Credit Agreement, dateaf April 26, 2012, by and among Insight Entesgsj Inc., Insight
Enterprises B.V., Insight Direct (UK) Ltd., as bmsrers, JPMorgan Chase Bank, N.A., as administratiynt, Wells Fargo
Bank, National Association, as syndication agend, the lenders party thereto (incorporated by esfee to Exhibit 10.1 of our
current report on Form-K filed on May 2, 2012)

Amended and Restated Credit Agreement, dated Aprdf26, 2012, by and among Calence, LLC, InsiDirect USA, Inc. and
Insight Public Sector, Inc., as Resellers, Casties®Capital LLC, as administrative agent, WellsggaCapital Finance, LLC, as
collateral agent, syndication agent and administaigent, and the lenders party thereto (incotpdrhy reference to Exhibit
10.2 of our current report on Forr-K filed on May 2, 2012)

Subsidiaries of the Registra

Consent of KPMG LLP

Power of Attorney for Timothy A. Crown dated Felbmu&3, 2013

Power of Attorney for Richard E. Allen dated Febyua3, 2013

Power of Attorney for Bennett Dorrance dated Fetyrd3, 2013

Power of Attorney for Michael M. Fisher dated Fedmu13, 2013

Power of Attorney for Larry A. Gunning dated Febmua3, 2013

Power of Attorney for Anthony A. Ibargiien dated Fetyy 13, 2013

Power of Attorney for Robertson C. Jones dated taelyrl3, 2013

Power of Attorney for Kathleen S. Pushor dated &atyr 13, 2013

Certification of Chief Executive Officer Pursuant$ecurities and Exchange Act Rule -14.
Certification of Chief Financial Officer Pursuant$ecurities and Exchange Act Rule -14.

Certification of Chief Executive Officer and Chigihancial Officer Pursuant to 18 U.S.C. Section@,3%s Adopted Pursuant’
Section 906 of the Sarbal-Oxley Act of 2002
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YEAR ENDED DECEMBER 31, 2012

Commission File No. 0-25092

Exhibit
No. Description
101 — Interactive data files pursuant to Rule 405 of Ration S-T. In accordance with Rule 406T of RegulasS-T, the information in

this exhibit shall not be deemed to be “filfdt purposes of Section 18 of the Exchange Acttberwise subject to liability und
that section, and shall not be incorporated byreafee into any registration statement or other ot filed under the Securities
Act of 1933, as amended, except as expressly gbtbdg specific reference in such filin

(1) We have entered into a separate indemnificatgmneement with each of the following directors ardcutive officers that differ only in
names and dates: Richard E. Allen, Steven R. Anglr&@Aynis A. Bryan, Timothy A. Crown, Steven W. [modhoff, Bennett Dorrance,
Stuart Fenton, Michael M. Fisher, Michael P. Guggspbarry A. Gunning, Anthony A. Ibargiien, Helendhnson, Robertson C. Jon
Kenneth T. Lamneck, Dana A. Leighty and KathleeR&hor. Pursuant to the instructions accompaniyémg 601 of Regulation S-K,
the Registrant is filing the form of such indemedfiion agreemen

(2) Management contract or compensatory plan or arraage
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Exhibit 10.12

EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), endeireo as of March 2, 2012, is between Insight Epises, Inc., a Delaware
corporation (the “Company”), and Dana A. Leightyg(t'Executive”).

Company and Executive have decided to enter insoAgreement in order to satisfy the documentatexjuirements of Section 409A of
the Code and to comply with the final regulatiossuied pursuant to Section 409A.

In exchange for valuable consideration, the reaapt sufficiency of which is hereby acknowledgée, parties agree as follows:

1. TERMS OF AGREEMENT .

(a) Initial Term . Executive shall be employed by Company for thigediset forth in Section 2 for a one-year term mmncing as of
March 2, 2012 and ending on the first anniversdisuch date (the “Initial Term”), unless sooneniarated in accordance with the provisions
of this Agreement.

(b) Renewal Term; Employment Period Defined This Agreement is intended to provide for a cany renewing (or “evergreen”)
one-year term. As a result, on each day after tneneencement of the Initial Term, without furthetiac on the part of Company or Executive,
this Agreement shall be automatically renewed foew one-year term from that day forward (a “Renéeleaim”). Nevertheless, Company n
notify Executive, or Executive may notify Compaay any time, that there shall be no renewal of Agjeeement. If this notice of non-renewal
is given, the Agreement shall immediately ceasenew and shall terminate naturally at the endhefthen current Renewal Term. No
severance or other post-termination compensatitirbe/idue or payable in the event of a terminat&sulting from non-renewal. The period of
time commencing as of the date of this Agreemedtearing on the effective date of the terminatiberaployment of Executive under this or
any successor Agreement shall be referred to dftheloyment Period.”

2. POSITION AND DUTIES .

(a) Job Duties. Company employs, engages and hires Executivs &ce President of Finance & Principal Account@fficer, and
Executive accepts and agrees to such employmegagement and hiring. Executive’s duties and autjdrtiring the Employment Period shall
be such executive and managerial duties as thd Ekézutive Officer of Company, or the Chief ExaeatOfficer’'s designee, shall reasonably
determine. Executive will devote full time on bdtal Company, or such lesser amount of time asOhief Executive Officer, or the Chief
Executive Officer's designee, may determine, reabnabsences because of iliness, personal anty faxigencies excepted.

(b) Best Efforts. Executive agrees that at all times during the Byment Period Executive will faithfully, and toetbest of Executive’s
ability, experience and talents, perform the dufied may be required of and from Executive antilfixecutive’s responsibilities under this
Agreement pursuant to its express terms. Executparticipation as an officer, director, consul@nemployee of any entity (other than
Company) must be disclosed to Company and the Bafdbirectors of Company. Additionally, Executivieadl disclose to Company and the
Board of Directors of Company any interest in a pany that is engaged in a Competing Business asedieih Section 11, unless such interes
constitutes less than one percent (1%) of the ésand outstanding equity of such compe



(c) Section 186 If, at the time Executive’s employment is termi@dhfor any reason, Executive is a person desidriatéle pursuant to
Section 16 under the Securities Exchange Act o188 “1934 Act”), Executive will provide to Compaa written representation in a form
acceptable to Company that all reportable pre-tegitton securities transactions relating to Exeeutimve been reported.

3. COMPENSATION .

(a) Base Salary. Company shall pay Executive a “Base Salary” insideration for Executive’s services to Companyatée as nearly
as possible in equal semi-monthly installmentsasuich other installments as are customary frora tortime for Company’s executives at the
rate of $213,000 per annum. The Base Salary mayjusted from time to time in accordance with thecpdures established by Company for
salary adjustments for executives, provided thatBhse Salary shall not be reduced.

(b) Incentive Compensation Executive shall be eligible for incentive competiten pursuant to one or more incentive compensatio
plans established by Company from time to timet{ean “Incentive Compensation Plan”). The amourthefincentive compensation, if any,
shall be based on the extent to which Executiv@anpany, or any combination of Executive, Compamy @ompany’s direct and indirect
subsidiaries, achieve objectives set forth in aspant to the Incentive Compensation Plan, or ltieeiCompensation Plans, for the relevant
time period. For purposes of this Agreement, thease‘Incentive Compensation Plan” and “Incentiver@@nsation Plans” do not include any
employee benefit, stock option, restricted stocktber equity-based plan.

(c) Benefit Plans. Executive will be entitled to participate in tledsenefit plans generally provided for Company’saepives in the same
or a similar tier of management, in accordance withterms of the applicable benefit plans. Additilty, Executive shall be entitled to
participate in any other benefit plans made avhilgenerally to employees of Company from timarnwet including but not limited to, any
savings plan, life insurance plan and health instgalan, all subject to any restrictions specifigdbr amendments made to, such plans.

(d) Clawback . To the extent required by law, regulation (inéhgdrules of the Nasdaqg exchange), or Company ypoiompany may
require Executive to repay to Company any bonugttoer incentive-based or equity-based compensptaahto Executive.

4. BUSINESS EXPENSES.

Company will reimburse Executive for any and altemsary, customary and usual expenses which argéacby Executive on behalf of
Company in accordance with Company policy, provil&dcutive provides Company with receipts to suliste the business expense in
accordance with Company’s policies or otherwisswoeably justifies the expense to Company.
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5. DEATH OR DISABILITY

(a) Compensation. If Executive’s employment is terminated as a ltesiUExecutive’s death, or if Executive becomesdbiled,
Executive, or Executive’s estate, as the case raaghall be entitled to receive the Base SalarytoiExecutive through the date of Executsse’
death or Disability. If the Executive signs (ancgdmot revoke) the Release described in SectioBxetutive or Executive’s estate, as the cas
may be, also shall be entitled to receive a sihgig sum payment equal to ninety (90) days of Elieels Base Salary as in effect on the date
of Executive’s death or Disability.

The payment to which Executive or Executive’s esisientitled pursuant to the above paragraphbgilpaid within ten (10) days
following the last day on which the Executive mayake a previously executed and timely deliverek&s®e. In no event will the payments
pursuant to this Section be made later than Makcbf the year following the year in which Executilies or the effective date of Executive’s
Disability occurs.

(b) Disability . The term “Disability” or “Disabled” means that &utive with or without any accommodation requibgdaw, is, by
reason of any medically determinable physical ontalempairment that can be expected to resuleitld or can be expected to last for a
continuous period of not less than twelve (12) rhenteceiving income replacement benefits for @opdesf not less than three (3) months ui
an accident and health plan covering employeesaifziny. The effective date of Executive’s Disapil the last day of the third month for
which Executive receives the income replacemengtitsn

(c) Termination of Employment. Unless otherwise prohibited by law, Executivaigpdoyment shall terminate on the first business day
following the effective date of Executive’s Disatyil Executive’'s employment also shall terminatetiom date of Executive’s death.

6. TERMINATION BY COMPANY

(a) Termination for Cause. Company may terminate this Agreement and Exeeist@gmployment at any time during the Initial Tesm
any Renewal Term for “Cause” upon written notic&tecutive specifying the basis for the terminatibiCompany terminates this Agreement
for “Cause,” Executive’s Base Salary shall immegliatease, and Executive shall not be entitleédt@ance payments, Incentive
Compensation Plan payments or any other paymeisreafits pursuant to this Agreement, except fgraested rights pursuant to any benefit
plans in which Executive participates and any aagreompensation, accrued and unused vacation jpbsimiar items. For purposes of this
Agreement, the term “Cause” shall mean the terrnunaif Executive’s employment by Company for onermre of the following reasons:

(1) the misappropriation (or attempted misapprdjad of any of Company'’s funds or property;

(2) the conviction of, or the entering of a guiitiea or plea of no contest with respect to, a felmnmisdemeanor which involves
moral turpitude or a fraudulent act;

(3) repeated willful and significant neglect of igst



(4) acts of material dishonesty or disloyalty tosv&ompany;

(5) repeated material violation of any materialtten policy with respect to Company’s businessperations;

(6) repeated significant deficiencies with resgeqterformance objectives assigned by the Chietitxee Officer of Company; or
(7) Executive’s material breach of this Agreemefitef notice and an opportunity to cure).

If Executive is terminated for Cause, Company shalbbligated to pay Executive only the Base Safaoyn Section 3(a)) and benefits (from
Section 3(c)) due to Executive through the ternidmatlate, and Executive will not be entitled tor mdll Executive receive, any type of
severance payment. For purposes of clauses (3n(b}§6) an action or omission will not be consideto be “repeated” unless Executive
violates that same clause after receiving writtetice of an earlier violation and after being pr®d with an opportunity to cure the violatiot
deficiency.

(b) Termination Without Cause . Company also may terminate this Agreement anadke’s employment at any time during the
Initial Term or any Renewal Term without Cause. @amy may, in its discretion, place Executive orag @dministrative leave prior to the
actual date of termination set by Company. Durlrgddministrative leave, Company may bar Execigigetess to Company’s offices or
facilities if reasonably necessary to the smootération of Company, or may provide Executive withess subject to such reasonable terms
and conditions as Company chooses to impose.

(c) Base Salary In the event Executive’s employment is termindigcdCompany without Cause, and Executive signs ¢kss$ not
revoke) the Release described in Section 12, Eixecsihall receive a single lump sum cash paymeahiamount equal to 100% of Executive’
annual Base Salary as in effect on the date Exexstemployment is terminated. The lump sum payrsbatl be paid within ten (10) days
following the last day on which the Executive mayake a previously executed and timely deliverekés®e. Executive shall have no duty to
mitigate damages in order to receive the compemrsdiscribed by this Section 6(c), and the compEmsahall not be reduced or offset by
other income, payments or profits received by EXeedrom any source.

(d) Welfare Benefit Continuation . If Executive’s employment is terminated by Comparithout Cause, and such employment
termination qualifies as a Separation from Senkoecutive shall be entitled to continue to recdifes disability, accident and group health
and dental insurance benefits, at substantiallyethels Executive was receiving immediately prinExecutives Separation from Service, fo
period of time expiring upon the earlier of: (1¢tbnd of the period of twelve (12) months followigecutive’s Separation from Service, or
(2) the day on which Executive becomes eligiblesteive any substantially similar benefits under plan or program of any other employer
or source without being required to pay any premiuith respect thereto. Company will satisfy theigétion to provide the health and dental
insurance benefits pursuant to this Section 6(dgither paying for or reimbursing Executive for #ietual cost of COBRA coverage (and
Executive shall cooperate with Company in all respé securing and maintaining such benefits uidiclg exercising all appropriate COBRA
elections and complying with all terms and condii@f such coverage in a manner to minimize thg.c8anilarly, Company will reimburse
Executive for the cost of comparable coverage Hasther insurance benefits that are not subjetihéCOBRA continuation rules. It will be
Executive’s responsibility to procure such beneditsl Company will promptly reimburse Executive ttoe premiums for such benefits in the
specified amount upon Executive’s submission ahanice or other acceptable proof of payment. Camyfsaobligation under this paragraph
will cease with respect to a particular type of@@ge when and if Executive becomes eligible teivecsubstantially similar coverage with a
successor employer.




(e) Other Plans. Except to the extent specified in this Secticanél as provided in this Section 6(e), terminatibBxecutive’s
employment shall not affect Executive’s participatin, distributions from, and vested rights undery employee benefit, stock option,
restricted stock or other equity-based plan ofpamtained by or for, Company, which benefits w#l governed by the terms of those
respective plans. Executive shall have no dutyit@mate damages in order to receive the compensatscribed by this Section 6(e), and the
compensation shall not be reduced or offset byrattewme, payments or profits received by Execufiven any source. Notwithstanding
anything herein to the contrary, the right to reedienefits pursuant to this Section 6 are speatificonditioned upon the Executive either
waiving or being ineligible for any and all bensfitnder the Insight Enterprises, Inc. Executive &gment Separation Plan, the Insight
Enterprises, Inc. Separation Plan or any otherraece, retention or change in control plan, progoarmgreement sponsored by the Company
or its affiliates.

7. TERMINATION BY EXECUTIVE

(a) General. Executive may terminate this Agreement and Exeeistemployment at any time, with or without “GoBe&ason.”
Company may, in its discretion, place Executiveagraid administrative leave prior to the actuaedsttermination of Executive’s
employment. During the administrative leave, Conypaiay bar Executive’s access to Compamyffices or facilities if reasonably necessar
the smooth operation of Company, or may providecHbee with access subject to such reasonable tandsonditions as Company chooses
to impose.

(b) Good Reason Defined Executive may terminate this Agreement and Exeelst employment for Good Reason if Executive prov
Company with written notice of the breach or actyiving rise to Good Reason within ninety (90) daj¢he initial existence of such breact
action. For purposes of this Agreement, “Good Reasball mean and include each of the followingléss Executive has expressly agreed to
such event in a signed writing):

(1) a material diminution in Executive’s authorityties, or responsibilities;
(2) any material act or acts of dishonesty by Camypdirected toward or affecting Executive;

(3) any illegal act or instruction directly affengi Executive by Company, which is not withdrawreaffompany is notified of the
illegality by Executive; or

(4) Company’s material breach of this Agreement.



Notwithstanding any provisions of this Agreementtte contrary, none of the events described inSkistion 7(b) will constitute Good Reas

if, within thirty (30) days after Executive provisi€ompany written notice specifying the occurremcexistence of the breach or action that
Executive believes constitutes Good Reason, Compasyully corrected (or reversed) such breaclctorm Executive’s employment will
terminate on the day following the expiration astthirty (30) day “cure period,” unless Executased Company agree to a later date not later
than two (2) years following the initial existenaesuch breach or action. Executive shall be deaiméadve waived Executive’s right to
terminate for Good Reason with respect to any swehch or action if Executive does not notify Compan writing of such breach or action
within ninety (90) days of the event that giveeris such breach or action.

(c) Effect of Termination by Executive for Good Reaon. If Executive terminates this Agreement and Exieelg employment for
Good Reason, it shall for all purposes be treaseal termination by Company without Cause and Exexshall be entitled to compensation in
accordance with Section 6.

(d) Effect of Termination by Executive Without GoodReason. If Executive terminates this Agreement and Exeeld employment
without Good Reason, while the termination shatlbecharacterized as a termination for Causéai $or all purposes, result in the same
compensation as a termination for Cause in accosdaith Section 6.

8. CHANGE IN CONTROL OF COMPANY .

(a) Continued Eligibility to Receive Benefits Company considers the maintenance of a sounditaidnanagement to be essential to
protecting and enhancing the best interests of Gompand its shareholders. In furtherance of sueth @ad in further consideration of
Executive’s continued employment with Company, @leange in Control (as defined in Section 8(c)luescExecutive shall be entitled to the
lump-sum severance benefit provided in Section B(Ipyior to the expiration of twelve (12) montafter the Change in Control, (1) Executive
terminates Executive’s employment with CompanyGood Reason in accordance with the requiremergction 7(b), or (2) Company
terminates Executive’s employment without Causepamnt to Section 6(b). The full severance benpfitsided by this Section 8 shall be
payable regardless of the period remaining undilakpiration of the Initial Term or any Renewal ifier

(b) Receipt of Benefits If Executive is entitled to receive a severanepdfit pursuant to Section 8(a) hereof:

(1) If Executive signs (and does not revoke) thieeBse described in Section 12, Executive shalivecesingle lump sum cash
payment in an amount equal to 100% of the Execstivighest annualized Base Salary in effect ondatg during the Initial Term or any
Renewal Term. The lump sum payment shall be paidinvien (10) days following the last day on whibke Executive may revoke a
previously executed and timely delivered Release.

(2) Executive shall be vested in any and all egbéaged plans and agreements of Company in whicbufixe had an interest,
vested or contingent. If applicable law prohibitsls vesting, then Company shall pay to Executigagle lump sum cash payment in an
amount equal to the value of benefits and righas wWould have, but for such prohibition, been védteExecutive. Any payment made purst
to this Section 8(b)(2) will be made within six§Q) days following the date of termination of Exee’'s employment.
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(3) If Executive’s employment termination constisita Separation from Service, Executive shall hilezhto continue to receive
life, disability, accident and group health andtdémsurance benefits, at substantially the letadscutive was receiving immediately prior to
Executive’s Separation from Service, for a peribtiroe expiring upon the earlier of: (1) the endloé period of twelve (12) months following
Executive’s Separation from Service, or (2) the dayhich Executive becomes eligible to receive sulystantially similar benefits under any
plan or program of any other employer or sourcé it being required to pay any premium with respieeteto. Company will satisfy the
obligation to provide the health and dental insoeabenefits pursuant to this Section 8(b)(3) biyezipaying for or reimbursing Executive for
the actual cost of COBRA coverage (and Executia slooperate with Company in all respects in sieguand maintaining such benefits,
including exercising all appropriate COBRA eleci@and complying with all terms and conditions affsaoverage in a manner to minimize
the cost). Similarly, Company will reimburse Exdeeatfor the cost of comparable coverage for aleothsurance benefits that are not subject
to the COBRA continuation rules. It will be Exeatis responsibility to procure such benefits and Comwipeill promptly reimburse Executi
for the premiums for such benefits in the specifietbunt upon Executive’s submission of an invoicetber acceptable proof of payment.
Company’s obligation under this Section 8(b)(3)l wéase with respect to a particular type of cogenahen and if Executive becomes eligible
to receive substantially similar coverage with ecassor employer.

Executive shall have no duty to mitigate damagesdier to receive the compensation described lsySbction 8(b); provided, however, that
Company’s obligation to provide continued life,alifity, accident and group health and dental iasae benefits will cease with respect to a
particular type of coverage when and if Executigedmes eligible to receive substantially similaverage with a successor employer. If
Executive is entitled to receive the payments ddite by this Section 8(b), Executive shall notdditled to receive the compensation provide«
under Section 6 or 7. Notwithstanding anything hrete the contrary, the right to receive benefiisguant to this Section 6 are specifically
conditioned upon the Executive either waiving adngeneligible for any and all benefits under tihsight Enterprises, Inc. Executive
Management Separation Plan, the Insight EnterprisesSeparation Plan or any other severanceptieteor change in control plan, program
or agreement sponsored by the Company or itsa#ii

(c) Change in Control Defined. For purposes of this Agreement, “Change in Cdhsteall mean each occurrence of any of the
following:

(1) a change in control of Company through a treti@a or series of transactions, such that anyqgmefas that term is used in
Section 13 and 14(d)(2) of the 1934 Act), excludifijiates of Company as of the Effective Dategidhbecomes the beneficial owner (as that
term is used in Section 13(d) of the 1934 Act) diseor indirectly, of securities of Company reprating thirty percent (30%) or more of the
combined voting power of Company’s then outstandiecurities;



(2) any merger, consolidation or liquidation of Guany in which Company is not the continuing or $ting company or pursuant
to which stock would be converted into cash, séiesror other property, other than a merger of Camygn which the holders of the shares of
stock immediately before the merger have the sanmgoptionate ownership of common stock of the siimg company immediately after the
merger;

(3) the shareholders of Company approve any plamaposal for the liquidation or dissolution of Cpamy; or

(4) substantially all of the assets of Companysard or otherwise transferred to parties that atenithin a “controlled group of
corporations” (as defined in Section 1563 of thel€adn which Company is a member at the relevatg.da

(d) Cap on Payments

(1) General Rules. The Code imposes significant tax consequencé&xenutive and Company if the total payments made to
Executive due, or deemed due, to a “change in air{rs such term is defined in Section 280G (b)&(i) of the Code and the regulations
adopted thereunder) exceed prescribed limits. kamele, if Executive’s “Base Period Income” is $J0D and Executive’s “Total Payments”
exceed 299% of such Base Period Income (the “C&xgcutive will be subject to an excise tax undecti®n 4999 of the Code of 20% of all
amounts paid to Executive in excess of $100,000ther words, if Executive’s Cap is $299,999, Exieeuwill not be subject to an excise tax
if Executive receives exactly $299,999. If Execatreceives $300,000, Executive will be subjectt@xcise tax of $40,000 (20% of $200,0

(2) Reduction of Payments Subject to the exception described in Sectiof(8]din order to avoid the excise tax imposed by
Section 4999 of the Code, one or more of the paysmanbenefits to which Executive is entitled tisabot subject to Section 409A of the Code
shall be reduced until the Total Payments equaCidge. For purposes of this limitation:

(1) No portion of the Total Payments shall be talkea account which, in the opinion of the Consniteetained pursuant to
Section 8(d)(4), does not constitute a “parachatgent” within the meaning of Section 280G(b)(2}ted Code;

(2) A payment shall be reduced only to the extemessary so that the Total Payments constitutemebte compensation
for services actually rendered within the meanih§ection 280G(b)(4) of the Code or are otherwisesubject to disallowance as deductions,
in the opinion of the Consultant; and

(3) The value of any non-cash benefit or any detepayment of benefit included in the Total Payrseiiall be determined
in accordance with Section 280G of the Code anddfelations issued thereunder.

If after the reductions called for by the precedimgvisions of this Section 8(d)(3), the Total Payts continue to exceed the Cap, the
payments or benefits to which Executive is entiled which are subject to Section 409A shall beeed proportionally until the Total
Payments equal the Cap.



(3) Exception. The payment limitation called for by Section 8(d)¢Rall not apply if Executive’s “Uncapped Benefittceeds
Executive’s “Capped Benefit” by more than 25%. Thansultant selected pursuant to Section 8(d)(4)oaltulate Executive’'s Uncapped
Benefit and Executive’s Capped Benefit. For thigppse, the “Uncapped Benefit” is equal to the TB@yments to which Executive is entitled
prior to the application of Section 8(d)(2). Execels “Capped Benefit” is the amount to which Extesl will be entitled after application of
the limitations of Section 8(d)(2).

(4) Consultant . Company will retain a “Consultant” to advise Comypavith respect to the applicability of any Secté®09 excise
tax with respect to Executive’s Total Payments. Toasultant shall be a law firm, a certified pulaizounting firm, and/or a firm nationally
recognized as providing executive compensationudting services. All determinations concerning Ex@ae’'s Capped Benefit and Executige’
Uncapped Benefit (as well as any assumptions tsbd in making such determinations) shall be mgdéé Consultant selected pursuant to
this Section 8(d)(4). The Consultant shall providecutive and Company with a written explanatioit®tonclusions. All fees and expenses
of the Consultant shall be borne by Company. ThesGitant’'s determination shall be binding on Exaeuand Company.

(5) Special Definitions. For purposes of this Section 8(d), the followspgcialized terms will have the following meanings:

(i) “ Base Period Income” “Base Period Income” is an amount equal to Exieels “annualized includable compensation”
for the “base period” as defined in Sections 280(@{dand (2) of the Code and the regulations adbfitereunder. Generally, Executive’s
“annualized includable compensation” is the avemr@gexecutive’s annual taxable income from Compfmythe “base period,” which is the
five (5) calendar years prior to the year in whilsl change in control occurs.

(ii) “ Cap” or “280G Cap.” “Cap” or “280G Cap” shall mean an amount equa?199 times Executive’s Base Period
Income. This is the maximum amount which Executhay receive without becoming subject to the extagemposed by Section 4999 of the
Code or which Company may pay without loss of dédanaunder Section 280G of the Code.

(i) “ Total Payments.” The “Total Payments” include any “payments ie thature of compensation” (as defined in
Section 280G of the Code and the regulations addpereunder), made pursuant to this Agreementh@rwise, to or for Executive’s benefit,
the receipt of which is contingent or deemed cay@tint on a change in control and to which Sectidi286f the Code applies.

(e) Effect of Repeal In the event that the provisions of Sections 2808 4999 of the Code are repealed without suaresSection 8(c
shall be of no further force or effect.

(H Employment by Successor For purposes of this Agreement, employment bycaessor of Company or a successor of any subg
of Company that has assumed this Agreement shalbihgidered to be employment by Company or onescfubsidiaries. As a result, if
Executive is employed by such a successor followit@hange in Control, Executive will not be entltte receive the benefits provided by
Section 8 unless Executive’s employment with theeeasor is subsequently terminated without Cau$er édéood Reason within twelve
(12) months following the Change in Control.




9. SECTION 409A COMPLIANCE .

(a) Compliance Strateqgy. Section 409A of the Code imposes an additionehty percent (20%) tax, plus interest, on paymgota
“non-qualified deferred compensation plans.” Cerfaayments under this Agreement could be considerbd payments under a “non-
qualified deferred compensation plan.” The addaidwenty percent (20%) tax, and interest, doesappty if the payment qualifies for an
exception to the requirements of Section 409A engices with the requirements of Section 409A. Comypeurrently believes that the cash
payments and benefits due pursuant to this Agreeaitrer comply with the requirements of Sectio®A®r qualify for an exception to the
requirements of Section 409A.

Company intends that the payments to which Exeeusientitled upon Executive’s death or Disabilibder Section 5(a) qualifies for the
short-term deferral exception to Section 409A ef @ode. In addition, Company intends that the paysmmade due to Executigeterminatior
without Cause under Sections 6(c) and 8(b)(1) a@pdof for Good Reason under Sections 7(c) and B land (2), qualify for the short-term
deferral exception to Section 409A of the Codeesdbed in Treas. Reg. § 1.409A-1(b)(4)).

Company further intends that the group health andal insurance benefits payable under Sectionsab 8(b)(3) during the period of time
during which Executive is entitled to continuaticoverage under Section 4980B of the Code (COBREXé#cutive elected such coverage anc
paid the applicable premium qualify for the sepgarapay plan exception to Section 409A of the Cdimnpany has concluded that the life,
disability and accident insurance benefits payablier Sections 6(d) and 8(b)(3) may be subjedidad¢quirements of Section 409A of the
Code. To ensure that such payments comply withi@ed09A of the Code, the payments are payablespeaified time or pursuant to a fixed
schedule within the meaning of Treas. Reg. § 1.48@1)(iv) and the amounts reimbursed in one kdeaear will not affect the amounts
eligible for reimbursement by Company in a diffarexxable year. All reimbursements must be madkateo than December 31 of the calenda
year following the calendar year in which the exg@was incurred. Executive may not elect to receagh or any other benefit in lieu of 1
benefits provided by Sections 6(d) and 8(b)(3).

(b) Delay in Payments Prior to making any payments due under this Agesd, Company will determine, on the basis of any
regulations, rulings or other available guidance #e advice of counsel, whether the short-terneraf exception, the separation pay
exception or any other exception to the requiresiehSection 409A of the Code is available. If Camyp concludes that no exception is
available, no payments will be made prior to Exae$ Separation from Service, despite any provisioSection 6, 7 or 8 to the contrary. In
addition, if Executive is a “Specified Employees@efined in Treas. Reg. § 1.409A-1(i)), and Corypaoncludes that no exception to the
requirements of Section 409A of the Code is avilatio payments shall be made to Executive pridhédirst business day following the date
which is six (6) months after Executive’s Sepamafiom Service. Any amounts that would have beéd @aring the six (6) months following
Executive’s Separation from Service will be paidtba first business day following the expiratiortloé six-month period without interest
thereon. The provisions of this paragraph applgitamounts due pursuant to this Agreement, othean amounts that do not constitute a
deferral of compensation within the meaning of Srdeg. §1.409A+b) or other amounts or benefits that are notexilip the requirements
Section 409A of the Code.
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(c) Separation from Service For purposes of this Agreement, the term “Separdtom Service” means, either (1) termination of
Executive’s employment with Company and all Affiéa, or (2) a permanent reduction in the levelafabfide services Executive provides to
Company and all Affiliates to an amount that isrityepercent (20%) or less of the average leveloofebfide services Executive provided to
Company in the immediately preceding thirty-six)(&6nths, with the level of bona fide service cdted in accordance with Treas. Reg. §
1.409A-1(h)(2)(ii).

For purposes of determining whether a Separatimm fBervice has occurred, the term “Affiliate” shHalve the meaning assigned in
Treas. Reg. 8 1.409A-1(h)(3) (which generally regmififty percent (50%) common ownership).

Executives employment relationship is treated as continwhgde Executive is on military leave, sick leaveother bona fide leave of absel
(if the period of such leave does not exceed gixr@nths, or if longer, so long as Executive’s tighreemployment with Company or an
Affiliate is provided either by statute or contradf Executive’s period of leave exceeds six (&)nths and Executive’s right to reemployment
is not provided either by statute or by contrawt, émployment relationship is deemed to terminatthe first day immediately following the
expiration of such six-month period. Whether a ieation of employment has occurred will be deterdifased on all of the facts and
circumstances and in accordance with regulatiangeid by the United States Treasury Department pnt$a Section 409A of the Code.

(d) Distributions Treated as Made upon a Designateévent . If Company fails to make any payment, eitherntitmally or
unintentionally, within the time period specifiadthis Agreement, but the payment is made withingame calendar year, such payment w
treated as made within the time period specifieithi;i Agreement pursuant to Treas. Reg. § 1.40%)-34 addition, if a payment is not made
due to a dispute with respect to such paymentpayenent may be delayed in accordance with Treag. R&.409A-3(g).

(e) Reimbursements In order to ensure compliance with the applicabtpilations, the amounts reimbursed in one taxgdde will not
affect the amounts eligible for reimbursement bynpany in a different taxable year. All reimbursetsenust be made no later than
December 31 of the calendar year following thedde year in which the expense was incurred. Exezuatay not elect to receive cash or any
other benefit in lieu of the benefits provided ctons 6(d) and 8(b)(3).

(f) Miscellaneous Payment Provisions Under no circumstances may the time or schedud@y payment made or benefit provided
pursuant to this Agreement be accelerated or sutgjecfurther deferral except as otherwise peeditir required pursuant to regulations and
other guidance issued pursuant to Section 409Aefode. Executive does not have any right to naaleelection regarding the time or form
of any payment due under this Agreement. This Aged shall be operated in compliance with Secti@®Mof the Code or an exception
thereto and each provision of this Agreement dbmihterpreted, to the extent possible, to comptia Bection 409A or to qualify for an
exception thereto. Although this Agreement has lzkemigned to comply with Section 409A of the Cod&dit within an exception to the
requirements of Section 409A of the Code, the Campaecifically does not warrant such complianceadative is fully responsible for any
and all taxes or other amounts imposed by Secti@®®br any other provision of the Code.
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10. INTELLECTUAL PROPERTY

(a) Proprietary Information . Executive and Company hereby acknowledge andeabet in connection with the performance of
Executive’s services, Executive shall be providéithwr shall otherwise be exposed to or receivéageproprietary information of Company.
Such proprietary information may include, but simait be limited to, information concerning Compangustomers and products, information
concerning certain marketing, selling, and pricstrgitegies of Company, and information concernieghwds, manufacturing techniques, and
processes used by Company in its operations (#leoforegoing shall be deemed “Proprietary Infdiord for purposes of this Agreement).
Executive hereby agrees that, without the priottamiconsent of Company, any and all Proprietafgrination shall be and shall forever
remain the property of Company, and that duringtiiteal Term or any Renewal Term, and at all tintlesreafter, Executive shall not in any
way disclose or reveal the Proprietary Informatitimer than to Company’s executives, officers ammegioemployees and agents in the normal
course of Executive’s provision of services hereund@he term “Proprietary Information” does notlirde information which (1) becomes
generally available to the public other than assalt of a disclosure by Executive contrary tot#rens of this Agreement, (2) was available on
a non-confidential basis prior to its disclosune(3) becomes available on a noorfidential basis from a source other than Ex&eytirovidec
that such source is not contractually obligatekleep such information confidential.

(b) Trade Secrets Executive, prior to and during this Agreemens had and will have access to and become acquaintfedarious
trade secrets which are owned by Company or baffilsates and are regularly used in the operatibtheir respective businesses and which
may give Company or an affiliate an opportunitphtain an advantage over competitors who do noiikmrouse such trade secrets. Executive
agrees and acknowledges that Executive has beptedraccess to these valuable trade secrets onliytbg of the confidential relationship
created by Executive’s employment and Execusiy®lor relationship to, interest in, and fiduciagjationships to Company. Executive shall
disclose any of the aforesaid trade secrets, tirecindirectly or use them in any way, eitheridgrthe Initial or any Renewal Term of this
Agreement or at any time thereafter, except asired|in the course of employment by Company andt$doenefit.

(c) Intellectual Property . Executive acknowledges and agrees that all ptedservices, methods, know-how, procedures, pseses
specifications, and anything of a similar naturat tielate to the services to be provided by Exgeuth Company, whether the same are derive
from the use of Proprietary Information or othemviteveloped or conceived of by Executive, shalife shall remain the exclusive propert
Company. Executive further agrees that for a pesfoohe (1) year after the termination of this Agreent for any reason, there shall be an
irrebuttable presumption that all products, semjeeethods, know-how, procedures, formulae, presespecifications, and anything of a
similar nature which relate to such services reedé&ereunder developed, formulated, created, areteed of by Executive were derived from
the use of Proprietary Information or were otheendgveloped, formulated, created, or conceived/dtecutive during the Initial Term or a
Renewal Term, and, as such, the same shall behafidemain the exclusive property of Company. Exige shall promptly disclose to
Company all written and graphic materials, compat#tware, inventions, discoveries and improvemanthored, prepared, conceived or n
by, for or at the direction of Executive during Exéve’s employment hereunder and which are reltigle business of Company, and shall
execute all such documents and instruments, imoduidut not limited to any assignments and inventiisclosure documents, as Company ma
reasonably determine are necessary or desirabiel@r to give effect to the preceding sentence @réserve, protect or enforce Company’s
rights with respect to any such work and any iet#lial property therein.
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(d) Ownership of Documents Company shall own all papers, records, booksvidigs, documents, manuals, and anything of a simila
nature (collectively, the “Documents”) preparedibecutive in connection with Executigeémployment. The Documents shall be the proj
of Company and are not to be used on other progaatspt upon Company’s prior written consent. At éimd of the Initial Term or any
Renewal Term, Executive shall surrender to Companyyand all Documents or other property of whateo&ind now or hereafter in
Executive’s possession, custody, or control whizhtain or reflect in any manner whatsoever Proaneinformation or information which in
any way relates to Company’s business.

(e) Company Defined. For purposes of this Section 10, “Company” shalinterpreted to include Company and all of itectiand
indirect subsidiaries.

11. RESTRICTIVE COVENANTS .

(a) Covenant Not To Compete In consideration of Company’s agreements conthirezein and the payments to be made by it to
Executive pursuant hereto, Executive agrees thénglthe “Restricted Period” following the termiiat of Executive’s employment for any
reason and so long as Company is continuouslymmiaterial default of its obligations to provideypgents or employment-type benefits to
Executive hereunder or under any other agreemewgnant, or obligation, Executive will not, withqutor written consent of Company,
consult with or act as an advisor to another comadnout activity which is a “Competing Business’soich company in the Restricted
Territory, as defined below. For purposes of thiggement, Executive shall be deemed to be engagetiGompeting Business” if, in any
capacity, including proprietor, shareholder, partoéficer, director or employee, Executive engageparticipates, directly or indirectly, in the
operation, ownership or management of the actfitgny proprietorship, partnership, company or pthesiness entity which activity is
competitive with the then actual business in wiidmpany and its operating subsidiaries and a#iiatre engaged on the date of, or any
business contemplated by such entities’ businessph effect on the date of notice of, Executivetsnination of employment. (As of the date
of execution of this Agreement, Compasigctual business is the direct marketing of infitiom technology products and services to busirs
and consumers.) Nothing in this Section 11(a)tisnded to limit Executive’s ability to own equity & public company constituting less than
one percent (1%) of the outstanding equity of stahpany, when Executive is not actively engagatiégnmanagement thereof.

(b) Non-Solicitation . Executive recognizes that Company'’s clients ateable and proprietary resources of Company. Alingly,
Executive agrees that during the Restricted Pdfiaetutive will not directly or indirectly, throudgixecutive’s own efforts or through the
efforts of another person or entity, solicit busisién the Restricted Territory for or in connectiwith any Competing Business from any
individual or entity which obtained products ongees from Company at any time during Executivetgpoyment with Company. In addition,
during the Restricted Period Executive will noticibbusiness for or in connection with a CompetBuginess from any individual or entity
which may have been solicited by Executive on HetfaCompany. Further, during the Restricted PeBaécutive will not solicit, hire or
engage employees of Company who would have this skitl knowledge necessary to enable or assistefip Executive to engage in a
Competing Business. Company agrees that the téstiscdescribed in this paragraph apply only sglas Company is continuously not in
material default of its obligations to provide pasms or employment-type benefits to Executive hetleu or under any other agreement,
covenant, or obligation.
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(c) Restricted Period. For purposes of this Section 11, the “Restriétedod” shall include the Employment Period aneaqal of
twelve (12) months (or in the event any reviewingrt finds this period to be over-broad or unendatue, for a period of nine (9) months; or
in the event any reviewing court finds this periode over-broad or unenforceable, for a periosixo{6) months) following the termination of
Executive’s employment with Company for any reason.

(d) Restricted Territory . Executive and Company understand and agree tirap@ny’s business is not geographically restrieted is
unrelated to the physical location of Company faes or the physical location of any Competing iBass, due to extensive use of the Interne
telephones, facsimile transmissions and other melelectronic information and product distributidxecutive and Company further
understand and agree that Executive will, in paotrk toward expanding Company’s markets and geducdmisiness territories and will be
compensated for performing this work on behalf ofpany.

Accordingly, Company has a protectable businessest in, and the parties intend the Restrictedtdey to encompass, each and every
location from which Executive could engage in a @eting Business in any country, state, provincengpor other political subdivision in
which Company has clients, employees, suppliessiblutors or other business partners or operatifnisut only if, this Restricted Territory is
held to be invalid on the ground that it is unressny broad, the Restricted Territory shall incledeh location from which Executive can
conduct business in any of the following locatiossch state in the United States in which Compamgcts sales or operations, each prov
within Canada in which Company conducts sales eratjpns, and each political subdivision of thetgaiKingdom in which Company
conducts sales or operations. If, but only if, RRestricted Territory is held to be invalid on freunds that it is unreasonably broad, then the
Restricted Territory shall be any location withififsy (50) mile radius of any Company office.

(e) Remedies; Reasonablenes&xecutive acknowledges and agrees that a bregaEldcutive of the provisions of this Section 11 wi
constitute such damage as will be irreparable hagxact amount of which will be impossible to a&ie and, for that reason, agrees that
Company will be entitled to an injunction to beuied by any court of competent jurisdiction restragrand enjoining Executive from violating
the provisions of this Section 11. The right tamjonction shall be in addition to and not in lieLiany other remedy available to Company for
such breach or threatened breach, including thevezg of damages from Executive.

Executive expressly acknowledges and agrees thjahé¢ Restrictive Covenants contained hereinemsanable as to time and
geographical area and do not place any unreasobalden upon Executive, (2) the general public noft be harmed as a result of enforcer
of these Restrictive Covenants, and (3) Executhaetstands and hereby agrees to each and everaiteheondition of the Restrictive
Covenants set forth in this Agreement.
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Executive also expressly acknowledges and agre¢&Recutive’s covenants and agreements in thisddetl shall survive this
Agreement and continue to be binding upon Execfter the expiration or termination of this Agresmm whether by passage of time or
otherwise.

12. RELEASE .

Notwithstanding any other provision of this Agreemehe right of an Executive to receive benefitsspant to Sections 5, 6, 7 or 8 of
this Agreement shall be subject to the executiothbyExecutive of a release and waiver of all eyplent-related claims and an affirmation of
all preexisting restrictive covenants, includingt hot limited to, nondisparagement covenants, aopetition covenants, confidentiality
covenants and nonsolicitation of customers and eyegls covenants (collectively, the “Release”). Reéease shall be in a form provided by
the Company.

The Executive shall generally receive the Releasthe Executive’s termination date and in no eveote than 5 days following the
Executive’s termination date. In order to receieadfits pursuant to Sections 5, 6, 7 or 8, the Hbee must sign and return the Release withir
the 21 or 45 day (as applicable) period specifiethé Release and then refrain from revoking thedde within the 7 day revocation period
described in the Release. No benefits will be dusyant to Sections 5, 6, 7 or 8 of this Agreenuaitess the Executive signs and returns the
Release in a timely manner and the Executive doeeenoke the Release.

13. BENEFIT AND BINDING EFFECT .

This Agreement shall inure to the benefit of andiveling upon Company, its successors and assigrigding, but not limited to, any
company, person, or other entity which may acqalirer substantially all of the assets and busimésSompany or any company with or into
which Company may be consolidated or merged, amttlive, Executives heirs, executors, administrators, and legal ssprtatives, provide
that the obligations of Executive may not be detega

14. FREEDOM FROM RESTRICTIONS .

Executive represents and warrants that Executissnbtientered into any agreement, whether expraped, oral, or written, that poses
an impediment to Executive’s employment by Compiaciuding Executive’s compliance with the termgtu Agreement. In particular,
Executive is not subject to a valid, pre-existirg+tompetition agreement which prohibits Execufieen fulfilling Executive’s job duties as
set out in Section 2(a), and no restrictions oitéititons exist respecting Executive’s ability tafeem fully Executive’s obligations to
Company, including Executive's compliance with teems of this Agreement.

15. THIRD-PARTY TRADE SECRETS.

During the term of this Agreement, Executive agm@&sto copy, refer to, or in any way use, inforimatthat is proprietary to any third
party (including any previous employer). Executigpresents and warrants that Executive has noojpeply taken any documents, listings,
hardware, software, discs, or any other tangibldiome that embodies proprietary information from aniyd party, and that Executive does not
intend to copy, refer to, or in any way use, infation that is proprietary to any third party infeeming duties for Company.
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16. NOTICES.

All notices hereunder shall be in writing and defi®d personally or sent by United States registereertified mail, postage prepaid and
return receipt requested:

If to Company, to: Insight Enterprises, Inc.
Attn: Chief Executive Officer
6820 S. Harl Ave.
Tempe, Arizona 8528

With a copy to: Insight Enterprises, Inc.
Attn: Legal Department
6820 S. Harl Ave.
Tempe, Arizona 8528

If to Executive, to Dana A. Leighty

Either party may change the address to which notice to be sent to it by giving ten (10) daystemitnotice of such change of addres
the other party in the manner above provided feingi notice.

Notices will be considered delivered on personéiVdey or on the date of deposit in the United &satail in the manner provided for
giving notice by mail.

17. NONDELEGABILITY OF EXECUTIVE 'S RIGHTS AND COMPANY ASSIGNMENT RIGHTS .

The obligations, rights and benefits of Executieegunder are personal and may not be delegategnedsor transferred in any manner
whatsoever, nor are such obligations, rights oeliensubject to involuntary alienation, assignmantransfer. Upon reasonable notice to
Executive, Company may transfer Executive to alfiat# of Company, which affiliate shall assume tiigations of Company under this
Agreement. This Agreement shall be assigned autoatigitto any entity merging with or acquiring Coaryy or its business.

18. SEVERABILITY .

If any term or provision of this Agreement is deethby a court or tribunal of competent jurisdintto be invalid or unenforceable for
any reason, this Agreement shall remain in fultéoand effect, and either (1) the invalid or unerdable provision shall be modified to the
minimum extent necessary to make it valid and exdfalle or (2) if such a modification is not possilthis Agreement shall be interpreted as i
such invalid or unenforceable provision were npag hereof.
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19. ARBITRATION .

The parties agree that any controversy, disputdaim arising out of or relating to the Agreemenboeach thereof, including without
limitation Executive’s employment with or separatiof employment from Company, and all claims, t éxtent allowable by law, that
Company or any of its representatives engagedndwtt prohibited on any basis under any federalesbr local statute, including federal or
state discrimination statutes or public policy,lsha resolved by final, binding and conclusiveiagdion with a sole arbitrator to be mutually
agreed upon in Maricopa County, Arizona. The parsieall bear equally the cost of the arbitratoe @hbitration shall occur within thirty
(30) days of selection of the arbitrator and shaledministered by the American Arbitration Asstioraunder its National Rules for the
Resolution of Employment Disputes and judgment upperaward rendered by the arbitrator may be edhierany court having jurisdiction
thereof.

Any arbitration award may, in the discretion of #réitrator, include reasonable attorneys’ feesauds of the prevailing party.
“Attorneys’ fees and costs” mean all reasonablegward expenses, administrative fees, travel exgemait-of-pocket expenses such as
copying and telephone costs, witness fees ancdhaitst fees. Any award of attorney’s fees and ctustghich Executive may be entitled shall
be paid by Company, on or before December 31 ofaltendar year following the year of the conclusiéithe arbitration.

Either party may apply to the arbitrator seekinjgriative relief until the arbitration award is resvdd or the matter is otherwise resolved.
Either party also may, without waiving any remedyler the Agreement, seek from any court havinggliction any interim or provisional
relief, including a temporary restraining order,imjunction both preliminary and final, and any @tlappropriate equitable relief, that is
necessary to protect the rights or property of plaaty, pending the retention of the arbitrator.

20. COUNTERPARTS.

This Agreement may be executed in counterpart$) ebwhich shall be deemed to be an original, bluictv together shall constitute one
and the same instrument.

21. ENTIRE AGREEMENT .

The entire understanding and agreement betwegpetties has been incorporated into this Agreensamt,this Agreement supersedes all
other agreements and understandings between Exeeutd Company with respect to the relationship>afcutive with Company, except with
respect to other continuing or future stock opttoegalth, benefit and similar plans or agreements.

22. GOVERNING LAW .

Executive’s employment shall be governed in alpeess by the laws of the State of Arizona, inclgdime conflicts of law principles, as
governs transactions occurring entirely within Ana among Arizona residents, except as preemptéatgral law.
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23. DEFINITIONS .

Throughout this Agreement, certain defined termshbei identified by the capitalization of the filstter of the defined word or the first
letter of each substantive word in a defined phrd#isenever used, these terms will be given thecatdd meaning.

24, TERMINATION OF EMPLOYMENT

The termination of this Agreement by either patsoashall result in the termination of Executiveimployment relationship with
Company in the absence of an express written agneepnoviding to the contrary. Neither party interidat any oral employment relationship
continue after the termination of this Agreement.

25. TIME IS OF THE ESSENCE .

Company and Executive agree that time is of theresswith respect to the duties and performantesofovenants and promises of this
Agreement.

26. CONSTRUCTION .

This Agreement is the result of negotiation betw€empany and Executive and both have had the apputyrtto have this Agreement
reviewed by their legal counsel and other advisacsordingly, this Agreement shall not be constrémdor against Company or Executive,
regardless of which party drafted the provisioisstie. The language in all parts of this Agreensiatl in all cases be construed as a whole
according to its fair meaning and not strictly éoragainst either party. The Section headings doedan this Agreement are for reference
purposes only and will not affect the meaning ¢eripretation of this Agreement in any way. Whenetierwords “include,” “includes,” or
“including” are used in the Agreement, they shalldeemed to be followed by the words “without latin.”

Dated this 13th day of April 2012.

Company:

INSIGHT ENTERPRISES, INC.,
a Delaware corporation

By: /s/ Glynis A. Bryan
Name: Glynis A. Bryan
Title: Chief Financial Officer

Executive:

/sl Dana A. Leighty
Dana A. Leighty
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SUBSIDIARIES OF THE REGISTRANT

SUBSIDIARY
Action Computer Supplies Limited (Dormant)
Action Ltd. (Dormant)

Calence, LLC

Calence Physical Security Solutions, LLC
Computers by Post Limited (Dormant)
Docufile Limited (Dormant)

DSI Data Systems International Limited (Dormant)
Eldorado Investments LLC (Dormant)
Ensynch s.r.o.

Frasier Associates plc (Dormant

Inmac GmbH

Insight Australia Holdings Pty Ltd

Insight Canada Holdings, Inc.

Insight Canada Inc.

Insight Consulting Services, LLC

Insight Data Technologies Ltd (Dormant)
Insight Deutschland GmbH & Ko KG (Dormant)
Insight Development Corp Limited (Dormant)
Insight Direct (GB) Limited

Insight Direct (UK) Limited

Insight Direct Canada, Inc.

Insight Direct Services Limited (Dormant)
Insight Direct USA, Inc.

Insight Direct Worldwide, Inc.

Insight Enterprises Australia Pty Limited
Insight Enterprises BV

Insight Enterprises CV

Insight Enterprises UK, Ltd.

Insight Enterprises Holdings BV

Insight Enterprises Hong Kong

Insight Enterprises Netherlands BV

Insight Enterprises (NZ) Limited

Insight Enterprises (Shanghai) Co. Ltd

Insight Holding (Deutschland) GmbH (Dormant)
Insight Marketing GmbH (Dormant)

Insight Networking Solutions (UK) Ltd

Insight North America, Inc.

Insight Public Sector, Inc.

Insight Receivables Holding, LLC

Insight Receivables, LLC

Insight Stadium Services, LLC (Dormant)
Insight Technology Solutions AB

Insight Technology Solutions AG

Insight Technology Solutions ApS

Insight Technology Solutions BVBA (Dormant)
Insight Technology Solutions GmbH

Insight Technology Solutions GmbH

STATE OR OTHER
JURISDICTION OF
INCORPORATION OR
ORGANIZATION

United Kingdom
United Kingdom
Delaware
Arizona
United Kingdom
United Kingdom
United Kingdom
Delaware
Czech Republic
United Kingdom
Germany
Australia
Arizona
Ontario
Arizona
Ireland
Germany
United Kingdom
United Kingdom
United Kingdom
Canada
United Kingdom
Illinois
Arizona
Australia
Netherlands
Netherlands
United Kingdom
Netherlands
Hong Kong
Netherlands
New Zealand
China
Germany
Germany
United Kingdom
Arizona
Illinois
Illinois
Illinois
Arizona
Sweden
Switzerland
Denmark
Belgium
Austria
Germany
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Insight Technology Solutions, Inc.

Insight Technology Solutions LLC

Insight Technology Solutions NUF

Insight Technology Solutions Oy

Insight Technology Solutions Pte Ltd
Insight Technology Solutions SAS

Insight Technology Solutions S.L

Insight Technology Solutions SRL

Insight UK Acquisitions Limited (Dormant)
Microwarehouse BV

Minx Limited (Dormant)

PC Wholesale Ltd (Dormant)

Pulse Building Limited (Dormant)
Software Spectrum Services BV (Dormant
Software Spectrum Limited (Dormant)
SSI Britain Limited (Dormant)

SSI Holdings Limited (Dormant)

3683371 Canada, Inc

Delaware
Russia
Norway
Finland
Singapore
France
Spain
Italy
United Kingdom
Netherlands
United Kingdom
United Kingdom
United Kingdom
Netherlands
United Kingdom
United Kingdom
United Kingdom
Canada



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Insight Enterprises, Inc.:

We consent to the incorporation by reference irrélggstration statement Nos. 333-147879 and 33®2¥®n Form S-8 of Insight Enterprises,
Inc. of our reports dated February 22, 2013, wéigpect to the consolidated balance sheets of inBigflerprises, Inc. and subsidiaries as of
December 31, 2012 and 2011, and the related cdasedl statements of operations, comprehensive iacstockholders’ equity, and cash
flows for each of the years in the thngear period ended December 31, 2012, and the wieeiss of internal control over financial repogti
of December 31, 2012, which reports appear in tbeehber 31, 2012 annual report on Form 10-K ofjlitsEnterprises, Inc.

/sl KPMG LLP

Phoenix, Arizona
February 22, 2013



Exhibit 24.1

KNOW ALL PERSONS BY THESE PRESENTS,that the undersigned hereby constitutes and appKitineth T. Lamneck, Glynis .
Bryan and Steven R. Andrews his true and lawfarattys-in-fact and agents, for him, and in his ngpfece and stead, in any and all
capacities (i) to sign the Insight Enterprises, Wenual Report on Form 10-K for the fiscal yeaded December 31, 2012 and any and all
amendments thereto and (ii) to file the same, widitlexhibits thereto and other documents in corined¢herewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents full power and authority to dd parform each and every act and thing
requisite and necessary to be done in such coommeets fully to all intents and purposes as theetsigned might or could do in person, hereby
ratifying and confirming all that said attorneysfact and agents, may lawfully do or cause to beeduy virtue hereof.

IN WITNESS WHEREOF, the undersigned has duly executed this instrumenf this 13th day of February, 2013.

/sl Timothy A. Crown
Timothy A. Crown



Exhibit 24.Z

KNOW ALL PERSONS BY THESE PRESENTS,that the undersigned hereby constitutes and appKitineth T. Lamneck, Glynis .
Bryan, and Steven R. Andrews his true and lawfdragys-in-fact and agents, for him, and in his eaptace, and stead, in any and alll
capacities (i) to sign the Insight Enterprises, Wuenual Report on Form 10-K for the fiscal yeaded December 31, 2012, and any and all
amendments thereto and (ii) to file the same, wiitlexhibits thereto and other documents in corined¢herewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents full power and authority to dd parform each and every act and thing
requisite and necessary to be done in such coommeets fully to all intents and purposes as theetsigned might or could do in person, hereby
ratifying and confirming all that said attorneysfact and agents, may lawfully do or cause to beeduy virtue hereof.

IN WITNESS WHEREOF, the undersigned has duly executed this instrumenf this 13th day of February, 2013.

/s/ Richard E. Allen
Richard E. Allen



Exhibit 24.:

KNOW ALL PERSONS BY THESE PRESENTS,that the undersigned hereby constitutes and appKitineth T. Lamneck, Glynis .
Bryan, and Steven R. Andrews his true and lawfdragys-in-fact and agents, for him, and in his eaptace, and stead, in any and alll
capacities (i) to sign the Insight Enterprises, Wuenual Report on Form 10-K for the fiscal yeaded December 31, 2012, and any and all
amendments thereto and (ii) to file the same, wiitlexhibits thereto and other documents in corined¢herewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents full power and authority to dd parform each and every act and thing
requisite and necessary to be done in such coommeets fully to all intents and purposes as theetsigned might or could do in person, hereby
ratifying and confirming all that said attorneysfact and agents, may lawfully do or cause to beeduy virtue hereof.

IN WITNESS WHEREOF, the undersigned has duly executed this instrumenf this 13th day of February, 2013.

/s/ Bennett Dorrance
Bennett Dorrance



Exhibit 24.

KNOW ALL PERSONS BY THESE PRESENTS,that the undersigned hereby constitutes and appKitineth T. Lamneck, Glynis .
Bryan, and Steven R. Andrews his true and lawfdragys-in-fact and agents, for him, and in his eaptace, and stead, in any and alll
capacities (i) to sign the Insight Enterprises, Wuenual Report on Form 10-K for the fiscal yeaded December 31, 2012, and any and all
amendments thereto and (ii) to file the same, wiitlexhibits thereto and other documents in corined¢herewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents full power and authority to dd parform each and every act and thing
requisite and necessary to be done in such coommeets fully to all intents and purposes as theetsigned might or could do in person, hereby
ratifying and confirming all that said attorneysfact and agents, may lawfully do or cause to beeduy virtue hereof.

IN WITNESS WHEREOF, the undersigned has duly executed this instrumenf this 13th day of February, 2013.

/s/ Michael M. Fisher
Michael M. Fisher



Exhibit 24.¢

KNOW ALL PERSONS BY THESE PRESENTS,that the undersigned hereby constitutes and appKitineth T. Lamneck, Glynis .
Bryan, and Steven R. Andrews his true and lawfdragys-in-fact and agents, for him, and in his eaptace, and stead, in any and alll
capacities (i) to sign the Insight Enterprises, Wuenual Report on Form 10-K for the fiscal yeaded December 31, 2012, and any and all
amendments thereto and (ii) to file the same, wiitlexhibits thereto and other documents in corined¢herewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents full power and authority to dd parform each and every act and thing
requisite and necessary to be done in such coommeets fully to all intents and purposes as theetsigned might or could do in person, hereby
ratifying and confirming all that said attorneysfact and agents, may lawfully do or cause to beeduy virtue hereof.

IN WITNESS WHEREOF, the undersigned has duly executed this instrumenf this 13th day of February, 2013.

/sl Larry A. Gunning
Larry A. Gunning



Exhibit 24.¢

KNOW ALL PERSONS BY THESE PRESENTS,that the undersigned hereby constitutes and appKitineth T. Lamneck, Glynis .
Bryan, and Steven R. Andrews his true and lawfdragys-in-fact and agents, for him, and in his eaptace, and stead, in any and alll
capacities (i) to sign the Insight Enterprises, Wuenual Report on Form 10-K for the fiscal yeaded December 31, 2012, and any and all
amendments thereto and (ii) to file the same, wiitlexhibits thereto and other documents in corined¢herewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents full power and authority to dd parform each and every act and thing
requisite and necessary to be done in such coommeets fully to all intents and purposes as theetsigned might or could do in person, hereby
ratifying and confirming all that said attorneysfact and agents, may lawfully do or cause to beeduy virtue hereof.

IN WITNESS WHEREOF, the undersigned has duly executed this instrumenf this 13th day of February, 2013.

/sl Anthony A. Ibargiien
Anthony A. Ibargien



Exhibit 24.7

KNOW ALL PERSONS BY THESE PRESENTS,that the undersigned hereby constitutes and appKitineth T. Lamneck, Glynis .
Bryan, and Steven R. Andrews his true and lawfdragys-in-fact and agents, for him, and in his eaptace, and stead, in any and alll
capacities (i) to sign the Insight Enterprises, Wuenual Report on Form 10-K for the fiscal yeaded December 31, 2012, and any and all
amendments thereto and (ii) to file the same, wiitlexhibits thereto and other documents in corined¢herewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents full power and authority to dd parform each and every act and thing
requisite and necessary to be done in such coommeets fully to all intents and purposes as theetsigned might or could do in person, hereby
ratifying and confirming all that said attorneysfact and agents, may lawfully do or cause to beeduy virtue hereof.

IN WITNESS WHEREOF, the undersigned has duly executed this instrumenf this 13th day of February, 2013.

/s Robertson C. Jones
Robertson C. Jones



Exhibit 24.¢

KNOW ALL PERSONS BY THESE PRESENTS,that the undersigned hereby constitutes and appKiineth T. Lamneck, Glynis .
Bryan, and Steven R. Andrews her true and lawtoragys-in-fact and agents, for her, and in heragrtace, and stead, in any and all
capacities (i) to sign the Insight Enterprises, kuenual Report on Form 10-K for the fiscal yeaded December 31, 2012, and any and all
amendments thereto and (ii) to file the same, wiitexhibits thereto and other documents in coriaedherewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents full power and authority to dd parform each and every act and thing
requisite and necessary to be done in such coomeeis fully to all intents and purposes as theetsigned might or could do in person, hereby
ratifying and confirming all that said attorneystact and agents, may lawfully do or cause to beeduy virtue hereof.

IN WITNESS WHEREOF, the undersigned has duly executed this instrumenof this 13th day of February, 2013.

/s/ Kathleen S. Pushor
Kathleen S. Pushor



Exhibit 31.1
INSIGHT ENTERPRISES, INC.
CERTIFICATION

I, Kenneth T. Lamneck, certify that:
1. I have reviewed this Annual Report on Forn-K of Insight Enterprises, Inc

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or eéonditate a material fact necessar
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statementsotimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, angdtfie periods presented in this
report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isg prepared

b. Designed such internal control over financial répgr, or caused such internal control over finahi@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atauce with generally accepted accounting princijy

C. Evaluated the effectiveness of the registradislosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; an

d. Disclosed in this report any change in the tegig's internal control over financial reportirtat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an amaport) that has materially
affected, or is reasonably likely to materiallyeadf, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer anldve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; anc

b. Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: February 22, 2013

By: /s/ Kenneth T. Lamneck
Kenneth T. Lamneck
Chief Executive Officer




Exhibit 31.2
INSIGHT ENTERPRISES, INC.
CERTIFICATION

[, Glynis A. Bryan, certify that:
1. I have reviewed this Annual Report on Forn-K of Insight Enterprises, Inc

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or eéonditate a material fact necessar
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statementsotimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, angdtfie periods presented in this
report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isg prepared

b. Designed such internal control over financial répgr, or caused such internal control over finahi@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atauce with generally accepted accounting princijy

C. Evaluated the effectiveness of the registradislosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; an

d. Disclosed in this report any change in the tegig's internal control over financial reportirtat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an amaport) that has materially
affected, or is reasonably likely to materiallyeadf, the registra’s internal control over financial reporting; &

5 The registrant’s other certifying officer andave disclosed, based on our most recent evaluatiriernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions)

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; anc

b. Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: February 22, 2013

By: /s/ Glynis A. Bryan
Glynis A. Bryan
Chief Financial Officer




Exhibit 32.1
INSIGHT ENTERPRISES, INC.

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Insight &mtrises, Inc. (the “Company”) on Form KCfor the period ended December
2012 as filed with the Securities and Exchange Ci@sion on the date hereof (the “Report”), we, Kehrie Lamneck, Chief Executive
Officer of the Company, and Glynis A. Bryan, Chihancial Officer of the Company, certify, pursusmtl8 U.S.C. §1350, as adopted
pursuant to 8906 of the Sarbanes-Oxley Act of 2€@&, to the best of our knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExafeAct of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations
of the Company.

By: /s/ Kenneth T. Lamneck
Kenneth T. Lamneck
Chief Executive Officer
February 22, 2013

By: /s/ Glynis A. Bryan
Glynis A. Bryan
Chief Financial Officer
February 22, 2013




