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PC CONNECTION, INC.
730 Milford Road
Merrimack, New Hampshire 03054
(603) 683-2000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 17, 2009

The 2009 Annual Meeting of Stockholders of PC Catine, Inc., a Delaware corporation (the “CompanyVill be held at the Crowne
Plaza Hotel, 2 Somerset Parkway (Exit 8 off therEitelurnpike), Nashua, New Hampshire on Wednesdiaye 17, 2009 at 10:00 a.m.,
Eastern time, to consider and act upon the follgwratters:

1. To elect six directors to serve until the 2010 Aaindeeting of Stockholder:
2. To approve the Amended and Restated 2007 StocktimeePlan;

3. To approve an amendment to the Compayhended and Restated 1997 Employee Stock Purétaseo increase the numbe
shares of Common Stock that may be issued therednuhe 837,500 to 937,500 shares, representingemease of 100,000
shares

4.  To ratify the selection by the Audit CommitteeDeeloitte & Touche LLP as our independent registiepublic accounting firm for
the year ending December 31, 2009;

5. To transact such other business as may properlg tmfore the meeting or any adjournment thel

Stockholders of record at the close of businesamil 20, 2009 are entitled to notice of and toevat the meeting or any adjournments
thereof. Our stock transfer books will remain op&lhstockholders are cordially invited to atterietmeeting.

By Order of the Boarof Directors,

Patricia Gallug
Chairman of the Board and
Chief Executive Officer

Merrimack, New Hampshire
April 30, 2009

WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PL EASE COMPLETE, DATE, AND SIGN THE ENCLOSED
PROXY AND MAIL IT PROMPTLY IN THE ENCLOSED ENVELOPE IN ORDER TO ENSURE REPRESENTATION OF YOUR
SHARES AT THE MEETING. NO POSTAGE NEED BE AFFIXED | F THE PROXY IS MAILED IN THE UNITED STATES.



PC CONNECTION, INC.
730 Milford Road
Merrimack, New Hampshire 03054

PROXY STATEMENT FOR THE 2009 ANNUAL MEETING OF STOC KHOLDERS
To Be Held On June 17, 2009

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies by PC Connection,.JecDelaware corporation (the
“Company,” “we,” “us,” or “our”) by our Board of Dectors, for our 2009 Annual Meeting of Stockhofjer the Annual Meeting, to be held
on Wednesday, June 17, 2009 at 10:00 a.m., Edsteznat the Crowne Plaza Hotel, 2 Somerset ParK&ay 8 off the Everett Turnpike),
Nashua, New Hampshire or any adjournment or adjoans of the Annual Meeting. You may obtain direasi to the location of the meeti
by contacting Investor Relations at 603-683-232Rproxies will be voted in accordance with thecitioolders’ instructions. If no choice is
specified, the proxies will be voted in favor oétimatters set forth in the accompanying Notice eeNhg. Any proxy may be revoked by a
stockholder at any time before its exercise byveeli of a written revocation or a subsequently datexy to our secretary or by voting in
person at the Annual Meeting.

The Notice of Meeting, this Proxy Statement, the efosed proxy, and our Annual Report on Form 10-K fo the year ended
December 31, 2008 as filed with the Securities afitkchange Commission, or the SEC, and our Annual Rept to Stockholders for the
year ended December 31, 2008 are being mailed todkholders on or about May 18, 2009.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto be Held on June 17, 2009

This proxy statement, form of proxy, and our 2008Aal Report to Stockholders for the year endedeBer 31, 2008 are available at
http: //ir.pcconnection.com.

Voting Securities and Votes Required

On April 20, 2009, the record date for the deteation of stockholders entitled to notice of andidte at the Annual Meeting, there
were outstanding and entitled to vote an aggregfa2®,977,264 shares of our common stock, $.0Valae per share, or the Common Stock.
Stockholders are entitled to one vote per shaf@oofimon Stock. Our stock record books will remairrofor inspection by stockholders of
record for ten days prior to the Annual Meetingat offices at the above address and at the tirdgkate of the Annual Meeting.

The presence, in person or by proxy, of the holdéessmajority of the outstanding shares of Comr8tock entitled to vote at the
Annual Meeting shall be necessary to constituteawm for the transaction of business. Abstentaoms broker non-votes will be considered
as present for purposes of determining whethermaugu is present.

The affirmative vote of the holders of a pluralitiithe votes cast by the stockholders entitledate at the Annual Meeting is required
for the election of directors. The affirmative vatethe holders of a majority of the shares of CamrStock present or represented by proxy
and voting at the Annual Meeting is required far #pproval of Proposals 2, 3, and 4.

Shares that abstain from voting in a particularteratind shares held in “street name” by brokersoofinees who indicate on their
proxies that they do not have discretionary authao vote such shares as to a particular mattdrnat be counted as votes in favor of such
matter and will also not be counted as votes aashares voting on such matter. Abstentions andkéar non-votesWill have no effect on th
voting on matters, such as the ones presentedofcki®lder approval at this Annual Meeting, thajuiee the affirmative vote of a certain
percentage of the shares voting on the matter.



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of February 2809, the beneficial ownership of our Common Stogk(i) persons known by us to

own more than 5% of our outstanding shares; (the# our current and nominated directors; (iiitleaf our named executive officers in the
Summary Compensation Table under the heading “BxecGompensation” below; and (iv) all our currélirectors and executive officers as
a group.

Except as otherwise set forth below, the streetemddof each beneficial owner is c/o PC Connectium, 730 Milford Road,

Merrimack, New Hampshire 03054.

Shares of
Common Stock Percentage of
Common Stock
Beneficially
Name Owned (1) Outstanding (2)
Patricia Gallup 8,714,090 32.2%
David Hall 8,410,78™ 31.1
Dimensional Fund Advisors, Inc. 2,230,59(® 8.3
David Beffa-Negrini 248,17® *
Timothy McGrath 175,00(" *
Jack Ferguson 145,994 *
Bradley Mousseau 53,75 *
Donald Weatherson 44,00(10) *
Bruce Barone 28,00V *
Joseph Baute 19,00(*? *
Barbara Ducketl — —
All current directors and executive officers agaup (9 individuals) 17,838,80113 65.2

*

1)

()

(3)

(4)

()

Less than 1% of the total number of our outstangimyes of Common Stock on February 15, 2

The number of shares beneficially owned by eacddcthir or executive officer is determined undersyeomulgated by the SEC, and
information is not necessarily indicative of ben&fi ownership for any other purpose. Under sudstibeneficial ownership includes
any shares as to which the individual has the siofhared voting power or investment power and atgoshares which the individual
has the right to acquire as of February 15, 2008ilbhave the right to acquire within 60 days thef through the exercise of any stock
option or other right. Unless otherwise indicateaich person has sole investment and voting powshgres such power with his or her
spouse) with respect to the shares set forth ifidll@ving table. The inclusion herein of any shadeemed beneficially owned does not
constitute an admission of beneficial ownershiguth shares

The number of shares of Common Stock deemeddanding for purposes of determining such percestatcludes 27,012,729 shares
outstanding as of February 15, 2009 and any slsalgect to issuance upon exercise of options aratghts held by the person in
guestion that were exercisable on or within 60 ddter February 15, 200

Includes 8,169,094 shares of Common Stock dietdcord by the 1998 PC Connection Voting Trust 46,000 shares held by
Ms. Gallup’s spouse, as to which Ms. Gallup disakbeneficial ownership. Ms. Gallup has the solegrdo vote or direct the vote as
to 530,000 shares and dispose or direct the disposif 8,699,094 shares. Ms. Gallup has shareidigyqiower as to 16,338,188 shal

Includes 8,169,094 shares of Common Stock heldarfrd by the 1998 PC Connection Voting Trust. MallHas the sole power to vc
or direct the vote as to 241,695 shares and dispodieect the disposition of all 8,410,789 shais. Hall has shared voting power a:
16,338,188 share

The information presented herein is as repdriednd based solely upon, a Schedule 13G/A (Ammemd No. 6) filed with the SEC on
February 9, 2009 by Dimensional Fund Advisors LPitfiensional”), an investment advisor registeredaurfsection 203 of the
Investment Advisors Act of 1940. Dimensional fuh@s investment advice to four investment compameigistered under the
Investment Company Act «



1940, and serves as investment manager to cetteen commingled group trusts and separate accdtagsther with the investment
companies, the “Funds”). All shares of our Commuack listed as owned by Dimensional Fund Advisoesdre owned by the Funds.
In its role as investment advisor or manager, Demaral possesses sole power to vote or directdteaf 2,196,388 shares our
Common Stock that is owned by the Funds and solkepto dispose or direct the disposition of 2,290,5hares of our Common Stock
that is owned by the Funds, and may be deemed tteebigeneficial owner of 2,230,590 shares of ounf@on Stock held by the Funds.
Dimensional disclaims beneficial ownership of sabares of Common Stock. Dimensional’s businesseadds Palisades West,
Building One, 6300 Bee Cave Road, Austin, TexaZ48¢

(6) Includes 66,250 shares of Common Stock issugtd@ exercise of outstanding stock options which B&ffa-Negrini has the right to
acquire within 60 days after February 15, 2(

(7) Includes 75,000 shares of Common Stock issuabla apercise of outstanding stock options which Mc@vath has the right to acqu
within 60 days after February 15, 20l

(8) Includes 74,000 shares of Common Stock issugti@ exercise of outstanding stock options which®¢rguson has the right to
acquire within 60 days after February 15, 2(

(9) Includes 33,750 shares of Common Stock issuabla apercise of outstanding stock options which Mouglseau has the right to
acquire within 60 days after February 15, 2009.

(10) Includes 40,000 shares of Common Stock issusimbn exercise of outstanding stock options whMchWeatherson has the right to
acquire within 60 days after February 15, 2(

(11) Includes 3,000 shares of Common Stock issugie exercise of outstanding stock options whiechBarone has the right to acquire
within 60 days after February 15, 20l

(12) Includes 2,500 shares of Common Stock issugibe exercise of outstanding stock options whichBéute has the right to acquire
within 60 days after February 15, 20l

(13) Includes an aggregate of 294,500 shares offmmBtock issuable to the current directors andutikee officers upon exercise of
outstanding stock options which they have the 1to acquire within 60 days after February 15, 2(

PROPOSAL ONE
ELECTION OF DIRECTORS

Directors are to be elected at the Annual Meetigy. Board of Directors is currently fixed at six migers. Our Bylaws provide that our
directors will be elected at each annual meetingunfstockholders to serve until the next annuadting of stockholders or until their
successors are duly elected and qualified. Mr. BB@&rone has informed the Board that he does terdrio stand for re-election following
the expiration of his current term of office, whiafil occur at the Annual Meeting. Until such tindyr. Barone will continue to serve as a
director of our Company and as a member of our Garsation and Audit Committees.

The persons named in the enclosed proxy (Patrialau@and David Hall) will vote to elect the sixmiees named below as our
directors unless authority to vote for the electidny or all of the nominees is withheld by matkthe proxy to that effect. Each nominee,
other than Ms. Barbara Duckett, is presently sgras a director, and each nominee has consenbairtg named in this Proxy Statement and
to serve, if elected. If for any reason any nomisteeuld be unable to serve, the person acting uhdgrroxy may vote the proxy for the
election of a substitute nominee designated byBmard of Directors. It is not presently expecteat tiny of the nominees will be unavailable
to serve, if elected.



Our Board of Directors recommends a vote “FOR” theelection of the nominees described below.

Set forth below are the name, age, and lengthrefcgeas a director for each nominee of our BodrDicectors and the positions and
offices held by him or her, his or her principatapation and business experience for at leastakefpe years, and the names of other
publicly-held companies of which he or she sensea director. Information with respect to the numiifeshares of Common Stock
beneficially owned by each director or nomineegdlily or indirectly, as of February 15, 2009, appemder “Security Ownership of Certain
Beneficial Owners and Management.”

Nominees for Election to our Board of Directors

Patricia Gallup , age 55, is our Chairman, President, and Chiettikee Officer. Ms. Gallup is a co-founder of ounr@pany, and has
served on our Board of Directors since its incaptiad as an executive officer since 1982.

David Hall, age 60, is one of our co-founders and has servedioBoard of Directors since its inception. Mr.IHrved as Vice
Chairman of our Board of Directors from March 1988®ecember 2004. Mr. Hall was an executive offftem 1982 to 1997, and since then
has served as an analyst for our Company.

Joseph Bauteage 81, has served on our Board of Directors slnoe 2001. From 1979 to 1993, Mr. Baute servedhasr@an and
Chief Executive Officer of Markem Corporation, amlustrial marking and coding solutions providenc®i 1993, Mr. Baute has worked as an
independent consultant. Mr. Baute has served obhdhed of directors of several public and privadenpanies as well as non-profit
organizations, including the Federal Reserve in@ugsState Street Bank, and Houghton-Mifflin Comyan

David Beffa-Negrini, age 55, has served on our Board of Directors steggember 1994. Mr. Beffa-Negrini served as ouid@eéfice
President, Corporate Marketing and Creative Sesvilman February 2007 until his retirement effectecember 31, 2008. Mr. Beffdegrini
served as Co-President of our Merrimack Servicbsidiary from September 2005 to February 2007 anala Vice President of Corporate
Communications from June 2000 to February 2007.Béffa-Negrini served in a variety of senior maragat capacities in the areas of
merchandising, marketing, and communications. Attilme of his retirement, he had been an employ®e 4983.

Barbara Duckett, age 54, has not previously served on our Boardirgfdirs. Since October 2000, Ms. Duckett has skagethe
President, Chief Executive Officer, and as a membéhie board of directors of Home Healthcare, Haspnd Community Services.
Ms. Duckett serves as a member of the board ottdire of Home Care Association of New Hampshire laagibeen a director or officer of
several other non-profit and privately-held headtlecorganizations, at both the local and naticaa|l

Donald Weatherson,age 71, has served on our Board of Directors slnoe 2005. Mr. Weatherson served on the boardedtdrs of
our GovConnection subsidiary from May 2003 to JB8@5. Since August 2002, Mr. Weatherson has purpaesbnal and community
interests and served on an interim basis as Chiefiive Officer of GovConnection from November 3G06 May 2004. From April 1994 to
July 2002, Mr. Weatherson served in a variety of@eexecutive positions at Compag Computer CotpmraPrior to joining Compag,

Mr. Weatherson was Chief Executive Officer of thevi Exchange System, a retail services companyatgreby the U.S. Navy. He retired
from the Navy as a Rear Admiral in 1993.

No family relationship exists between any of oue@xtive officers or directors.
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INFORMATION CONCERNING DIRECTORS, NOMINEES, AND EXE CUTIVE OFFICERS

Board Meetings and Attendance

Our Board of Directors met nine times during tharyended December 31, 2008, either in person ¢elbgonference. During 2008,
each director attended at least 75% of the aggrerfahe number of Board meetings and the numbarestings held by all committees on
which he or she then served. Our Board of Direafoess not currently have a policy with regard t attendance of board members at our
annual meeting of stockholders. All board membexsept Mr. Hall, attended our 2008 Annual Meetifigtmckholders.

Board Committees

Our Board of Directors has established two standomgmittees — Audit and Compensation. The Audit@ochpensation Committees
each operate under written charters that have &ggrmoved by our Board of Directors. You can reqaestpy of these documents by writing
to Investor Relations, PC Connection, Inc., 730dAd Road, Merrimack, New Hampshire 03054. We ideldithe charters of the Committ
as appendixes to our 2007 Proxy Statement whiclbearbtained by accessing the website maintaingdeb$EC at www.sec.gov, by
accessing our website at http://ir.pcconnection,aamiby contacting our investor relations departnarPC Connection, Inc., 730 Milford
Road, Merrimack, New Hampshire 03054.

Our Board of Directors has determined that alhef ¢urrent members of each of the two standing dtiess, as well as those members
our Board intends to appoint to such committedsyiohg and subject to their election at our 200 Aal Meeting, are independent as
defined under the rules of the Nasdaqg Stock Mariatding, in the case of all members of the Alimmittee, the independence
requirements contemplated by Rule 10A-3 under #mufities Exchange Act of 1934, as amended, oExuhange Act.

Audit Committee
The Audit Committee’s responsibilities include:
e appointing, approving the compensation of, andsziisg the independence of our independent registarblic accounting firm

» overseeing the work of our independent registetddipaccounting firm, including through the rededimd consideration of certain
reports from the independent registered public actng firm;

» reviewing and discussing with management and ttiegandent registered public accounting firm oumahand quarterly financial
statements and related disclosu

e monitoring our internal control over financial repng, disclosure controls and procedures, and oddeisiness conduct and ethi
e overseeing our internal audit functic
» discussing our risk management polic

» establishing policies regarding hiring employeesrfithe independent registered public accountimg &énd procedures for the
receipt and retention of accounting related compdaind concern:

* meeting independently with our internal auditingfistindependent registered public accounting fiamg managemer

* reviewing and approving or ratifying any relatedgm transactions; ar

e preparing the audit committee report required b $es (which is included on page 27 of this Pr&tgtement)

The Audit Committee currently consists of Messrardhe, Baute, and Weatherson. Our Board of Diredtas determined that each

current member of the Audit Committee would quadifyan “audit committee financial expert” as deliby applicable SEC rules. The Audit
Committee met eight times during 2008.



Our Board of Directors expects to appoint Mr. Balle. Weatherson, and Ms. Duckett, subject to te&ction at our 2009 Annual
Meeting, to serve on our Audit Committee. Our Boaf@irectors has determined that both Messrs. 8antl Weatherson would qualify as
an “audit committee financial expert” as definedapplicable SEC rules.

Compensation Committee and Subcommittee
The Compensation Committee’s responsibilities idetu
« annually reviewing and approving corporate goat$ @jectives relevant to CEO compensat
» determining our CE’s compensatior

* reviewing and approving, or making recommendationsur Board of Directors with respect to, the cemgation of our other
executive officers

e overseeing evaluations of our senior executi
e overseeing and administering our cash and equinitive plans
* reviewing and making recommendations to our Bodfdiectors with respect to director compensat

» reviewing and discussing annually with management@ompensation Discussion and Analysis,” whiciniduded beginning on
page 9 of this Proxy Statement; ¢

» preparing the compensation committee report requiseSEC rules, which is included on page 17 of Brioxy Statemen

The processes and procedures followed by our Cosagpien Committee in considering and determiningcaiiee and director
compensation are described below under the he&Hiegutive and Director Compensation Processes.”

The Compensation Committee met three times in 2008.current members of the Compensation Comnuited/essrs. Barone,
Baute, and Weatherson. The Compensation Commidteestablished a subcommittee and delegated tsihabmmittee authority to issue
equity awards and to determine other qualifiedqgrenfince-based compensation in accordance wittethgrements of Section 162(m) of the
Internal Revenue Code. The Subcommittee, curreothyprised of Messrs. Barone and Baute, who aresigeitirectors” under IRS
regulations, met three times during 2008 and apgatdlie executive officer bonus payments for figear 2007 and the restricted stock
awards made in 2008. Our Board of Directors expecéppoint Mr. Baute, Mr. Weatherson, and Ms. Baitksubject to their election at our
2009 Annual Meeting, to serve on our Compensatiom@ittee. Ms. Duckett and Mr. Baute, who qualify‘astside directors” under IRS
regulations, will serve on our Subcommittee.

Director Independence

Under applicable NASDAQ rules, a director will omjyalify as an “independent director” if, in theimipn of our Board of Directors,
that person does not have a relationship which evimtérfere with the exercise of independent judgnire carrying out the responsibilities of
a director. Our Board of Directors has determired hone of Messrs. Baute, Barone, or Weathersba,ocurrently comprise our Audit and
Compensation Committees, has a relationship thatdniaterfere with the exercise of independent judgt in carrying out the
responsibilities of a director. In addition, ourdd of Directors expects to appoint Ms. Duckethjsct to her election at our 2009 Annual
Meeting, to our Audit and Compensation Committees] has determined that she does not have a redaiothat would interfere with the
exercise of independent judgment in carrying oatréssponsibilities of a director. Each of Messmrddie, Baute, and Weatherson, and
Ms. Duckett qualify as an “independent director'dadined under Nasdaq Stock Market Inc. MarketpRuake 4200(a)(15).
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Executive and Director Compensation Processes

The Compensation Committee retained the servic®eafl Meyer & Partners, a national consulting fitmmconduct a competitive
assessment in 2005 of our executive compensatidisé@al year 2006. Pearl Meyer & Partners provittethe Compensation Committee tt
studies as described further in our Compensatiseudision and Analysis. The Pearl Meyer studies dethmdividual compensation ranges
for each executive position and compared this m#dion to each executive’s actual salary level.sErgtudies and the related ranges were
updated in 2007 and 2008 by our management tccteflarent market conditions. The Compensation Cateentargeted the median base
salary of the survey data and adjusted the exexsatsalary based on evaluation of the executivevsllof responsibility and experience as
well as company-wide performance. The Compens&mmmittee may, in its discretion, invite the CHiefecutive Officer to be present
during the approval of, or deliberations with resye, other executive officer compensation.

Our shareholders approved in 2008 an Executive 8&tan for our executive officers. Annual cash ts@suare based on the
achievement of company-wide net income and explenseage goals. Cash bonuses are set as a pereefthg executive officer's base
salary. Please see our Compensation DiscussioAalgisis for a further discussion of our ExecutB@nus Plan.

We have generally set our compensation paid toafficer members of our Board of Directors to be gistent with compensation paid
to directors of similar-sized companies. Priordoel 1, 2008, our non-officer directors, consistifidllessrs. Barone, Baute, Hall, and
Weatherson, were each entitled to receive a stdratarual retainer fee of $36,000 for their serginghe Board as well as $1,500 for each
Board meeting and Board Committee meeting theyidé¢té. Effective June 1, 2008, our non-officer diveg are each entitled to receive a
standard quarterly retainer fee of $10,000 forrtheivice on the Board as well as $2,500 for eamdr® meeting and $1,500 for each Board
Committee meeting they attend. As executive officétr. Beffa-Negrini and Ms. Gallup did not receasditional compensation in 2008 for
their service on our Board of Directors. Subsequtetis retirement as an officer and employee efGompany effective December 31, 2008,
Mr. Beffa-Negrini is entitled to receive compeneatfor his services as a director beginning Jantia®009.

The Compensation Committee has the authority wimetompensation consultants and other outsidesab/to assist in the evaluation
of executive officer compensation as evidencedsyetention of Pearl Meyer & Partners. During 2898 Compensation Committee did not
employ a compensation consultant because the Caatiem Committee believed the August 2005 Pearlévi@/Partners study, together
with the updated salary information obtained in2@dd 2008, was sufficient to provide guidanceeitirsg 2008 compensation levels.

Controlled Company Status

We are a “Controlled Company” as defined in Nas8ark Market Rule 4350(c). Our Board of Directoas based this determination
on the fact that approximately 63% of our votingcktis beneficially owned or controlled by Ms. Galland Mr. Hall.

We do not have a standing nominating committee thadunctions of evaluating and selecting dirextwaive been performed by our
Board of Directors as a whole. We believe thad itot necessary to have a nominating committeeuseaaur directors have generally served
for extended terms. Our Board of Directors willfrdime to time evaluate biographical informatior drxackground material relating to
potential candidates and interview selected caned®ur Board of Directors does not currently hawharter or written policy with regard
the nomination process. We do not have a writtditypdue to the extended terms served by our dirsct

Director Candidates

All of the current members of our Board of Directdwave served as directors since 2002, except Mathérson, who became a direc
in June 2005 and Ms. Duckett, who has not prevjossived on our



Board of Directors. Where called for, qualificatiofor consideration as a director nominee may aapprding to the particular areas of
expertise being sought as a complement to theimgibbard composition. Minimum qualifications indiihigh-level leadership experience in
business activities, breadth of knowledge aboutgssaffecting us, experience on other boards etttirs, preferably public company boards,
and time available for meetings and consultatiol@ompany matters. Our Board of Directors desirdivarse group of candidates who
possess the background, skills, and expertise ke maignificant contribution to our Board of Ditexs, our Company, and stockholders. In
the event of a need for a new or additional dineaiar Board of Directors would evaluate potentiaininees by reviewing their qualificatio
results of personal and reference interviews, actl sther information as the Board may deem relevan

We do not currently employ an executive search,fonpay a fee to any other third party, to locpialified candidates for director
positions.

Our Board of Directors has generally nominatedciimeent directors for relection at each annual meeting of stockholders.Board o
Directors has therefore not established specialguhares for security holders to submit directoonemendations. If we were to receive
recommendations of candidates from our securitgdrgl the Board of Directors would consider suclomemendations in the same manne
all other candidates.

Communicating with the Independent Directors

We have not implemented a process for our stoclensltb send communications to our Board of Diretother than as set out
elsewhere in this proxy. We have not done so pilyndue to our status as a controlled company,iscudsed earlier.

Code of Business Conduct and Ethics Policy

We have adopted a written Code of Business CorahatEthics Policy (the “Policy”) that applies toralirectors, officers, and
employees, including our principal executive offigarincipal financial and accounting officer, caiter, and persons performing similar
functions. We have posted our Policy on our welgitg://ir.pcconnection.com). In addition, we inteto post on our website all disclosures
that are required by law or Nasdaqg Stock Markénlisstandards concerning any amendments to, oransfrom, any provision of the Polic

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04133 amended, requires our directors, executfieeos, and holders of more than
10% of our Common Stock to file with the SEC iriti@ports of ownership and reports of changes irefieial ownership of our Common
Stock. Based solely on our review of copies of repfiled by individuals required to make filings, Reporting Persons, pursuant to
Section 16(a) of the Exchange Act or written repngations from certain Reporting Persons, we beltbat all such reports required to be
filed under Section 16(a) of the Exchange Act o0& were timely filed, except that Mr. Baute, a nbemof the Board, filed a Form 4 on
November 26, 2008 to report a November 19, 2008hase of 1,000 shares of our Common St

Director Compensation

Our non-officer directors are each entitled to hee@ standard quarterly retainer fee of $10,00QHeir service on the Board as well as
$2,500 for each Board meeting and $1,500 for eadrdCommittee meeting they attend. Our directdrs are also officers do not receive
any additional compensation for their role as doec Board members also receive reimbursemerdlifoeasonable expenses incurred in
attending Board and committee meetings.



As more fully described below, the following tallescribes compensation paid to each director stetdias a Named Executive Officer

for the year ended December 31, 2008.

Director Compensation for Fiscal Year Ended Decembye31, 2008

Fees Earned o

Stock Awards

Paid in Cash Total
Name ®@) ®@GB)@ (©)
Bruce Baron $ 69,50( $ 19,55¢ $89,05¢
Joseph Baut 70,50( 19,55¢ 90,05¢
Donald Weatherso 72,00( 7,151 79,15
David Hall 55,50( — 55,50(
(1) Prior to June 1, 2008, each non-officer direetarned the following fees: (i) an annual retaiwfe$36,000 and (i) $1,500 per Board and

()

(3)

(4)

Board Committee meeting attended. Effective Jurg0Q8, each non-officer director earned the follgyees: (i) a quarterly retainer of
$10,000 and (ii) $2,500 per Board meeting and $Lp# Board Committee meeting attended. In addiBward members receive
reimbursement for all reasonable expenses incumrattending Board and committee meetir

Valuation is based on the dollar amount recogphifor financial reporting purposes pursuant tRcial Accounting Standards Board
Statement No. 123(R) “Share-Based Payment,” or SEZXR), except such compensation has not beercedduor estimated
forfeitures. Please see Note 10, “Stockholders’ifgqand Share-Based Compensation” of our NotestiesGlidated Financial
Statements of our Annual Report on Form 10-K ferykar ended December 31, 2008, for further inftionaegarding share-based
compensatior

Individual awards reflected in the director compaits table are summarized below:

Value of awards

Number of Shares Amount
Subject to Restrictec Vested ir
pursuant to
Name Grant Date Stock Awards 2008 SFAS 123(R)($
Bruce Barone 5/9/200¢ 3,00(¢ — $ 33,18(
Joseph Baut 5/9/200¢ 3,00¢ — 33,18(
Donald Weatherso 5/9/200¢ 3,00(¢ — 33,18(

The following table shows the aggregate nunabfehares of common stock subject to outstandirgjriRéed Stock Awards for each
director not listed as a Named Executive OfficeoflBecember 31, 2008, as well as the grant datedéue of each stock awar

Aggregate Number of

Shares Subject to Restricte Value of awards
pursuant to SFAS 123
Name Stock Awards R)($
Bruce Barone 5,50( $ 57,98(
Joseph Baut 5,50( 57,98(
Donald Weatherso 3,00( 33,18(
David Hall —

The following table shows the aggregate nunabahares of common stock subject to outstandiogksbptions for each director not
listed as a Named Executive Officer as of DecerBfie2008, as well as the grant date fair valueachestock option

Value of awards

Aggregate Number of pursuant to SFAS 123
Name Shares Subject to Stock Optior (R)($)
Bruce Barone 3,00( $ 11,37(
Joseph Baut 2,50(C 22,05(
Donald Weatherso — —
David Hall — —



EXECUTIVE COMPENSATION

Compensation Discussion And Analysis

The Compensation Committee of our Board of Directorersees the design and implementation of owrutixe compensation
program. In this role, the Compensation Committedch is comprised of three independent directevajuates the performance of, and
reviews and approves annually all compensatiors@e relating to our Chief Executive Officer. Giinief Executive Officer annually
reviews the performance of our other Named Exeeu@ifficers and makes recommendations regarding ¢baipensation. Our
Compensation Committee may adopt or revise sua@nmmeendations in making compensation decisionsdoother Named Executive
Officers. The Compensation Committee has estaldish@ibcommittee, comprised of two of these inddgendirectors, and delegated to
subcommittee authority to issue equity awards argktermine other qualified performance-based cosgt@n in accordance with the
requirements of Section 162(m) of the Internal RexeCode.

Compensation Objectives

Our Compensation Committee’s primary objectivedwiispect to executive compensation are to atiretetin, and motivate our
executives and to create long-term stockholderevahalditionally, the Committee seeks to ensure éixatutive compensation is aligned with
our corporate strategies and business objectivelstheat it promotes the achievement of key stratagd financial performance measures by
linking short- and long-term cash and equity indar to the achievement of measurable company ipesaiace goals.

To achieve these objectives, the Compensation Ctirergvaluates our executive compensation progriimtiae goal of setting
compensation at levels the Committee believes @metitive with those of other companies in ouistdy and our region that compete with
us for executive talent. In addition, our executteenpensation program ties a substantial porticgach executive’s overall compensation to
managing their respective areas of responsibitity meeting key strategic, financial, and operafigoals. These goals include success in
(a) demonstrated leadership ability, (b) managemewntlopment, (c) compliance with our policies, @fdanticipation of, and response to,
changing market and economic conditions that erghanc ability to operate profitably. From time tmé, we also provide a portion of our
executive compensation in the form of stock optiang restricted stock grants that vest over tinfeéclwwe believe helps to attract new
management talent, as well as retain our existkegtives. We believe such grants align our exeestiinterests with those of our
stockholders by allowing them to participate in lineger-term success of our company as reflectatbick price appreciation.

We compete with many other companies for execygarsonnel. Accordingly, the Compensation Commigiexeerally targets overall
base salary and bonus compensation for executivasngar the midpoint of compensation paid to ksirtyi situated executives of companies
analyzed in our survey data, described more fudlpl. We may vary this general target in certainagions when necessary, due to the
experience level of the individual or other marestors.

Components of our Executive Compensation Program
The primary elements of our executive compensatiogram are:
* base salary
» executive bonus plal
* equity awards
* benefits and other compensation; i
* severance benefit
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Allocations between long-term and short-term congpéon, cash and non-cash compensation, or thereliff forms of non-cash
compensation vary, depending on our current invéastand stated goals. Our goals for 2008 weresdwn continuing the growth trend in
consolidated net sales and net income that weles$tad in prior years and, additionally, achievangetter leveraging of our expense struc
by attaining our targeted selling, general and aibtrative, or SG&A, expenses as a percentagetafales. Accordingly, our 2008 executive
bonus plan was designed to help achieve theseltyectives. A total of 60% of the bonus was allodatethe achievement of a net income
target of $24.3 million, and 40% was allocateddhiavement of an SG&A expense target of 10% ofakts. Each component was then
applied to a multiplier based on the degree to Witie respective target was met or exceeded, rgrigim 0.5 to 1.0 for the expense target
and from 0.5 to 1.7 for the net income target. Mouses were to be paid for performance below $2lln of net income or SG&A
expenses in excess of 10.6% of net sales.

Our executive officers work together as a teamalhexecutives are assigned the same company-wdi@come and expense leverage
goals. In 2008, our net income was $10.4 milliod 8G&A expenses as a percentage of sales were%h0&&ordingly, we missed both net
income and SG&A targets, and no bonuses under xecuive Bonus Plan were paid for 2008. Individgadls are not assigned.

In 2005 our Compensation Committee retained Peasldvi& Partners, a national consulting firm, asritependent compensation
consultant to conduct a competitive assessmentiroéxecutive compensation and general compensatagrams. Pearl Meyer & Partners
provided comparative market data on compensatiactioes and programs based on an analysis of tyeleecompanies deemed compar
in terms of product and service offerings and rexecievels. Pearl Meyer & Partners also provided additional surveys with similar
compensation data — the 2005 Clark Consulting S@G?SHExecutive and Senior Management Survey angddge Mercer Benchmark
Database. From these three studies, two marketasitep were calculated, one reflecting the aveddgiee Peer Group and Technology
Industry and one reflecting the average of the Baeup and the general industry survey data foil@irsize companies. We compiled
individual compensation ranges for each executositipn based on this information and comparecd:-timpensation ranges to actual salary
levels. Each year since the initial study, we hapeated our compensation ranges to reflect a catibimof competitor trend information a
consumer price indexes. In 2008, we increased @upensation ranges by 2.6%.

The peer group was used to benchmark executive eesagion levels against companies that have execpdisitions with
responsibilities similar in breadth and scope ts@nd that compete with us for executive talehe fllowing companies were included in
the peer group for 2005:

e Agilysys, Inc.

» Bell Microproducts Inc
» Black Box Corporatiol
e« CDW Corporatior

* GameStop Corg
 GTSI Corp.

» Insight Enterprises, Ini
 PC Mall, Inc.

e Pomeroy IT Solutions, Inc
* ScanSource, In(

e Systemax Inc

* Zones, Inc
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An analysis based on available 2005 financial dataws that amongst the peer group we ranked eigliévenue and ninth in market
capitalization as of the date of the Pearl Meydrditners study.

The Compensation Committee used the updated sdateyto assist it in the review and comparisoracheslement of base salary and
bonus compensation for our executives. With thisrimation, the Compensation Committee analyzed emsation for each executive. The
Compensation Committee targeted different compe@nrstavels for each element of compensation asriestbelow.

Base Salary

The median base salary level of the survey datatavgsted by the Compensation Committee as thedadages of our executives.
Adjustments to the median base salary level wemenbased on comparisons to the survey data andagieal of the executive’s level of
responsibility and experience as well as compardewierformance. The Compensation Committee alssidemed the executive’s success in
achieving business results and demonstrating lshier

While each executive is expected to manage hisitear of responsibility successfully, our succes®leved to be dependent on the
ability of our management group to integrate andkwogether to meet common goals. Accordingly, exiges are not assigned specific
individual goals but instead are collectively resgible for meeting company-wide goals.

The compensation levels of our executives are ksl to recognize the relative level of respoitigitof each executive. Our Chief
Executive Officers compensation is higher than the levels of ouero#ixecutives reflecting the generally broadermaonde significant level c
responsibility of our Chief Executive Officer. Wave found that compensation survey results geyaeflect this pattern for most
companies.

Benchmarking and aligning base salaries is espgciafical to a competitive compensation prograbther elements of compensation
are affected by changes in base salary. Annuahtivess are targeted and paid out as a percentdgesefsalary, and the target levels of long-
term incentives are also determined as a percenfdugese salary.

Base salaries are reviewed at least annually bgtmpensation Committee, and in the case of Namedufive Officers other than our
Chief Executive Officer, are based on recommendataf the Chief Executive Officer. These salariesajusted from time to time to reali
salaries with market levels after taking into actdndividual responsibilities, performance, expede, and the peer group data. In 2008, the
base salary of our Chief Executive Officer was éased significantly by the Compensation Committea egesult of its review and analysis of
competitive data, as well as the extent of heniddial responsibilities. The base salaries of #raaining executive officers were each
increased in 2008, as recommended by the ChieflixecOfficer and approved by the Compensation Cdtes) to a level above the med
levels reported for the peer group in recognitibeach respective officer’s increased level of cesgibility and experience over comparable
officers included in the peer group. In light oéthlobal economic downturn, our executive officdiase salaries for 2009 will remain at
current 2008 levels.

Executive Bonus Plan

In 2008, we had an executive bonus plan for oucetiees and other senior management employees.aghiash bonuses are intended
to compensate for the achievement of a company-nétécome goal and an operating expense leveyaale

Amounts payable under the executive bonus placaloailated as a percentage of the applicable eixetsibase salary with higher-
ranked executives typically being compensatedhaglaer percentage of base salary. However, ouressds believed to be dependent on the
ability of the management group to integrate and
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work together to meet common company-wide goalsofdingly, executives are not assigned specificviddal goals but instead are
collectively responsible for meeting company-widelg. A consolidated net income goal of $24.3 onillivas established for 2008, reflecting
our growth target for the year. Additionally, arperse leverage goal was established to reduced@®lidated SG&A expenses as a
percentage of net sales to 10%, or 20 basis pbé@itsv our 2007 expense ratio.

Our Compensation Committee works with our Chief &rire Officer to develop corporate goals that thelieve can be reasonably
achieved over the next year. Our shareholders apgrim 2008 the Executive Bonus Pl&or our Chief Executive Officer and Executive \
Presidents, the target bonus percentage is 1009%4sef salary. For the other named executive offit&s$0% of base salary. Our
compensation program also provides incentives Gioreaecutives to reach beyond our target corp@eadds. Those who perform above
expectations are entitled to receive additionaluscamounts that can result in a total annual bohug to 142% of base salary for our Chief
Executive Officer and Executive Vice Presidentsl ap to 71% of base salary for our other namedwekexofficers. Proportionally lower
bonuses are provided for achievement levels bet@8éhand 100% of respective company-wide targetsn® bonuses are earned by any
executive where less than 90% of the respectivepeogrwide target is achieved. In 2008, we did mbtieve the performance targets, and
accordingly, no bonuses were paid to executiveers.

Equity Awards

Our equity award program is a vehicle for offerlagg-term incentives to our executives. We belihag equity grants help attract
management talent and provide a strong link tdang-term performance and help to align the intsre§our executives and our
stockholders. In addition, the vesting feature wf @quity grants furthers our goal of executiveméion by providing an incentive to our
executives to remain in our employ during the vegperiod. In determining the size of equity grantsur executives, the Compensation
Committee and the Chief Executive Officer consictemparative share ownership of executives in oorpEnsation peer group, our
company-wide performance, the applicable execigipetrformance, the amount of equity previously aedrto the executive, the vesting of
such awards, and the recommendation of manageme2@08, our Board of Directors delegated to ouire€Executive Officer the authority
to grant equity awards to non-executive officersipto 15,000 shares per individual per calendar.ye

Our equity awards have typically taken the fornstofck options and restricted stock awards. The @msgition Committee and our
Chief Executive Officer review all components of #ixecutive's compensation when determining ecaitgirds to ensure that an executive’s
total compensation conforms to our overall phildgopnd objectives.

Typically, the equity awards we grant vest in ecaralual installments over four years, although tenaesting periods may be applied
in certain circumstances. Vesting and exercisdasigbase shortly after termination of employmemegkin the case of death or disability.
do not have any equity ownership guidelines forexecutives.

In 2008 we granted restricted stock of 100,000eshtr Mr. McGrath, 50,000 shares to Mr. Fergusod,20,000 shares each to Messrs.
Mousseau and Beffa-Negrini. Mr. Ferguson’s resdaitock vests annually in two equal installmeseigitning on May 9, 2009. The
restricted stock awarded to Messrs. McGrath andddeau vests annually in four equal installmentsnipégg May 9, 2009. The restricted
stock awarded to Mr. Beffa-Negrini was scheduledast annually in four equal installments beginriitgy 9, 2009, however the Company
accelerated the vesting of the 20,000 shares upgoB&ffa-Negrinis retirement on December 31, 2008. We grantedgbiyeawards to alig
the interests of our executives and our stockheld&fe believe that cash compensation using baagesaind annual incentive plan payme
is a fair method of compensating our executiveceffs without equity dilution to our stockholderthaugh we continue to review long-term
incentives as a means to attract and retain kegutixes.
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Benefits and Other Compensation

We maintain broad-based benefits that are provided employees, including health and dental iasae, life and disability insurance,
and a 401(k) plan. Executives are eligible to paréite in all of our employee benefit plans, infeaase on the same basis as other emplo
We provide a matching contribution equal to 25%hef employee’s deferral contributions that do naeed 6% of their qualified
compensation.

No executive officer received perquisites aggrempdi1 0,000 or more in 2008.

Severance Benefits

Pursuant to employment agreements we have entgi@dith Timothy McGrath, Executive Vice PresideR€ Connection Enterprises
and Bradley Mousseau, Senior Vice President, HUResources, each executive is entitled to spedifgakfits in the event of termination of
their employment under specified circumstancesolmection with Mr. Beffa-Negrini’s retirement ore@ember 31, 2008, we provided
Mr. Beffa-Negrini with certain severance benefgsnell. We have provided more detailed informatdyout these benefits, along with
estimates of their value under various circumstgneeder the caption “Potential Payments Upon Tration or Change in Control” below.

We believe providing these benefits helps us comfmtexecutive talent. After reviewing the praes®f companies represented in the
compensation peer group, we believe that our sagerand change of control benefits are generalipéwith severance packages offered to
executives by the companies in the peer group.

Tax and Accounting Considerations

Section 162(m) of the Internal Revenue Code of 188@mended, generally disallows a tax deductioodmpensation in excess of
$1.0 million paid to our Chief Executive Officerdithe three other officers (other than the chieéfficial officer) whose compensation is
required to be disclosed to our stockholders uttftExchange Act by reason of being among our tbtleer most highly compensated
officers. Qualifying performance-based compensasamot subject to the deduction limitation if sifiecd requirements are met. We
periodically review the potential consequencesaditi®n 162(m) and we intend to structure the peréorce-based portion of our executive
compensation, where feasible, to comply with exéomgtin Section 162(m) so that the compensatioranesitax deductible to us. However,
the Compensation Committee may, in its judgmenhairze compensation payments that do not complly thie exemptions in Section 162
(m) when it believes that such payments are apjatgpto attract and retain executive talent.

We account for equity compensation awarded to mpleyees per the methods prescribed by SFAS 128(Rgh require us to
recognize compensation expense in our financigdstants for all share-based payments based upestiamate of their fair value over the
service period of the award. We record cash congiemsas an expense at the time the obligationdsuad. Given our adoption of SFAS 123
(R), we believe that the accounting impact of thifeent forms of equity compensation awards gelheraflects their economic impact.
Accordingly, the underlying accounting treatmenids a material consideration in determining thec#fjic nature or size of equity awards
granted. The tax impact of the awards on the rectpnd the effectiveness of the award in retaiekgrutives are more relevant
considerations.
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Summary Compensation Table
The following table sets forth information for oQhief Executive Officer, Chief Financial Officem@our three other most highly

compensated executive officers who were servingxasutive officers as of December 31, 2008, caitebt, the Named Executive Officers
for the fiscal years indicated.

Summary Compensation Table for Fiscal Years Ended &ember 31, 2008, 2007, and 2006

Non-Equity
Incentive Plan
All Other
Stock Option Compensatior  Compensatior

Salary Awards Awards Total

Name and Principal Position Year ($) ($)(1) ($)() ($)(2) ($)(3) ($)
Patricia Gallup 200¢ $653,84t $ — $ — 3 — $ 345(® $ 657,29
President, Chief Executive Officer, and 2007 500,00( — — 524,00( 3,3756) 1,027,37!
Chairman of the Board 2006 476,73 — — 750,00( 3,30(0  1,230,03
Jack Ferguson 200¢  328,46. 387,07 156,32( — 3,45(4 875,30°
Executive Vice President, Treasurer, and 2007 297,88! 100,28: 156,32( 324,90( 3,3750) 882,76
Chief 2006 271,85 — — 210,00 25460  484,40!

Financial Officer

Timothy McGrath 200¢ 476,92 146,61 344,30( — 1,4914 969,32!
Executive Vice President, PC Connection 2007 423,84¢ — 226,36 461,10( 3,341 1,114,65.
Enterprises 200¢  300,00( — 52,42: 75,00( 2,21£0) 429,64.
Bradley Mousseau 200¢  252,30¢ 29,32: — — 2,716 284,34¢
Senior Vice President, Human Resources 2007 240,00( — 11,27¢ 125,80( 2,81%s) 379,89
200¢€ 226,46 — 38,11; 180,00( 2,561 447 14(

David Beffa-Negrini?) 200¢  270,00(  181,40(® — — 56,544 507,94
Senior Vice President, Corporate Marketir 2007  217,69. — 11,27¢ 119,30( 3,3756) 351,64!

(1)

()
(3)

(4)

()
(6)

and Creative Service

We calculated compensation for stock and opdiwards granted to our executive officers per tiéhds prescribed by SFAS 123(R).
Such compensation does not however reflect estirfatéeitures, as required under SFAS 123(R), aagt as a result be greater than
the expense we recorded in our financial statemetgsse see Note 10, “Stockholders’ Equity ande&sBased Compensation” of our
Notes to Consolidated Financial Statements of ourual Report on Form -K for the year ended December 31, 2008, for furthe
information used to recognize sh-based compensatio

Non-equity incentive compensation for our executiveceiffs was awarded pursuant to the Executive Botars

We have omitted perquisites and other persoeiagfits in those instances where the aggregatesmd such perquisites and other
personal benefits totaled less than $10,!

Consists of: (a) our contributions for Ms. Galland Messrs. Ferguson, McGrath, Mousseau, arfd-Biefgrini under our 401(k) Plan in
the amount of $3,450, $3,450, $1,491, $2,718, &,02¥, respectively and (b) $53,817 of personanime tax liability paid by the
Company on behalf of Mr. Bel-Negrini upon the accelerated vesting of his restistock

Consists of: (a) our contributions for Ms. Galland Messrs. Ferguson, McGrath, Mousseau, arfd-Blefgrini under our 401(k) Plan in
the amount of $3,375, $3,375, $3,341, $2,815, 8875, respectively

Consists of: (a) our contributions for Ms. Galland Messrs. Ferguson, McGrath, and Mousseau ondd01(k) Plan in the amount of
$3,300, $2,549, $2,218, and $2,561, respecti
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(7) Mr. Beffa-Negrini retired from his position withe Company effective December 31, 2008. Mr. &8&fégrini continues to serve as a
member of our Board of Directol

(8) Pursuant to Mr. Beffa-Negrini’s separation agnent, which was filed as an Exhibit to our Curfeaport on Form 8-K on October 17,
2008, the Company accelerated the vesting of hid0BOshares of restricted stock and recorded $081mrelated share-based
compensation charge

Grants of Plan Based Awards

The following table sets forth certain informati@garding grants of plan-based awards made to aomréd Executive Officers during
2008.

Grants of Plan Based Awards for Fiscal Year Ended Bcember 31, 2008

All Other
Estimated Future Payouts Under All Other Option Exercise
Non-Equity Incentive Plan Stock Awards: or Base
Awards(1) Awards: Number of Price of Grant Date
Number of Stock anc  Fair Value of
Securities Stock and
Shares of Underlying Option Option
Grant Threshold Target Maximum Stock or Awards Awards
Name Date ($) ($) ($) Units(#) Options(#)  ($/Sh)(2) ($)(3)
Patricia Gallug 5/9/0¢ $375,00( $750,00( $1,065,00!
Jack Ferguso 5/9/0¢  170,00(  340,00( 482,80(
5/9/0¢ 50,00(® $ 11.0¢ $ 553,00(
Timothy McGrath 5/9/0¢ 250,00  500,00( 710,00(
5/9/0¢ 100,00(® 11.0¢ 1,106,00!
David Beffe-Negrini 5/9/0¢ 67,50C  135,00( 191,70(
5/9/0¢ 20,00(® 11.0¢ 221,20(
Bradley Moussea 5/9/0¢ 65,00C 130,00( 184,60(
5/9/0¢ 20,000® 11.0¢ 221,20(

(1) Threshold, target, and maximum amounts are basdideomchievement of certain financial milestor

(2) The base price of restricted stock grantedioeaecutive officers in 2008 equals the closimglstprice of our Common Stock on the
grant date

(3) The SFAS 123(R) value for the restricted stawkarded to all four executive officers was $11.86 ghare, which was the closing stock
price of our Common Stock on the grant date. Tlarebe no assurance that the value on distributibequal the SFAS 123(R) valu

(4) Restricted stock awarded to Mr. Ferguson vestsallynim two installments of 25,000 shares beginromgMay 9, 2009
(5) Restricted stock awarded to Mr. McGrath vests alyirafour installments of 25,000 shares beginnamgMay 9, 2009

(6) Restricted stock awarded to Mssrs. Beffa-Neguml Mousseau vests annually in four installmeiits,000 shares beginning on May 9,
2009. Pursuant to Mr. Be-Negrin's separation agreement, the Company accelerategskiag of his 20,000 shares of restricted st
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Outstanding Equity Awards at Fiscal Year-End
The following table sets forth certain informatiggarding outstanding equity awards held by our 8hfxecutive Officers as of

December 31, 2008.

Name
Patricia Gallug

Jack Ferguson

Timothy McGrath

David Beffe-Negrini

Bradley Mousseau

Outstanding Equity Awards at Fiscal Year Ended Decmber 31, 2008

Option Awards

Stock Awards

Market
Number of Value of
Number of Shares or Shares or
Securities Units of Units of
Underlying Numbgr_ of Option Stock That Stock That
Unexercisec Securlt!es Exercise
Underlying
Unexercised Option Have Not Have Not
Options (#) Options(#) Price Expiration Vested Vested
Exercisable  Unexercisable ($)(1) Date #) ($)(2)
1,50( — 18.33: 1/21/201( 50,00(®  256,00(
1,00(¢ — 51.81: 7/17/201( — —
1,00( — 10.81: 3/16/201. — —
20,50( — 5.38( 12/30/201! — —
50,00( 13.13( 7/23/201 — —
25,00( 25,00 5.20C 10/24/201! 100,00(®  512,00(
50,00( 90,00(® 13.1: 7/23/201° — —
7,50(C — 8.917 9/24/200¢ — —
3,75(C — 18.33: 1/21/201( — —
2,50( — 51.81: 7/17/201( — —
2,50( — 10.81: 3/16/201.: — —
50,00( — 8.64( 12/12/201. — —
30,00( — 18.33¢ 1/21/201( 20,00 102,40(
3,75( — 51.81: 7/17/201( — —

(1) The option exercise price for grants made tmBlé Executive Officers was set at the closing pofceur Common Stock on the

respective grant dat

(2) The market value of restricted stock awards &sed on the closing price of our Common Stockecember 31, 2008 of $5.12 per

share.

(3) The restricted stock awarded to Mr. Ferguson \astsially in two installments of 25,000 shares beigig on May 09, 200¢
(4) Mr. McGratl’'s stock option to purchase 25,000 shares vestctobér 24, 200¢
(5) The restricted stock awarded to Mr. McGrath vestsially in four installments of 25,000 shares bagig on May 09, 200¢
(6) Mr. McGratl’'s stock options vest as follows: 40,000 shares etember 31, 2009 and 50,000 shares on Decemb203Q,
(7) The restricted stock awarded to Mr. Mousseau \astsially in four installments of 5,000 shares beigig on May 09, 200¢
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Option Exercises and Stock Vested
The following table sets forth certain informatimgarding stock options exercised by our Named &iez Officers during 2008.

Option Exercises and Stock Vested for Fiscal Yearritled December 31, 2008

Option Awards Stock Awards
Number of Sharet Number of Share:
Value Realized o1 Value Realized ot
Acquired on Acquired on
Exercise Exercise Vesting Vesting

Name #) Q) #) 2)(®)
Jack Ferguso — — 25,00( 128,00(
David Beffe-Negrini 12,50( 19,00( 20,00( 102,40(

(1) The value realized on exercise equals therdiffee between the closing price of our Common Sésclf the exercise date, less the
option exercise price, multiplied by the total opis exercisec

(2) The value realized on vesting equals the numbshafes acquired multiplied by the closing pricewf Common Stock as of the vest
date.

Potential Payments Upon Termination or Change in Cotrol

We entered into a separation agreement with MrfaBsegrini on October 14, 2008 in connection with tetirement, effective
December 31, 2008, pursuant to which he will ree@ertain severance benefits. Subject to the tandsconditions of his separation
agreement, the agreement provides Mr. Bbféayrini with the following severance benefits: (@)irement compensation in an amount equ
Mr. Beffa-Negrini’'s base salary in 2008, which v#2¥0,000, less all applicable taxes and withholslifigr the period commencing on the
date of retirement and continuing for fifty-five alkes plus one year; (2) the acceleration of theinvgstf Mr. Beffa-Negrini’'s 20,000 shares of
restricted stock, for a value realized upon vestin§102,400, and an amount equal to Mr. Beffa-Ng'grpersonal income tax liability on the
taxable value of the subject shares, which was8153,and (3) COBRA benefits for the applicable pemf eligibility. Mr. Beffa-Negrini's
right to receive and retain these benefits areesiltp the fulfillment of certain promises and coaets he has made in the separation
agreement, including a covenant not to sue, agelaad waiver of all actions and causes of actiohds or may have against us, and an
agreement to keep information about us confideritialuding, but not limited to, trade secrets atiter proprietary information. In the event
he breaches the terms of his separation agreeméntea defend or pursue any charges as a resulcbftseach, Mr. Beffa-Negrini will be
liable to us for all damages, attorney’s fees, asps, and costs (including discovery costs) incuipseus in connection with the same.

We have entered into a letter agreement with Mruséeau, providing for severance payments for sinthsoof his then respective
annual base salary if we terminate his employmanaiiy reason other than for cause or for a changentrol (as defined therein). Under
such circumstances, Mr. Moussesagéverance payment would have an aggregate viakie30,000. In the event of termination resultingni
a change in control of our Company, Mr. Mousseaaigerance payments would extend for a total ofevaionths and have an aggregate
value of $260,000. We have entered into an employmgreement with Mr. McGrath, providing for seveza payments for twelve months,
or until such time as he secures other employnvaimichever is earlier), of his then respective ahivase salary if we terminate his
employment for any reason other than for causeeUsdch circumstances, Mr. McGratltseverance payments would have an aggregate
of $500,000. Such payments are conditioned upomemaipt of a general release of claims from MrGvith. Messrs. McGrath’s and
Mousseau’s agreements include certain non-comdigations that extend for twenty-four and eightesmnths, respectively, after
termination of employment. We assume, for the psepaf calculating values for all termination evettat the effective date of terminatior
December 31, 2008.
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In the event that we undergo a change in contedéfred to as an “Acquisition Event” in the Amended Restated 1997 Stock
Incentive Plan and a “Reorganization Event” in2007 Stock Incentive Plan) and as a result our @o&Directors accelerates the vesting of
all outstanding unvested equity awards, Messrs. Mtt; Ferguson, and Mousseau would realize $512%185,000, and $102,400,
respectively, based on the closing price of our @om Stock on December 31, 2008 of $5.12 per shaseiming the vesting and sale by €
of their restricted stock awards.

Compensation Committee Report

Our Compensation Committee has reviewed and disdubge Compensation Discussion and Analysis redjliydtem 402(b) of
Regulation S-K with our management. Based on thigewv and discussion, the Compensation Committeamenended to our Board of
Directors that the Compensation Discussion andysiabe included in this Proxy Statement.

By the Compensation Committee of the Board of Doexof PC Connection:

Donald Weatherson, Chairman
Bruce Barone
Joseph Baute

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee are BleéBarone, Baute, and Weatherson. Messrs. BarahBaute were not at any
time during 2008, or formerly, an officer or empd@yof the Company or any of our subsidiaries. Meattierson was not an officer or
employee of the Company at any time during 2008 1eéNaf our executive officers has served as a diremtmember of the Compensation
Committee (or other committee serving an equivalenction) of any other entity, one of whose exaaubfficers served as our director or a
member of our Compensation Committee.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

We currently have leases for facilities in MarlomdaMerrimack, New Hampshire and two facilities indfie, New Hampshire with
Gallup & Hall, or G&H, a partnership owned solely Batricia Gallup and David Hall, our principal ckbolders. The lease for one of the
Keene, New Hampshire facilities expires in July 2@0d requires annual rental payments of $141,Pfié second facility in Keene is leased
on a month-to-month basis requiring monthly repments of $1,344. The facility in Marlow, New Hashire is leased on a month-to-
month basis requiring monthly rental payments &5 hese leases also obligate us to pay certairesgate taxes and insurance premiums
on the premises. Rent expense under all such legggesgated $148,444 for the year ended Decembh&088.

In November 1997 we entered into a fifteen-yeasddar a 114,000 square foot corporate headquantderrimack, New Hampshire
with G&H Post, L.L.C., an entity owned solely bytfea Gallup and David Hall. We began occupying trew facility upon completion of
construction in late November 1998, and lease paysrigegan in December 1998. Annual lease paymener the terms of the lease are
$911,400 for the first five years of the leaseréasing to $1,025,350 for years six through tentaril, 139,400 for years 11 through 15. The
lease is in its eleventh year. The lease requsde pay our proportionate share of real estatestand common area maintenance charges as
either additional rent or directly to third-partsopiders and also to pay insurance premiums fotethsed property. We have the option to
renew the lease for two additional terms of fivange

In August 2008, we entered into a ten-year leaseesmgent with Patricia Gallup and David Hall, ounpipal stockholders, for an office
facility adjacent to our corporate headquarter® [Base requires an annual rental payment of $225mMyear one of the lease and provides
us the option to renew for two additional two-y&sams. The rent for subsequent years shall be stulgj@djustment to reflect increases in a
local
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consumer price index, but such adjustments shakkxceed an increase of 5.0% per year. The legséres us to pay our proportionate share
of real estate taxes and common area maintenaacgesheither as additional rent or directly tod¥party providers and to pay insurance
premiums for the leased property.

During 2008, we provided various facilities managein maintenance, financial, tax, and legal sesvioecertain affiliates in connecti
with the operation of facilities leased by us frtmse affiliates. G&H reimbursed us $21,866 du20g8 for those services.

The 1998 PC Connection Voting Trust

In connection with our initial public offering in &ch 1998, Patricia Gallup and David Hall placedssantially all of the shares of
Common Stock that they beneficially owned immedyjapeior to the public offering into a Voting Tru@he “Voting Trust”) of which they
serve as co-trustees. The Voting Trust is the cebofder of 16,338,188 shares of Common Stock &lseofecord date, April 20, 2009. The
terms of the Voting Trust require that both Ms.IG@land Mr. Hall, as co-trustees, agree as to thenar of voting the shares of our Common
Stock held by the Voting Trust in order for the Igtsato be voted. In the event the co-trusteeseadldcked with respect to the election of
directors at a meeting of stockholders, our Bodrditectors may require the co-trustees to exeantkdeliver to our Secretary a proxy
representing all shares issued and outstandirgeiname of the Voting Trust and entitled to votéhim election of directors. Such proxy shall
confer upon the proxyholder authority to attendrieeting for purposes of establishing a quorumtanate for the directors nominated by
our Board of Directors, provided that such nomiremsincumbent directors elected with the consétiteco-trustees. Each of Ms. Gallup
and Mr. Hall may transfer shares of Common Stock/&ue to unaffiliated third parties. Any sharesignsferred will no longer be subject
the Voting Trust and an equal number of the nonsfierring co-trustee’s shares will be released ftioenVoting Trust. Transfers by either of
Ms. Gallup or Mr. Hall in excess of 75,000 shareany 90-day period, or that would decrease theeshzeld by the Voting Trust to less than
a majority of the outstanding shares, will be sabje a right of first refusal to the other. Thetwvg Trust will terminate when it holds less
than 10% of the outstanding shares of our CommookSir at the death of both co-trustees. In additio the event of the death or incapacity
of either co-trustee, or when either of Ms. GallupMr. Hall holds less than 25% of the beneficidgkrest held by the other in the Voting
Trust, the other will become the sole trustee ef\loting Trust with the right to vote all the sharesld by the Voting Trust.

Mr. Hall, one of our directors, is also employedthg Company as an analyst and receives an arasagy ®f $100,000 for his services.
Mr. Hall is entitled to our standard fringe benefiis a full-time employee. He does not serve asfaer of the Company. In addition, his
compensation received as an employee is not listdér the director compensation table which istidetl on page 8 of this Proxy Statement,

POLICIES AND PROCEDURES FOR RELATED PERSON TRANSACTIONS

Our Board of Directors has adopted written poli@ad procedures for the review of any transacaom@ngement, or relationship in
which we are a participant, the amount involvedeexts $120,000, and one of our executive officérsctbrs, director nominees, or 5%
stockholders (or their immediate family memberajheof whom we refer to as a “related person,”adsect or indirect material interest.

If a related person proposes to enter into sucansaction, arrangement, or relationship, whichrefer to as a “related person
transaction,” the related person must report topgsed related person transaction to our ChiefrieiaaOfficer. The policy calls for the
proposed related person transaction to be revianddif deemed appropriate, approved by our Audim@ittee. Whenever practicable, the
reporting, review, and approval will occur priordntry into the transaction. If advance review apdroval is not practicable, the Audit
Committee will review, and, in its discretion, m@ayify the related person transaction. The polisp permits the chairman of the Audit
Committee to review and, if deemed appropriater@ppproposed related person transactions that betsveen committee meetings, subject
to ratification by the Audit Committee at its nemeeting. Any related person transactions that ageiog in nature will be reviewed annua
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A related person transaction reviewed under thieypalill be considered approved or ratified ifstauthorized by the Audit Committee
after full disclosure of the related person’s iestrin the transaction. As appropriate for thewiistances, the Audit Committee will review
and consider:

» the related pers(s interest in the related person transact
» the approximate dollar value of the amount involirethe related person transacti

» the approximate dollar value of the amount of #lated person’s interest in the transaction witlmegard to the amount of any
profit or loss;

» whether the transaction was undertaken in the argioourse of our busines
« whether the terms of the transaction are no lessddle to us than terms that could have been eghelith an unrelated third par
» the purpose of, and the potential benefits to usheftransaction; ar

e any other information regarding the related petsansaction or the related person in the conteitt®proposed transaction that
would be material to investors in light of the cinestances of the particular transacti

The Audit Committee may approve or ratify the teation only if the Audit Committee determines thatder all of the circumstances,
the transaction is not inconsistent with our besdriests. The Audit Committee may impose any camiton the related person transaction
that it deems appropriate.

In addition to the transactions that are excludgthk instructions to the SEC's related persons@ation disclosure rule, our Board of
Directors has determined that the following tratisas do not create a material direct or indirettiest on behalf of related persons and,
therefore, are not related person transactionpdgroses of this policy:

» interests arising solely from the related pers@osition as an executive officer of another erithether or not the person is also a
director of such entity), that is a participanttie transaction, where (a) the related person hiother related persons own in the
aggregate less than a 10% equity interest in sotity g(b) the related person and his or her immatdfamily members are not
involved in the negotiation of the terms of thengaction and do not receive any special benefitsrasult of the transaction, (c) the
amount involved in the transaction equals less thamgreater of $200,000 or 5% of the annual gregsnues of the company
receiving payment under the transaction;

e atransaction that is specifically contemplateghiyvisions of our charter or bylaw

The policy provides that transactions involving gansation of executive officers shall be reviewed approved by the Audit
Committee in the manner specified in its charter.
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Equity Compensation Plan Information

The following table provides information about @wmmon Stock that may be issued upon exercisetafng warrants, and rights
under all of our equity compensation plans as afdbgber 31, 2008, including the Amended and Resf86@ Stock Incentive Plan and the
2007 Stock Incentive Plan, or the Original 200MP&nd our 1997 Amended and Restated Employee Stachase Plan, or the ESPP. Our
stockholders have approved all of these plans.

Number of Securities
Remaining Available
for Future

Weighted-Average Issuance Under Equity

Exercise Price of

Number of Securities to b Outstanding Options,

Compensation Plans

Issued Upon Exercise of (Excluding Securities

Warrants, and Rights

Outstanding Options, Reflected in
Warrants, and Rights(1) Column (a)(1)(2)

Plan Category (a) (b) (c)
Equity Compensation Plans Approved b

Security Holder: 985,97¢ $ 12.2¢ 184,19¢
Equity Compensation Plans Not Approved

by Security Holder. — — —
Total 985,97¢ $ 12.2¢ 184,19¢

(1) The number of shares is subject to adjustmentsaretvent of stock splits and other similar eve

(2) Includes 96,699 shares of Common Stock issuaider our ESPP, all of which are issuable in cotioe with the current offering
period which ends on June 30, 20

PROPOSAL TWO
APPROVAL OF AMENDED AND RESTATED 2007 STOCK INCENTI VE PLAN

Equity awards are the principal vehicle used byGbepany for the payment of long-term compensatimpyovide a stock-based
incentive to improve the Company’s financial pemfi@nce and to assist in the recruitment, retenéind, motivation of professional,
managerial, and other personnel. Under the Origi@F Plan, the Company is currently authorizeidgoe a total of 500,000 shares of
Common Stock. As of March 31, 2009, there were @Y ghares available for future grant under the Z0i@A. On April 30, 2009 the Board
Directors adopted, subject to stockholder appramamendment to and restatement of the Origin@l Zdan, to, among other things,

(i) increase the number of shares of Common Stes&rved for issuance under the Original 2007 Rlam 500,000 to 700,000, (ii) remove a
sub-limit of 50% of the shares available underG@miginal 2007 Plan that may be granted with respeaiwvards other than options and stock
appreciation rights, and (iii) comply with Sectié@9A of the Internal Revenue Code.

The Board of Directors believes that the approval fothe Amended and Restated 2007 Stock Incentive Pias in the best interests
of the Company and its stockholders and recommendsvote “FOR” the approval of this proposal.

Description of the Amended and Restated 2007 Stotkcentive Plan

The following is a brief summary of the Amended &webtated 2007 Stock Incentive Plan, or the 20ai,Rl copy of which is attached
asAppendix A to this Proxy Statement.

Types of Awards

The 2007 Plan provides for the grant of incentieels options intended to qualify under Section 42fhe Internal Revenue Code of
1986, as amended (the “Code”), non-statutory stqtions, stock appreciation rights, restricted lstoestricted stock units, and other stock-
based awards as described below (collectively “Asgr
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Incentive Sock Options and Non-statutory Stock Options. Optionees receive the right to purchase a spedifigdber of shares of
Common Stock at a specified option price and suligesuch other terms and conditions as are sp€difi connection with the option grant.
Options must be granted at an exercise price wikielqual to or greater than the fair market valiugn@ Common Stock on the date of grant.
Under present law, incentive stock options andomtintended to qualify as performance-based cosgtiem under Section 162(m) of the
Code may not be granted at an exercise price hess100% of the fair market value of the Commorcstn the date of grant (or less than
110% of the fair market value in the case of inimenstock options granted to optionees holding ntlva® 10% of our voting power). Options
may not be granted for a term in excess of tensy@dre 2007 Plan permits the following forms of payt of the exercise price of options:
(i) payment by cash, check or in connection witkashless exercise” through a broker, (ii) subjeatertain conditions, delivery to us of
shares of Common Stock, (iii) any other lawful meapproved by our Board of Directors, or (iv) aoynbination of these forms of payment.

Sock Appreciation Rights. A Stock Appreciation Right, or SAR, is an awarditing the holder, upon exercise, to receive an amdn
Common Stock determined by reference to appreacigtiom and after the date of grant, in the fairkeavalue of a share of Common Stock.
SARs may be granted independently or in tandem avit®ption.

Restricted Stock Awards. Restricted Stock Awards entitle recipients to acgjghares of Common Stock, subject to our right to
repurchase all or a portion of such shares fromehipient in the event that the conditions spediiin the applicable Award are not satisfied
prior to the end of the applicable restriction pdrestablished for such Award.

Restricted Stock Unit Awards . Restricted Stock Unit Awards entitle the recipienreceive shares of Common Stock to be delivated
the time such shares vest pursuant to the termsarditions established by our Board of Directors.

Other Sock-Based Awards. Under the 2007 Plan, our Board of Directors hagitjte to grant other Awards based upon our Common
Stock having such terms and conditions as our BoaRlrectors may determine, including the gransibéres based upon certain conditions,
the grant of Awards that are valued in whole gpént by reference to, or otherwise based on, slwir€@mmon Stock, and the grant of
Awards entitling recipients to receive shares ofm@wn Stock to be delivered in the future.

Performance Conditions . The Compensation Committee may determine, dirtieeof grant, that a Restricted Stock Award, Retstd
Stock Unit Award, or Other Stock-Based Award grdrttean officer will vest subject to the achievetnainone or more objective
performance measures, which shall be based orellug/e or absolute attainment of specified lewdlene or any combination of the
following: (a) net income, (b) earnings before fieadiscontinued operations, interest, taxes, el@ption and/or amortization, (c) operating
profit before or after discontinued operations anttixes, (d) sales, (e) sales growth, (f) earngrgsith, (g) cash flow or cash position,

(h) gross margins, (i) stock price, (j) market €h#k) return on sales, assets, equity or investni@mmprovement of financial ratings,

(m) achievement of balance sheet or income stateatgectives or (n) total shareholder return, aray e absolute in their terms or
measured against or in relationship to other comegatomparably, similarly, or otherwise situatetle3e performance measures may be
absolute in their terms or measured against aglationship to other companies comparably, sinyijat otherwise situated. Such
performance goals may be adjusted to exclude aeyoomore of (i) extraordinary items, (ii) gainslesses on the dispositions of
discontinued operations, (iii) the cumulative effeof changes in accounting principles, (iv) théedown of any asset, and (v) charges for
restructuring and rationalization programs. Suatigpmance goals: (i) may vary by Participant and/rha different for different Awards;
(i) may be particular to a Participant or the dépa&nt, branch, line of business, subsidiary, beptnit in which the Participant works and
may cover such period as may be specified by thegeasation Committee; and (iii) will be set by @@mpensation Committee within the
time period prescribed by, and will otherwise complth the requirements of, Section 162(m).
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Transferability of Awards

Except as our Board of Directors may otherwiserdgtee or provide in an Award, Awards may not belsaksigned, transferred,
pledged, or otherwise encumbered by the persorhtmmthey are granted, either voluntarily or by agien of law, except by will or the laws
of descent and distribution or, other than in thsecof an incentive stock option, pursuant to difipchdomestic relations order. During the
life of the Participant, Awards are exercisableydny} the Participant.

Eligibility to Receive Awards
Our employees, officers, directors, consultantsd, advisors, including those of our subsidiaries,aligible to be granted Awards under
the 2007 Plan. Under present law, however, incergigck options may only be granted to our andsabsidiaries’ employees.

The maximum number of shares with respect to whielards may be granted to any participant unde28@ Plan may not exceed
100,000 shares per calendar year. For purposéssdiniit, the combination of an Option in tandethnSAR is treated as a single award.

Plan Benefits

As of March 31, 2009, approximately 1,500 persoesaveligible to receive Awards under the 2007 Rlasiuding our four executive
officers and five non-officer directors. The gragtiof Awards under the 2007 Plan is discretionang we cannot now determine the number
or type of Awards to be granted in the future tg particular person or group.

The following table sets forth, as of April 20, Z)@he stock option and restricted stock grantsemadier the 2007 Plan since its
adoption.

Number of
Options/Share:
Granted
Named Executive Officers:
Patricia Gallug —
Timothy McGrath 100,00(
Jack Ferguso 50,00(
David Beffe-Negrini 20,00(
Bradley Moussea 20,00(
All Current Executive Officers as a Grolip 170,00(
All Current Directors who are not Executive Offisexs a Grou 29,00(
Each Nominee for Election as a Director:
Patricia Gallug —
David Hall —
Barbara Duckel —
Joseph Baut 3,00(¢
David Beffe-Negrini 20,00(
Donald Weatherso 3,00
Each Associate of any of such Directors, Execuiécers or Nominee —
Each Other Person who Received 5% of Awards uide2®07 Plan
Susan Fazelpoc 30,00(
Merle Mclntosh 30,00(
John Thoma 100,00(
All Employees, including all Current Officers whreanot Executive Officers, as a Grol 412 ,50(

(1) Mr. Beffa-Negrini is no longer an executiveiofr of the Company, subsequent to his resignagéifiactive December 31, 2008. As
such, we have not included his sha
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Administration

The 2007 Plan is administered by our Board of Danexc Our Board of Directors has the authoritydogt, amend, and repeal the
administrative rules, guidelines, and practiceatiiaf) to the 2007 Plan and to interpret the prowisiof the 2007 Plan. Pursuant to the tern
the 2007 Plan, our Board of Directors may delegataority under the 2007 Plan to one or more coteestor subcommittees of our Boart
Directors.

Subject to any applicable limitations containedhi@ 2007 Plan, our Board of Directors or any cortemaito whom our Board of
Directors delegates authority, as the case magabects the recipients of Awards and determinedéinumber of shares of Common Stock
covered by options and the dates upon which sutibrgpbecome exercisable, (ii) the exercise priogptions (which may not be less than
100% of fair market value of the Common Stock)) tiie duration of options (which may not exceedyg@rs), and (iv) the number of shares
of Common Stock subject to any SAR, restrictedkstard, restricted stock unit award, or otherlstoased Awards and the terms and
conditions of such Awards, including conditions fepurchase, issue price, and repurchase price.

Our Board of Directors is required to make appm@gradjustments in connection with the 2007 Plahaany outstanding Awards to
reflect stock splits, stock dividends, recapitalimas, spin-offs, and other similar changes in tdization. The 2007 Plan also contains
provisions addressing the consequences of any Rei@agion Event, which is defined as (i) our mergeconsolidation with or into another
entity as a result of which all of our Common Stixkonverted into or exchanged for the right weree cash, securities, or other property, or
is cancelled or (b) any exchange of all of our CamrBtock for cash, securities, or other propertgpant to a share exchange transaction or
(c) our liguidation or dissolution. In connectioiitiva Reorganization Event, our Board of Directoit take any one or more of the followit
actions as to all or any outstanding Awards on geais as our Board of Directors determines: @yvjte that Awards will be assumed, or
substantially equivalent Awards will be substityted the acquiring or succeeding corporation (oaffifiate thereof), (ii) upon written notic
provide that all unexercised Options or other ungigsed Awards will become exercisable in full anitl 'erminate immediately prior to the
consummation of such Reorganization Event unlesscesed within a specified period following theelaf such notice, (iii) provide that
outstanding Awards will become exercisable, rebleaor deliverable, or restrictions applicabletoAward will lapse, in whole or in part
prior to or upon such Reorganization Event, (iv)ia event of a Reorganization Event under thegeriwvhich holders of Common Stock
will receive upon consummation thereof a cash payrfar each share surrendered in the Reorganiz&tent (the “Acquisition Price”),
make or provide for a cash payment to an Awarddratdjual to (A) the Acquisition Price times the tnemof shares of Common Stock
subject to the holdes’Awards (to the extent the exercise price doegxated the Acquisition Price) minus (B) the aggte@xercise price
all the holder’s outstanding Awards and any appliedax withholdings, in exchange for the termioatof such Awards, (v) provide that, in
connection with our liquidation or dissolution, Argla will convert into the right to receive liquidtat proceeds (if applicable, net of the
exercise price thereof and any applicable tax waithihgs) and (vi) any combination of the foregoing.

If any Award expires or is terminated, surrendecathceled, or forfeited, the unused shares of Cam&tock covered by such Award
will again be available for grant under the 200&rRkubject, however, in the case of incentivekstgtions, to any limitations under the
Code.

Qubstitute Awards

In connection with a merger or consolidation ofeatity with us or the acquisition by us of propestystock of an entity, our Board of
Directors may grant Awards in substitution for aptions or other stock or stock-based awards giamgesuch entity or an affiliate thereof.
Substitute Awards may be granted on such termsuaBoard of Directors deems appropriate in theurirstances, notwithstanding any
limitations on Awards contained in the 2007 PlambSitute Awards will not count against the 200&r™ overall share limit, except as may
be required by the Code.
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Provisions for Non U.S. Employees and Authorization of Sub-Plans

Our Board of Directors may modify Awards grantedPaaticipants who are non U.S. citizens or resi&lentployed outside the United
States or establish subplans or procedures und@0®i7 Plan to recognize differences in local lawag policy.

Amendment or Termination

No Award may be made under the 2007 Plan after 1@n2019, but Awards previously granted may exteeybnd that date. Our
Board of Directors may at any time amend, suspentérminate the 2007 Plan.

Federal Income Tax Consequences

The following is a summary of the United Statesefadlincome tax consequences that generally wikawith respect to Awards gran
under the 2007 Plan. This summary is based oretterdl tax laws in effect as of the date of thixgrstatement. In addition, this summary
assumes that all Awards are exempt from, or comyly, the rules under Section 409A of the Code reigg nonqualified deferred
compensation. Changes to these laws could alteaatheonsequences described below.

Incentive Sock Options

A participant will not have income upon the grahap incentive stock option. Also, except as désatibelow, a participant will not
have income upon exercise of an incentive stocloojit the participant has been employed by uswramrporate parent or 50% or more-
owned corporate subsidiary at all times beginniiith #he option grant date and ending three monéfisrb the date the participant exercises
the option. If the participant has not been so eygd during that time, then the participant willtged as described below under “Non-
statutory Stock Options.” The exercise of an insenstock option may subject the participant todfternative minimum tax.

A participant will have income upon the sale of siheck acquired under an incentive stock optioa aitofit (if sales proceeds exceed
exercise price). The type of income will dependadren the participant sells the stock. If a participsells the stock more than two years after
the option was granted and more than one yeartattavption was exercised, then all of the profit be long-term capital gain. If a
participant sells the stock prior to satisfyinggbevaiting periods, then the participant will hamgaged in a disqualifying disposition and a
portion of the profit will be ordinary income angartion may be capital gain. This capital gainl Wwé longterm if the participant has held
stock for more than one year and otherwise wilshert-term. If a participant sells the stock abssl(sales proceeds are less than the exercise
price), then the loss will be a capital loss. Tdapital loss will be long-term if the participardlti the stock for more than one year and
otherwise will be short-term.

Non-statutory Stock Options

A participant will not have income upon the grahtimon-statutory stock option. A participant wilve compensation income upon the
exercise of a non-statutory stock option equahéovalue of the stock on the day the participast@sed the option less the exercise price.
Upon sale of the stock, the participant will haegital gain or loss equal to the difference betwtbensales proceeds and the value of the
stock on the day the option was exercised. Thigalagain or loss will be longerm if the participant has held the stock for mitwan one yes
and otherwise will be short-term.

Sock Appreciation Rights

A participant will not have income upon the grahastock appreciation right. A participant genlgralill recognize compensation
income upon the exercise of a SAR equal to thenfiairket value of any stock received. Upon the shtbe stock, the participant will have
capital gain or loss equal to the difference betwtbe sales proceeds and the value of the stotkeoday the SAR was exercised. This ca|
gain or loss will be long-term if the participarglth the stock for more than one year and otherwilidoe short-term.

26



Restricted Stock Awards

A participant will not have income upon the grahtestricted stock unless an election under Se@Rib) of the Code is made within
days of the date of grant. If a timely 83(b) eleatis made, then a participant will have compensaticome equal to the value of the stock
less the purchase price, if any. When the stosklid, the participant will have capital gain ordaxjual to the difference between the sales
proceeds and the value of the stock on the dageanit. If the participant does not make an 83(bgtedn, then when the stock vests the
participant will have compensation income equdhtvalue of the stock on the vesting date lesptinehase price, if any. When the stock is
sold, the participant will have capital gain ordejual to the sales proceeds less the value stdabk on the vesting date. Any capital gain or
loss will be long-term if the participant held thteck for more than one year and otherwise wikhert-term.

Restricted Stock Units

A participant will not have income upon the grahaaestricted stock unit. A participant is notipéted to make a Section 83(b)
election with respect to a restricted stock uniaedy When the restricted stock unit vests, theigpant will have income on the vesting date
in an amount equal to the fair market value ofdtoek on the vesting date less the purchase pfi@ey. When the stock is sold, the
participant will have capital gain or loss equattte sales proceeds less the value of the stotieownesting date. Any capital gain or loss will
be long-term if the participant held the stockrwore than one year and otherwise will be short-term

Other Sock-Based Awards

The tax consequences associated with any othee-based Award granted under the 2007 Plan will wieyending on the specific
terms of such Award. Among the relevant factorsvanether or not the Award has a readily ascertdéinfatir market value, whether or not 1
Award is subject to forfeiture provisions or restions on transfer, the nature of the propertyeadzeived by the participant under the Aw
and the participant’s holding period and tax bémishe Award or underlying Common Stock.

Tax Consequences to the Company

There will be no tax consequences to the Compaocgptxthat we will be entitled to a deduction whegragticipant has compensation
income. Any such deduction will be subject to tingithtions of Section 162(m) of the Code.

PROPOSAL THREE

APPROVAL OF AMENDMENT TO 1997 AMENDED AND RESTATED EMPLOYEE STOCK
PURCHASE PLAN

The Board of Directors believes that the contingemvth and profitability of the Company dependslairge part, upon the ability of the
Company to maintain a competitive position in attireg and retaining key personnel. Accordingly1897, the Company adopted the ESPP
which permits eligible employees to purchase shafréise Company’s Common Stock at a discountedep@mn April 30, 2009, the Board of
Directors adopted resolutions restating our ESHE iantirety in order to include all previous ardarents that received necessary board and
stockholder approval and, subject to stockholderayal, the proposed amendment to increase the aeuailshares reserved for issuance
under the plan from 837,500 to 937,500. The adulifichares will be needed for future employee paseh.

As of March 31, 2009, 96,669 shares were availfislessuance under the ESPP.

The Board of Directors believes that the approval fothe amendment to the ESPP is in the best interesbf the Company and its
stockholders and recommends a vote “FOR” this propsal and the reservation of 100,000 shares of Comm@&tock for issuance
thereunder.
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Summary of the ESPP

The following is a brief summary of the ESPP as reaieel. The following summary is qualified in its iegty by reference to the ESPF
amended, a copy of which is attached\pgendix B to this Proxy Statement.

Administration and Eligibility

The ESPP is administered by the Board of Direatothe Compensation Committee, which has the aityhtormake rules and
regulations for the administration of the ESPP.leamployee of the Company and its eligible subsieiaincluding any officer or director
who is also an employee, is eligible to particigatthe ESPP, provided he or she

» is employed by the Company or any eligible subsydém the applicable offering commencement d

» is customarily employed by the Company or any klesubsidiary for 20 or more hours per week amarfore than five months in
a calendar year; ar

» has been employed by the Company or any eligilideidiary for at least six months prior to enrollimghe ESPP. As of March 31,
2009, approximately 1,300 employees were eligiblpdrticipate in the ESP

An employee may not participate in the ESPP if, gdiately after the grant, the employee would owaclstand/or hold outstanding
options to purchase stock, equal to five percett) (6r more of the total combined voting power oluezof all classes of the Company’s
stock. Non-employee directors are not eligibleacdipipate in this plan.

Offering Periods

The ESPP is implemented through a series of offsrinach of which is six months in length. Offesingll begin each January 1 and
July 1, or the first business day thereafter. Bigiints in an offering purchase shares with furdsiside through payroll withholding.

Deductions

An employee may elect to have up to 10% of hisesrgay withheld for purposes of purchasing shaneleuthe ESPP, subject to cert
limitations on the maximum number of shares thay bepurchased. In no event may an emplaytmtal payroll deductions during a caler
year exceed $20,00

Purchase of Shares

On the commencement date of each plan period, dnep@ny will grant to each eligible employee whthisn a participant in the plan
an option to purchase on the last business dayatf glan period the largest number of whole shaf&@ommon Stock of the Company as
does not exceed the number of shares determindt/ioyng $12,500 (in the case of a six-month planiqd) or $25,000 (in the case of a one-
year plan period) by the closing price on the affgicommencement date of such plan period. The michares purchased pursuant tc
ESPP is 95% of the closing price of the Compangm@ion Stock on the last business day of such @ang

Adjustments for Changes in Capitalization and Reorganization Events
Appropriate adjustments will be made to the nundfeshares available under the ESPP and applicabtdhase limitations in the event
of a stock split, dividend or similar changes ia @ompany’s capitalization.

In the event of a merger, the proposed sale afralibstantially all of the assets of the Companyhe proposed dissolution or
liquidation of the Company during a plan period; Board of Directors or the Compensation Commiiseguthorized to set a new exercise
date before the date of such merger, asset salsolgation, dissolution or liquidation, upon whitte plan period will end.
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Amendment or Termination

The Board of Directors may at any time terminatamend the ESPP, provided that no amendment meatde without prior approval
of the stockholders of the Company if such appraatquired by Section 423 of the Code, and ievent may any amendment be made
which would cause the ESPP to fail to comply widitt®n 423 of the Code.

Federal Income Tax Consequences

The following generally summarizes the United $tdéaleral income tax consequences that will arifie n@spect to participation in the
ESPP and with respect to the sale of common stogitiged under the ESPP. This summary is basedeotaikhlaws in effect as of the date of
this proxy statement. Changes to these laws cdiddthe tax consequences described below.

A participant will not have income upon enrollimgthe ESPP or upon purchasing stock at the end offaring.

A participant may have both compensation incomeaaadpital gain or loss upon the sale of stockwrest acquired under the ESPP.
The amount of each type of income and loss willeshebon when the participant sells the stock.

If the participant sells the stock more than twargeafter the commencement of the offering durihictvthe stock was purchased and
more than one year after the date that the paatitipurchased the stock at a profit (the salessgaeexceed the purchase price), then the
participant will have compensation income equahtlesser of:

» 5% of the value of the stock on the day the offpgommenced; ¢
» the participar's profit.

Any excess profit will be long-term capital gaihthe participant sells the stock at a loss (iesglroceeds are less than the purchase
price) after satisfying these waiting periods, thtiemloss will be a long-term capital loss.

If the participant sells the stock prior to satisfythese waiting periods, then he or she will hawgaged in a disqualifying disposition.
Upon a disqualifying disposition, the participaril lWwave compensation income equal to the valuthefstock on the day he or she purchased
the stock less the purchase price. If the partitipaorofit exceeds the compensation income, therecess profit will be capital gain. If the
participant’s profit is less than the compensatimome, then the participant will have a capitasl@qual to the value of the stock on the day
he or she purchased the stock less the sales pgcHes capital gain or loss will be long-ternthié participant has held the stock for more
than one year and otherwise will be short-term.

Tax Consequences to the Company . There will be no tax consequences to the Compangpt that we will be entitled to a deduction
when a participant has compensation income upascaalifying disposition. Any such deduction wikk lsubject to the limitations of
Section 162(m) of the Code.

PROPOSAL FOUR

RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of our Board of Directors hatested the firm of Deloitte & Touche LLP, an inéegdent registered public
accounting firm, to serve as our independent regst public accounting firm for the fiscal year emgdDecember 31, 2009. The ratificatior
this selection by the Audit Committee is not regdiunder the laws of the State of Delaware, wherang incorporated, but the results of this
vote will be
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considered by the Audit Committee in selectingiodependent registered public accounting firm. R&l& Touche LLP has served as our
independent registered public accounting firm sib@@4. It is expected that a member of Deloitte @dhe LLP will be present at the
meeting with the opportunity to make a statemesbitlesired and will be available to respond ta@miate questions from stockholders.

Our Board of Directors recommends a vote “FOR” theratification of the selection by the Audit Committee of Deloitte & Touche
LLP as our independent registered public accountindirm.

Principal Accountant Fees and Services

The following table summarizes the fees Deloitt@ @che LLP, the member firms of Deloitte Touche Maltsu, and their affiliates
billed to us for each of the last two years. TheliACommittee of our Board of Directors believeattthe non-audit services described below
did not compromise Deloitte & Touche’s independence

Fee Category 2008 2007
Audit Fees? $1,155,00! $1,382,00I
Tax Fee$? 159,00( 178,00(
All Other Fees?® 2,00( 2,00(
Total Fees $1,316,000 $1,562,00!

(1) Audit fees consist of fees for the audit offircial statements, the audit of internal contr@rdinancial reporting, the review of the
interim financial statements included in quartedports on Form 10-Q, and other professional sesvzovided in connection with
statutory and regulatory filings or engageme

(2) Tax fees consist of fees for tax compliance, taxaa] and tax planning services. Tax complianceises, which relate to preparation
original and amended tax returns, and claims fumas and tax payment-planning services, accouote$il 25,000 of the total tax fees
billed in 2008 and $120,000 of the total tax fe#ledbin 2007. Tax advice and tax planning servicedate to assistance with tax audits,
employee benefit plans, and m-state tax consulting

(3) All Other Fees consist of a fee for an accounting audi-related subscriptior

Pre-Approval Policies and Procedures

Our Audit Committee has adopted policies and prooesirelating to the approval of all audit and ot services that are to be
performed by our independent registered public aetiog firm. This policy generally provides that wél not engage an independent
registered public accounting firm to render audibon-audit services unless the service is spatifi@approved in advance by our Audit
Committee or the engagement is entered into put¢aame of the pre-approval procedures descriledainb

From time to time, our Audit Committee may pre-ape specified types of services that are expectédt tprovided to us by our
independent registered public accounting firm dytime next twelve months. Any such pre-approvdeisiled as to the particular service or
type of services to be provided and is also gelyesabject to a maximum dollar amount.

Our Audit Committee may also delegate to each iddial member of the Audit Committee the authorityapprove any audit or non-
audit services to be provided to us by our indepahcegistered public accounting firm. Any approsgservices by a member of our Audit
Committee pursuant to this delegated authoritgerted on at the next meeting of our Audit Conmamitt

Audit Committee Report

Our Audit Committee has reviewed our audited finanstatements for the fiscal year ended DecembgeP@08, and discussed them
with our management and our registered public attog firm.
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The Audit Committee has also discussed with ouisteged public accounting firm various communicasidhat our registered public
accounting firm is required to provide to the Audiammittee, including the matters required to lsedssed by the Statement on Auditing
Standards No. 61, or SAS 61, as amended (Ald®éfessional Sandards, Vol. 1, AU section 380), as adopted by the PuBlienpany
Accounting Oversight Board in Rule 3200T. The Auditmmittee was satisfied with this discussion.

SAS 61, as amended, requires our registered patdiocunting firm to discuss with our Audit Committeenong other things, the
following:

* methods to account for significant unusual traneast
» the effect of significant accounting policies imtmversial or emerging areas for which therelach of authoritative guidance or
consensus

» the process used by management in formulatingquéatly sensitive accounting estimates and thestfasithe registered public
accounting firn's conclusions regarding the reasonableness of tatgeates; an

« disagreements with management over the applicafiagcounting principles, the basis for managensesxttounting estimates, and
the disclosures in the financial stateme

Our Audit Committee has received the written disales and the letter from our registered publioanting firm required by
Independence Standards Board Standard No. 1 (Indepee Standards Board Standard No. 1, Independ@gscessions with Audit
Committees), as adopted by the Public Company Aatiogi Oversight Board in Rule 3600T, and has disedswith our registered public
accounting firm their independence. Independenaadsirds Board Standard No. 1 requires auditorsadlyrto disclose in writing all
relationships that in the auditor’s professionaham may reasonably be thought to bear on indepeca, confirm their perceived
independence, and engage in a discussion of indepea. The Audit Committee concluded that our tegésl public accounting firm is
independent.

Based on the review and discussions referred teealtbe Audit Committee recommended to our BoarBioéctors that our audited
financial statements be included in our Annual Repo Form 10-K for the year ended December 318200

By the Audit Committee of the Board of DirectorsR Connection:

Joseph Baute, Chairman
Bruce Barone
Donald Weatherson
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ADDITIONAL INFORMATION

Matters to be Considered at the Annual Meeting

Our Board of Directors does not know of any othettars which may come before the Annual Meetingveleer, if any other matters
are properly presented to the Annual Meeting, hésintention of persons named in the accompangiogy to vote, or otherwise act, in
accordance with their judgment on such matters.

Householding of Annual Meeting Materials

Some banks, brokers, and other nominee record tsofday be participating in the practice of “houddhmy” proxy statements and
annual reports. This means that only one copyefabtice of Internet Availability of Proxy Materglproxy statement, or annual report may
have been sent to multiple stockholders in yoursebold. We will promptly deliver a separate copyheflse documents to you if you write or
call us at the following address or phone numb&rd@nnection, Inc., Attention: Investor Relation80 Milford Road, Merrimack, New
Hampshire 03054 (603-683-2322). If you wish to reeseparate copies of the Notice of Internet Aalglity of Proxy Materials, the annual
report, or the proxy statement, as applicable énftiture, or if you are receiving multiple copieslavould like to receive only one copy for
your household, you should contact your bank, hrakeother nominee record holder, or you may ocria at the above address and pr
number.

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, as filed withetlSEC, except for
exhibits, will be furnished without charge to any sockholder upon written request to PC Connection, hc., Attention: Investor
Relations, 730 Milford Road, Merrimack, New Hampshie 03054 (603-683-2322).

Solicitation of Proxies

All costs of solicitations of proxies will be borbg us. In addition to solicitations by mail, ourettors, officers, and regular employe
without additional remuneration, may solicit praxigy telephone, telegraph, and personal intervigvieswill also request brokers, custodiz
and fiduciaries to forward proxy soliciting matéiia the owners of stock held in their names, aedwill reimburse them for their out-of-
pocket expenses in this regard.

Deadline for Submission of Stockholder Proposals

Proposals of stockholders intended to be presexttdte 2010 Annual Meeting of Stockholders mustdoeived by us at our principal
office in Merrimack, New Hampshire not later thaadember 31, 2009, for inclusion in the proxy staetfior that meeting.

If a stockholder of our Company who holds less #h@%b of the shares of our capital stock issuedaartistanding and entitled to vote
wishes to present a proposal before the 2009 Arvieating but has not complied with the requireméatsnclusion of such proposal in our
proxy materials pursuant to Rule 14a-8 under thehBrge Act, such stockholder must give timely roti€such proposal to our Secretary at
our principal offices. The required notice mustdedivered to or mailed and received at our prinicipacutive offices not later than April 18,
2010 nor earlier than March 19, 2010. Notwithstagdhe foregoing, if we provide less than 70 daytice or prior public disclosure of the
date of the meeting is given or made to stockhsldastice by the stockholder or stockholders ttirbely must be delivered or mailed to the
Secretary not later than the close of businest®nenth day following the date on which the not€éhe meeting was mailed or public
disclosure was made, whichever occurs first.

By Order of the Board of Directors,

Patricia Gallup
Chairman of the Board and
Chief Executive Officer

April 30, 2009
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OUR BOARD OF DIRECTORS HOPES THAT STOCKHOLDERS WILL ATTEND THE MEETING. WHETHER OR NOT YOU
PLAN TO ATTEND, YOU ARE URGED TO COMPLETE, DATE, SI GN, AND RETURN THE ENCLOSED PROXY IN THE
ACCOMPANYING ENVELOPE. PROMPT RESPONSE WILL GREATLY FACILITATE ARRANGEMENTS FOR THE
MEETING, AND YOUR COOPERATION WILL BE APPRECIATED.
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1.

2.

APPENDIX A
PC Connection, Inc.

2007 AMENDED AND RESTATED STOCK INCENTIVE PLAN

Purpose

The purpose of this 2007 Stock Incentive Plan (Bian”) of PC Connection, Inc., a Delaware corpimmaithe “Company”), is to
advance the interests of the Company’s stockholgeenhancing the Company’s ability to attractaietand motivate persons who are
expected to make important contributions to the gamy and by providing such persons with equity asimi@ opportunities and
performance-based incentives thereby better alggthia interests of such persons with those of tha@any’s stockholders. Except
where the context otherwise requires, the term “@amy” shall include any of the Company’s preserfuture parent or subsidiary
corporations as defined in Sections 424(e) orf(the Internal Revenue Code of 1986, as amendedaay regulations promulgated
thereunder (the “Code”) and any other businesswer{including, without limitation, joint venture dmited liability company) in

which the Company has a controlling interest, d@srdgined by the Board of Directors of the Compahy (Board”).

Eligibility
All of the Companys employees, officers, directors, consultants,ahisors are eligible to be granted options, saggireciation right:

restricted stock, restricted stock units, and osteck-based awards (each, an “Award”) under tha.Ftach person who is granted an
Award under the Plan is deemed a “Participant”.

Administration and Delegation

a) Administration by Board of Directorshe Plan will be administered by the Board. Thef shall have authority to grant Awa
and to adopt, amend, and repeal such administmatigs, guidelines, and practices relating to tlam Bs it shall deem advisable.
The Board may construe and interpret the termbePian and any Award agreements entered into uhedd?lan. The Board may
correct any defect, supply any omission, or rederanily inconsistency in the Plan or any Award mithanner and to the extent it
shall deem expedient to carry the Plan into eff@ct it shall be the sole and final judge of sugheghency. All decisions by the
Board shall be made in the Board’s sole discredioa shall be final and binding on all persons hguanclaiming any interest in
the Plan or in any Award. No director or persorirgcpursuant to the authority delegated by the Baaall be liable for any acti
or determination relating to or under the Plan miadgood faith.

b) Appointment of CommitteesTo the extent permitted by applicable law, thaBlomay delegate any or all of its powers under the
Plan to one or more committees or subcommitted¢iscoBoard (a “Committee”). All references in tha®to the “Board” shall
mean the Board or a Committee or subcommitteeeoBttard or the officers referred to in Section 3¢cthe extent that the
Boarc's powers or authority under the Plan have beergdtdd to such Committee or office

c) Delegation to Chief Executive Officeilo the extent permitted by applicable law, thaBlomay delegate to the Chief Executive
Officer the power to grant Options and other Awalag constitute rights under Delaware law (subjeatny limitations under the
Plan) to employees or officers of the Company grairits present or future subsidiary corporatians to exercise such other
powers under the Plan as the Board may determioeided that the Board shall fix the terms of theakds to be granted by the
Chief Executive Officer (including the exercisegariof such Awards, which may include a formula thicl the exercise price w
be determined) and the maximum number of shargedub Awards that the Chief Executive Officer mgrgnt; provided furthe
however, that such officer shall not be authoritwegrant Awards to any “executive officer” of the@pany (as defined by Rule
3b-7 under the Securities Exchange Act of 1934nasnded (the “Exchange Act”)) or to any “officef’tbe Company (as defined
by Rule 16-1 under the Exchange Ac




4.

5.

Stock Available for Awards

a)

b)

Number of Share. Subject to adjustment under Section 9, Awards beagnade under the Plan for a number of sharesmfmon
stock, $0.01 par value per share, of the Compdmey“@ommon Stock”), equal to 700,000 shares of Com@tock. If any Award
expires or is terminated, surrendered or canceldtbut having been fully exercised, is forfeitedathole or in part (including as
the result of shares of Common Stock subject th #weard being repurchased by the Company at thgnadiissuance price
pursuant to a contractual repurchase right), resulany Common Stock not being issued, the unGsedmon Stock covered by
such Award shall again be available for the grédm®wards under the Plan. Further, shares of Com8tork delivered to the
Company by a Participant to exercise an Award sfelidded to the number of shares of Common Stalable for the grant of
Awards under the Plan. However, in the case ofritice Stock Options (as hereinafter defined), tiredoing provisions shall be
subject to any limitations under the Code. Shassad under the Plan may consist in whole or ingfauthorized but unissued
shares or treasury shar

Sul-limits . Subject to adjustment under Section 9, the falgvsul-limit on the number of shares subject to Awarddl stpply:

1) Section 162(m) Pdparticipant Limit. The maximum number of shares of Common Stock meisipect to which Awards
may be granted to any Participant under the Plat lsb 100,000 per calendar year. For purposeseofaregoing limit, the
combination of an Option in tandem with a SAR (asteis hereafter defined) shall be treated asgesward. The per-
Participant limit described in this Section 4(b)¢hgll be construed and applied consistently wébti®n 162(m) of the
Code or any successor provision thereto, and thdatons thereunde”Section 162(n").

Substitute AwardsIn connection with a merger or consolidation wfeatity with the Company or the acquisition by @ampany
of property or stock of an entity, the Board magrgrAwards in substitution for any options or othterck or stock-based awards
granted by such entity or an affiliate thereof. Sitbte Awards may be granted on such terms aBdlaed deems appropriate in
the circumstances, notwithstanding any limitationsAwards contained in the Plan. Substitute Awafdsl not count against the
overall share limit set forth in Section 4(a) oy aublimits contained in the Plan, except as maseljeired by reason of

Section 422 and related provisions of the Ci

Stock Options

a)

b)

General The Board may grant options to purchase CommookSeach, an “Option”) and determine the numbeshafres of
Common Stock to be covered by each Option, theceseeprice of each Option and the conditions amdtditions applicable to the
exercise of each Option, including conditions iialato applicable federal or state securities laagsit considers necessary or
advisable. An Option that is not intended to basarot otherwise qualified to be, an IncentivecRt@ption (as hereinafter
defined) shall be designate*Nonstatutory Stock Optic”

Incentive Stock OptionsAn Option that the Board intends to be an “inocenstock option” as defined in Section 422 of @ede
(an “Incentive Stock Option”) shall only be grantedemployees of PC Connection, Inc., any of PCr@ation, Inc.’s present or
future parent or subsidiary corporations as defineglections 424(e) or (f) of the Code, and angp#ntities the employees of
which are eligible to receive Incentive Stock Opfiainder the Code, and shall be subject to antlilhabnstrued consistently
with the requirements of Section 422 of the Code Tompany shall have no liability to a Participamtany other party, if an
Option (or any part thereof) that is intended tahedncentive Stock Option is not an Incentive tOption or for any action take
by the Board, including without limitation the cargion of an Incentive Stock Option to a Nonstatufatock Option

Exercise Price The Board shall establish the exercise priceacheption and specify such exercise price in pieable option

agreement; provided, however, that the exercise gihall be not less than 100% of the Fair Marladu¥ (as defined below) of
our stock on the date the Option is gran



d) Duration of Options Each Option shall be exercisable at such timdssabject to such terms and conditions as the Boand
specify in the applicable option agreement; progjdewever, that no Option will be granted for artén excess of 10 yeat

e) Exercise of OptionOptions may be exercised by delivery to the Camgp a written notice of exercise signed by thepar
person or by any other form of notice (includingattonic notice) approved by the Board, togethéhn wayment in full as
specified in Section 5(f) for the number of shdmsvhich the Option is exercised. Shares of Comi@twctk subject to the Option
will be delivered by the Company following exercether as soon as practicable or, subject to sanHitions as the Board shall
specify, on a deferred basis (with the Companylgabon to be evidenced by an instrument providioigfuture delivery of the
deferred shares at the time or times specifiechbyBoard)

fy  Payment Upon ExercissCommon Stock purchased upon the exercise of gioOgranted under the Plan shall be paid for as
follows:

1) in cash or by check, payable to the order of the@amy;

2) except as may otherwise be provided in the egbplé option agreement, by (i) delivery of an ioeable and unconditional
undertaking by a creditworthy broker to delivermppily to the Company sufficient funds to pay thereise price and any
required tax withholding or (ii) delivery by the flaipant to the Company of a copy of irrevocaliel anconditional
instructions to a creditworthy broker to deliveopiptly to the Company cash or a check sufficiergay the exercise price
and any required tax withholdin

3) to the extent provided for in the applicablei@ptagreement or approved by the Board, in its dideretion, by delivery
(either by actual delivery or attestation) of slska@& Common Stock owned by the Participant valudteir fair market
value as determined by (or in a manner approvedhgyBoard (“Fair Market Value™provided (i) such method of payme
is then permitted under applicable law, (i) su@n®non Stock, if acquired directly from the Compamgs owned by the
Participant for such minimum period of time, if a@g may be established by the Board in its diseretnd (iii) such
Common Stock is not subject to any repurchasegitore, unfulfilled vesting or other similar regeinents

4) to the extent permitted by applicable law amavjated for in the applicable option agreement graped by the Board, in
its sole discretion, by payment of such other ldwansideration as the Board may determine

5) by any combination of the above permitted formpafment

g) Limitation on Repricing Unless such action is approved by the Compartgtkholders: (i) no outstanding Option granted unde
the Plan may be amended to provide an exercise pecshare that is lower than the then-curreniceseeprice per share of such
outstanding Option (other than adjustments pursima&ection 9) and (2) the Board may not cancelautgtanding option
(whether or not granted under the Plan) and grastibstitution therefore new Awards under the tarering the same or a
different number of shares of Common Stock andrigaain exercise price per share lower than the therent exercise price per
share of the cancelled optic

6. Stock Appreciation Rights

a) General The Board may grant Awards consisting of a Stypfreciation Right (“SAR”) entitling the holder, ap exercise, to
receive an amount in Common Stock determined inlevbpbin part by reference to appreciation, frord after the date of grant,
the fair market value of a share of Common Stotle date as of which such appreciation or other ureds determined shall be
the exercise dat



b)

c)

d)
e)

Grants. SARs may be granted in tandem with, or indepethglefy Options granted under the Pl;

1) Tandem AwardsWhen SARs are expressly granted in tandem witthio®g, (i) the SAR will be exercisable only at such
time or times, and to the extent, that the rel@etion is exercisable (except to the extent desaghhy the Board in
connection with a Reorganization Event) and willelxercisable in accordance with the procedure redudor exercise of
the related Option; (ii) the SAR will terminate amd longer be exercisable upon the terminatiorxerase of the related
Option, except to the extent designated by the @oaconnection with a Reorganization Event ancepkthat a SAR
granted with respect to less than the full numlbeshares covered by an Option will not be reducatil the number of
shares as to which the related Option has beewrisgdror has terminated exceeds the number ofshatecovered by the
SAR,; (iii) the Option will terminate and no longee exercisable upon the exercise of the related; AR (iv) the SAR wi
be transferable only with the related Opti

2) Independent SARSA SAR not expressly granted in tandem with ani@ptvill become exercisable at such time or times,
and on such conditions, as the Board may speciflydrSAR Award

Grant Price The grant price or exercise price of an SAR shatlbe less than 100% of the Fair Market Valuesbare of
Common Stock on the date of grant of the S

Term. The term of an SAR shall not be more than 10s/&am the date of grar

Exercise SARs may be exercised by delivery to the Compraywritten notice of exercise signed by the prqmrson or by any
other form of notice (including electronic noti@proved by the Board, together with any other damts required by the Boai

Restricted Stock; Restricted Stock Units

a)

b)

c)

General The Board may grant Awards entitling recipiemtatquire shares of Common Stock (“Restricted S)pskbject to the
right of the Company to repurchase all or partumfsshares at their issue price or other statédromwla price (or to require
forfeiture of such shares if issued at no costnftbe recipient in the event that conditions spediby the Board in the applicable
Award are not satisfied prior to the end of thel@pple restriction period or periods establishgdhe Board for such Award.
Instead of granting Awards for Restricted Stock, Board may grant Awards entitling the recipientdoeive shares of Common
Stock to be delivered at the time such shares afrGon Stock vest (“Restricted Stock Units”) (Red&itStock and Restricted
Stock Units are each referred to herein “Restricted Stock Awa”).

Terms and Conditions for all Restricted Stockaktls. The Board shall determine the terms and conditadra Restricted Stock
Award, including the conditions for vesting andueghase (or forfeiture) and the issue price, if.:

Additional Provisions Relating to Restricted Stt.

1) Dividends. Participants holding shares of Restricted Stoitkbe entitled to all ordinary cash dividends paiih respect ti
such shares, unless otherwise provided by the Btfaady such dividends or distributions are paidihares, or consist of a
dividend or distribution to holders of Common Statker than an ordinary cash dividend, the shaged) or other proper
will be subject to the same restrictions on trarsfity and forfeitability as the shares of Reded Stock with respect to
which they were paid. Each dividend payment willhinede no later than the end of the calendar yeahioch the dividends
are paid to shareholders of that class of stocK later, the 15th day of the third month followithe date the dividends are
paid to shareholders of that class of st




2) Stock Certificates The Company may require that any stock certiéisassued in respect of shares of Restricted Stoak
be deposited in escrow by the Participant, togetligra stock power endorsed in blank, with the @any (or its
designee). At the expiration of the applicablerteson periods, the Company (or such designe€l) dbéver the
certificates no longer subject to such restrictitmthe Participant or if the Participant has diedhe beneficiary
designated, in a manner determined by the Board, Pgrticipant to receive amounts due or exeraibes of the
Participant in the event of the Participant’s dedtle “Designated Beneficiary”). In the absencamfeffective designation
by a Participant* Designated Beneficia” shall mean the Participé s estate

d) Additional Provisions Relating to Restricted Sthdhits .

1) Settlement Upon the vesting of and/or lapsing of any othesstrictions (i.e., settlement) with respect to eldektricted
Stock Unit, the Participant shall be entitled toei@e from the Company one share of Common Stogk@sded in the
applicable Award agreement. The Board may, inigsrdtion, provide that settlement of Restricteac®tUnits shall be
deferred, on a mandatory basis or at the elecfidineoParticipant in a manner that complies witata 409A of the
Internal Revenue Cod"Code Section 409").

2) Voting Rights. A Participant shall have no voting rights witlspect to any Restricted Stock Un

3) Dividend EquivalentsTo the extent provided by the Board, in its stiferetion, a grant of Restricted Stock Units may
provide Participants with the right to receive amoaint equal to any dividends or other distributideslared and paid on
equal number of outstanding shares of Common St@ikidend Equivalents”). Dividend Equivalents mhg paid
currently or credited to an account for the Pgrtiats, may be settled in cash and/or shares of @on8tock and may be
subject to the same restrictions on transfer arfdifability as the Restricted Stock Units withpest to which paid, as
determined by the Board in its sole discretionjetitin each case to such terms and conditionseaBdard shall establish,
in each case to be set forth in the applicable Avegrreemen

Other Stock Based Awards

Other Awards of shares of Common Stock, and otheardls that are valued in whole or in part by refeeeto, or are otherwise based
on, shares of Common Stock or other property, neagrainted hereunder to Participants (“Other Staakel Awards”), including
without limitation Awards entitling recipients tegeive shares of Common Stock to be deliveredariuture. Such Other Stock Based
Awards shall also be available as a form of paynretiie settlement of other Awards granted undemlan or as payment in lieu of
compensation to which a Participant is otherwidéled. Other Stock Based Awards may be paid ireshaf Common Stock or cash,
the Board shall determine. Subject to the provsiohthe Plan, the Board shall determine the temusconditions of each Other Stock
Based Award, including any purchase price appledhéreto.

Adjustments for Changes in Common Stock and CertaifOther Events

a) Changes in Capitalizatiorin the event of any stock split, reverse stodk,sgiock dividend, recapitalization, combinatioh
shares, reclassification of shares, spin-off oeo#fimilar change in capitalization or event, oy dividend or distribution to
holders of Common Stock other than an ordinary cigdend, (i) the number and class of securitieglable under this Plan,

(i) the sub-limits set forth in Section 4(b), Jithe number and class of securities and exercise per share of each outstanding
Option, (iv) the share- and per-share provisiortsthe exercise price of each SAR, (v) the numbeahafes subject to and the
repurchase price per share subject to each ouistpR@stricted Stock Award and (vi) the share- padshare-related provisions
and the purchase price, if any, of each outstan@itigr Stock Based Award, shall be equitably adpisty the Company (or
substituted Awards may be made, if applicableherhanner determined by the Board. Without limiting
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generality of the foregoing, in the event the Compaeffects a split of the Common Stock by means stiock dividend and the
exercise price of and the number of shares sutestich Option are adjusted as of the date of igtaltlition of the dividend
(rather than as of the record date for such divdilethen an optionee who exercises an Option betweerecord date and the
distribution date for such stock dividend shalldngitled to receive, on the distribution date, $heck dividend with respect to the
shares of Common Stock acquired upon such Optiercise, notwithstanding the fact that such shaes® wot outstanding as of
the close of business on the record date for stodk slividend.

Reorganization Even.

1) Definition. A “Reorganization Event” shall mean: (a) any nagrgr consolidation of the Company with or into e
entity as a result of which all of the Common Sto€khe Company is converted into or exchangedHerright to receive
cash, securities or other property or is cance(lgdany exchange of all of the Common Stock ofGleenpany for cash,
securities or other property pursuant to a shacbhange transaction or (c) any liquidation or dissoh of the Company

2) Consequences of a Reorganization Event on Aw@thsr than Restricted Stock Awards connection with a
Reorganization Event, the Board shall take anyasrmaore of the following actions as to all or anytstanding Awards
other than Restricted Stock Awards on such terntieaBoard determines: (i) provide that Awards lshalassumed, or
substantially equivalent Awards shall be substitulyy the acquiring or succeeding corporation (oaffiliate thereof),

(i) upon written notice to a Participant, provithat the Participant’s unexercised Options or otmexercised Awards will
terminate immediately prior to the consummatioswth Reorganization Event unless exercised by dnticipant within a
specified period following the date of such noti@®), provide that outstanding Awards shall becoaexercisable, realizabl
or deliverable, or restrictions applicable to anaka/shall lapse, in whole or in part prior to opggsuch Reorganization
Event, (iv) in the event of a Reorganization Evemder the terms of which holders of Common Stodkreteive upon
consummation thereof a cash payment for each sharendered in the Reorganization Event (the “Asitjon Price”),
make or provide for a cash payment to a Participgngl to the excess, if any, of (A) the AcquisitPrice times the
number of shares of Common Stock subject to thediamt’s Options or other Awards (to the extdrd exercise price
does not exceed the Acquisition Price) over (B)abgregate exercise price of all such outstandipigpo®s or other Award
and any applicable tax withholdings, in exchangeHe termination of such Options or other Awal@} provide that, in
connection with a liquidation or dissolution of tiempany, Awards shall convert into the right toeige liquidation
proceeds (if applicable, net of the exercise pitiegeof and any applicable tax withholdings) ariyigay combination of
the foregoing. The Board shall not be requiredéattholders of the same types of Awards in theesaranner pursuant to
this Section 9(b)(2]

For purposes of clause (i) above, an Option sleatidnsidered assumed if, following consummatiothefReorganization
Event, the Option confers the right to purchasegéch share of Common Stock subject to the Optionediately prior to the
consummation of the Reorganization Event, the clamation (whether cash, securities or other prgpeeceived as a result of the
Reorganization Event by holders of Common Stoclefmh share of Common Stock held immediately poidhe consummation
of the Reorganization Event (and if holders wefferefd a choice of consideration, the type of camsition chosen by the holders
of a majority of the outstanding shares of Commtwtl§; provided, however, that if the consideratieneived as a result of the
Reorganization Event is not solely common stocthefacquiring or succeeding corporation (or arliafé thereof), the Company
may, with the consent of the acquiring or succeagdrporation, provide for the consideration tadeeived upon the exercise of
Options to consist solely of common stock of thguiing or succeeding corporation (or an affiliiereof) equivalent in value (
determined by the Board) to the per share condidereeceived by holders of outstanding sharesah@on Stock as a result of
the Reorganization Event.



3) Consequences of a Reorganization Event on RestrStock AwardsUpon the occurrence of a Reorganization Evergn
than a liquidation or dissolution of the Comparhng tepurchase and other rights of the Company watgr outstanding
Restricted Stock Award shall inure to the benefthe Company’s successor and shall, unless thedBtetermines
otherwise, apply to the cash, securities or othepgrty which the Common Stock was converted imtexchanged for
pursuant to such Reorganization Event in the saarer and to the same extent as they applied {Gdh@mon Stock
subject to such Restricted Stock Award. Upon treioence of a Reorganization Event involving tigeililation or
dissolution of the Company, except to the extertgjally provided to the contrary in the instrumevidencing any
Restricted Stock Award or any other agreement batveeParticipant and the Company, all restricteoms conditions on ¢
Restricted Stock Awards then outstanding shallraata@ally be deemed terminated or satisf

10) General Provisions Applicable to Awards

a) Transferability of AwardsAwards shall not be sold, assigned, transfepistiged or otherwise encumbered by the person to
whom they are granted, either voluntarily or by ragien of law, except by will or the laws of destand distribution or, other
than in the case of an Incentive Stock Option, ypam$ to a qualified domestic relations order, ahating the life of the Participar
shall be exercisable only by the Participant; pedi, however, that the Board may permit or prouiden Award for the gratuitol
transfer of the Award by the Participant to orttoe benefit of any immediate family member, fantilyst or other entity
established for the benefit of the Participant andh immediate family member thereof if, with respto such proposed
transferee, the Company would be eligible to uBeran S-8 for the registration of the sale of ther@mn Stock subject to such
Award under the Securities Act of 1933, as amengemijided, further, that the Company shall notdsguired to recognize any
such transfer until such time as the Participadtsuch permitted transferee shall, as a condita@uth transfer, deliver to the
Company a written instrument in form and substaatisfactory to the Company confirming that suelmsferee shall be bound
all of the terms and conditions of the Award. Refaes to a Participant, to the extent relevartiégncbntext, shall include
references to authorized transfere

b) Documentation Each Award shall be evidenced in such form (emittelectronic or otherwise) as the Board shaémeine. Each
Award may contain terms and conditions in additimthose set forth in the Ple

c) Board Discretion Except as otherwise provided by the Plan, eachrdwnay be made alone or in addition or in relatdany
other Award. The terms of each Award need not batidal, and the Board need not treat Participanif@rmly.

d) Termination of StatusThe Board shall determine the effect on an Avddrthe disability, death, termination of employment
authorized leave of absence or other change iertidoyment or other status of a Participant ancegtent to which, and the
period during which, the Participant, or the Pgstot's legal representative, conservator, guardiaDesignated Beneficiary, may
exercise rights under the Awal

e) Withholding. The Participant must satisfy all applicable fediestate, and local or other income and employrteentvithholding
obligations before the Company will deliver stoektificates or otherwise recognize ownership of @an Stock under an Awal
The Company may decide to satisfy the withholdibtigations through additional withholding on salarywages. If the Compal
elects not to or cannot withhold from other compgios, the Participant must pay the Company theafulount, if any, required
for withholding or have a broker tender to the Campcash equal to the withholding obligations. Pagtof withholding
obligations is due before the Company will issug simares on exercise or release from forfeitur@noAward or, if the Company
SO requires, at the same time as is payment agfxbeeise price unless the Company determines otbenlf provided for in an
Award or approved by the Board in its sole disorgtia Participant may satisfy such tax obligationshole or in
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part by delivery of shares of Common Stock, inahgdshares retained from the Award creating thetdigation, valued at their
Fair Market Value; provided, however, except aepilise provided by the Board, that the total tathhdlding where stock is
being used to satisfy such tax obligations canroted the Company’s minimum statutory withholditdjgations (based on
minimum statutory withholding rates for federal astdte tax purposes, including payroll taxes, #natapplicable to such
supplemental taxable income). Shares surrendergatigfy tax withholding requirements cannot beetttto any repurchase,
forfeiture, unfulfilled vesting or other similargairements

Amendment of Award Except as otherwise provided in Section 10(hhwéspect to Performance Awards, the Board may dmen
modify or terminate any outstanding Award, inclugllout not limited to, substituting therefore anothward of the same or a
different type, changing the date of exercise alization, and converting an Incentive Stock Optioa Nonstatutory Stock
Option, provided either (i) that the Participantonsent to such action shall be required untes8bard determines that the acti
taking into account any related action, would natenally and adversely affect the Participantidtiiat the change is permitted
under Section 9 herec

Conditions on Delivery of StocklThe Company will not be obligated to deliver amares of Common Stock pursuant to the Plan
or to remove restrictions from shares previoushvdesd under the Plan until (i) all conditionstbe Award have been met or
removed to the satisfaction of the Company, (iijhi@ opinion of the Company’s counsel, all othgalematters in connection with
the issuance and delivery of such shares havedadisfied, including any applicable securities lams any applicable stock
exchange or stock market rules and regulations(ighthe Participant has executed and deliveethe Company such
representations or agreements as the Company maideo appropriate to satisfy the requirementsgfapplicable laws, rules or
regulations

Performance Award.

1) Grants Restricted Stock Awards and Other Stock Basedrdsvander the Plan may be made subject to thesahient of
performance goals pursuant to this Section 10P¢iformance Awards”), subject to the limit in Senté4(b)(1) on shares
covered by such grani

2) Committee Grants of Performance Awards to any Covered Eygalantended to qualify as “performance-based
compensation” under Section 162(m) (“PerformanceeBaCompensation”) shall be made only by a Comen(tie
subcommittee of a Committee) comprised solely a twmore directors eligible to serve on a comreitteaking Awards
qualifying as “performance-based compensation” usdetion 162(m). In the case of such Awards gchtaeCovered
Employees, references to the Board or to a Comenstiall be deemed to be references to such Corerpitteubcommitte:
“Covered Employe” shall mean any person who i covered employ¢’ under Section 162(m)(3) of the Co

3) Performance Measure&or any Award that is intended to qualify as Berfance-Based Compensation, the Committee
shall specify that the degree of granting, vestind/or payout shall be subject to the achievemienth® or more objective
performance measures established by the Committaeh shall be based on the relative or absolusgrahent of specifie
levels of one or any combination of the followirfg) net income, (b) earnings before or after disooed operations,
interest, taxes, depreciation and/or amortizaijonoperating profit before or after discontinugzbations and/or taxes,
(d) sales, (e) sales growth, (f) earnings gronghcésh flow or cash position, (h) gross margistéck price, (j) market
share, (k) return on sales, assets, equity or imesd, (I) improvement of financial ratings, (mhas/ement of balance
sheet or income statement objectives or (n) téiateholder return, and may be absolute in theindesr measured against
or in relationship to other companies comparabiyjlarly or otherwise situated. Such performanceasuees may be
adjusted to exclude any one or more of (i) extraxany items, (ii) gains or losses on the disposgiof discontinued
operations, (iii) the cumulative effects of chan@geaccounting principles, (iv) the writedown ofyasisset, and (v) charges
for restructuring and rationalization programs. tfsperformance measures: (i) may vary by Participadtmay b
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different for different Awards; (ii) may be partian to a Participant or the department, brancke éhbusiness, subsidiary
or other unit in which the Participant works andynsaver such period as may be specified by the Citteen and (iii) shall
be set by the Committee within the time period griegd by, and shall otherwise comply with the iegments of,
Section 162(m). Awards that are not intended tdifyuas Performanc@&ased Compensation may be based on these o
other performance measures as the Board may dete!

4) Adjustments Notwithstanding any provision of the Plan, widspect to any Performance Award that is intendepli&dify
as Performance-Based Compensation, the Committgexdjast downwards, but not upwards, the numb&tafres
payable pursuant to such Award, and the Committeg mot waive the achievement of the applicableqarnce measur
except in the case of the death or disability efParticipant or a change in control of the Comp

5) Other. The Committee shall have the power to impose stioér restrictions on Performance Awards as it oegm
necessary or appropriate to ensure that such Aveattiiy all requirements for Performa-Based Compensatio

11) Miscellaneous

a) No Right To Employment or Other Stai. No person shall have any claim or right to bentgd an Award, and the grant of an
Award shall not be construed as giving a Partidipla@ right to continued employment or any othdaitrenship with the Compan
The Company expressly reserves the right at ang tindismiss or otherwise terminate its relatiopshith a Participant free from
any liability or claim under the Plan, except apressly provided in the applicable Awa

b) No Rights As Stockholde. Subject to the provisions of the applicable Awamal Participant or Designated Beneficiary shalleha
any rights as a stockholder with respect to anyeshaf Common Stock to be distributed with respeen Award until becoming
the record holder of such shar

c) Effective Date and Term of Plaifhe Plan shall become effective on the dateAhiended and Restated Plan is approved by the
Company’s stockholders (the “Effective Date”). Naérds shall be granted under the Plan after theptatiian of 10 years from
the Effective Date, but Awards previously grantealyrextend beyond that da

d) Amendment of PlanThe Board may amend, suspend or terminate thred?lany portion thereof at any time provided tfijato
the extent required by Section 162(m), no Awaratgd to a Participant that is intended to complhvection 162(m) after the
date of such amendment shall become exercisabl&akle or vested, as applicable to such Awartgasnand until such
amendment shall have been approved by the Compstogkholders if required by Section 162(m) (indghgpthe vote required
under Section 162(m)); (i) no amendment that waealjuire stockholder approval under the rules eMNIA\SDAQ Stock Market
(“NASDAQ") may be made effective unless and untitls amendment shall have been approved by the Gorspstockholders;
and (iii) if the NASDAQ amends its corporate gowarne rules so that such rules no longer requikkistidder approval of
“material amendments” to equity compensation pl#rey, from and after the effective date of sucleasment to the NASDAQ
rules, no amendment to the Plan (A) materiallyeasing the number of shares authorized under #re(Bther than pursuant to
Sections 4(c) or 9), (B) expanding the types of Algahat may be granted under the Plan, or (C)mad{eexpanding the class of
participants eligible to participate in the Plamlsbhe effective unless stockholder approval isaotgd. In addition, if at any time
the approval of the Company'’s stockholders is neglias to any other modification or amendment uSéetion 422 of the Code
or any successor provision with respect to IncenBtock Options, the Board may not effect such freadion or amendment
without such approval. No Award shall be made ihabnditioned upon stockholder approval of any aaneent to the Plar

e) Authorization of SuliPlans. The Board may from time to time establish onenore sub-plans under the Plan for purposes of
satisfying applicable securities or tax laws ofi@as jurisdictions. The Board shall establish ssgh-plans by adopting
supplements to the Plan containing (i) such liroteg on
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the Board’s discretion under the Plan as the Bdarins necessary or desirable or (ii) such addittenas and conditions not
otherwise inconsistent with the Plan as the Bohedl sleem necessary or desirable. All supplemedapted by the Board shall be
deemed to be part of the Plan, but each suppleshatitapply only to Participants within the affatfarisdiction and the Compa
shall not be required to provide copies of any sment to Participants in any jurisdiction whichist the subject of such
supplement

Non U.S. Employee. Awards may be granted to Participants who arelW@ citizens or residents employed outside thigddn
States, or both, on such terms and conditionsrdiftsfrom those applicable to Awards to Particigaarhployed in the United
States as may, in the judgment of the Board, bessaey or desirable in order to recognize diffeesnn local law or tax policy.
The Board also may impose conditions on the exemisesting of Awards in order to minimize the Bba obligation with
respect to tax equalization for Participants orngassents outside their home country. The Board amyrove such supplements
or amendments, restatements or alternative versiothe Plan as it may consider necessary or apjtedor such purposes,
without thereby affecting the terms of this Plarirasffect for any other purpose, and the Secretagther appropriate officer of
the Company may certify any such document as hawéaym approved and adopted in the same mannes&ddh.

Compliance with Section 409A of the Cadexcept as provided in individual Award agreemenitsally or by amendment, if and
to the extent any portion of any payment, compémsatr other benefit provided to a Participantameection with his or her
employment termination is determined to constitatenqualified deferred compensation” within the mieg of Section 409A of
the Code and the Participant is a specified emplagedefined in Section 409A(a)(2)(B)(i) of the Epds determined by the
Company in accordance with its procedures, by wHetlermination the Participant (through acceptivgAward) agrees that he
she is bound, such portion of the payment, comgiamsar other benefit shall not be paid beforedhg that is six months plus
day after the date of “separation from service’desermined under Code Section 409A) (the “New Rayrbate”), except as
Code Section 409A may then permit. The aggregasmpipayments that otherwise would have been paidget Participant during
the period between the date of separation fromiceand the New Payment Date shall be paid to #ntdipant in a lump sum on
such New Payment Date, and any remaining paymahtseapaid on their original schedul

The Company makes no representations or warractglaal have no liability to the Participant or ather person if any
provisions of or payments, compensation or otheebts under the Plan are determined to constitategualified deferred
compensation subject to Code Section 409A but deatisfy the conditions of that section.

Limitations on Liability. Notwithstanding any other provisions of the Plamndividual acting as a director, officer, other
employee, or agent of the Company will be liablaty Participant, former Participant, spouse, beizef, or any other person f
any claim, loss, liability, or expense incurrecconnection with the Plan, nor will such individied personally liable with respect
to the Plan because of any contract or other imstri he or she executes in his or her capacitydireetor, officer, other
employee, or agent of the Company. The Companyindémnify and hold harmless each director, offic¢éher employee, or
agent of the Company to whom any duty or powetirgjao the administration or interpretation of fkan has been or will be
delegated, against any cost or expense (includioghays’ fees) or liability (including any sum gan settlement of a claim with
the Board’s approval) arising out of any act or gsin to act concerning this Plan unless arisingpbsuch person’s own fraud or
bad faith.

Governing Law. The provisions of the Plan and all Awards madeineder shall be governed by and interpreted inrademce
with the laws of the State of Delaware, excludihgice-ofiaw principles of the law of such state that wordduire the applicatic
of the laws of a jurisdiction other than such st
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APPENDIX B
Amended and Restated 1997 Employee Stock Purchaseui®

The purpose of this Plan is to provide eligible éypes of PC Connection, Inc., a Delaware corponatine “Company”)and certain ¢
its U.S. subsidiaries with opportunities to purehabares of the Company’s common stock, $.01 paeyeer share (the “Common Stock™),
commencing on January 1, 1999. Nine Hundred Tt8ayen Thousand Five Hundred (937,500) shares oih@@mm$tock in the aggregate
have been reserved for this purpose.

1. Administration. The Plan will be administeredthg Company’s Board of Directors (the “Board”)bgrthe Compensation
Committee appointed by the Board (the “Committe&f)e Board or the Committee has authority to makesrand regulations for
the administration of the Plan, to determine arpkbrage and other fees to be paid or subsidizeétldoompany, and to determ
the number of shares in each Offering; its intagifen and decisions with regard thereto shallibhal and conclusive

2.  Eligibility. Participation in the Plan will ndier be permitted nor denied contrary to the requimgts of Section 423 of the Internal
Revenue Code of 1986, as amended (the “Code”)remdations promulgated thereunder. All employdab® Company,
including Directors who are employees, and all eppés of any subsidiary of the Company (as defin&kction 424(f) of the
Code) designated by the Board or the Committee fiora to time (a “Designated Subsidiary”), are ilig to participate in any
one or more of the offerings of Options (as defime8ection 9) to purchase Common Stock under ke Brovided that

(@  they are customarily employed by the Comparg Designated Subsidiary for more than 20 hourgekvand for more
than five months in a calendar year; i

(b) they have been employed by the Company or @ggBated Subsidiary for at least six months prioenoolling in the Plan;
and

() they are employees of the Company or a Destgn@ubsidiary on the first day of the applicabkenFPeriod (as defined
below).

No employee may be granted an option hereundech smployee, immediately after the option is ggdnbwns 5% or more of the tc
combined voting power or value of the stock of @@mpany or any subsidiary. For purposes of thegaliag sentence, the attribution rules of
Section 424(d) of the Code shall apply in deterndrthe stock ownership of an employee, and alksidtch the employee has a contractual
right to purchase shall be treated as stock owgdtidemployee.

3.  Offerings. The Company will make one or moreediffgs (each, an “Offering”) to employees to pusshahares of Common Stock
under this Plan. Offerings will begin each Januagnd July 1, or the first business day theredfher “Offering Commencement
Dates”). Each Offering Commencement Date will begggix-month or one-year period (a “Plan Periodijing which payroll
deductions will be made and held for the purchd€goonmon Stock at the end of the Plan Per

4.  Participation. An employee eligible on the OfigrCommencement Date of any Offering may partigipa such Offering by
completing and forwarding a payroll deduction auittation form to the employee’s appropriate payodlice, or in any other
manner determined to be appropriate by the Boatdeo€Committee (“Appropriate Authorization”), abk ten (10) days prior to
the applicable Offering Commencement Date. The Appate Authorization will authorize a regular palydeduction from the
Compensation received by the employee during the PEriod. Unless an employee naotifies the Compéaynew Appropriate
Authorization or withdraws from the Plan, his detitures and purchases will continue at the samefoatiiture Offerings under
the Plan as long as the Plan remains in effect.t@ime “Compensation” means the amount of moneyrtaple on the employee’s
Federal Income Tax Withholding Statement, exclugitgwances and reimbursements for expenses sueoasition allowances,
travel expenses, income or gains on the exerci€opfpany stock options or stock appreciation rigliteether or not shown on
the employe’s Federal Income Tax Withholding Statement, buuitiag, in the case of salespersons, sales cononis:



10.

Deductions. The Company will maintain payroltidetion accounts for all participating employeestiwespect to any Offering
made under this Plan, an employee may authorizg/elb deduction in any dollar amount up to a maximof 10% of the
Compensation he receives during the Plan Periodo levent may an employee’s total payroll dedustiduring a calendar year
exceed $20,000. The minimum payroll deduction ehquercentage of Compensation as may be establigdradime to time by
the Board or the Committe

No employee may be granted an Option (as defin&kation 9) which permits his rights to purchasen@mn Stock under this
Plan and any other employee stock purchase plagefased in Section 423(b) of the Code) of the Campand its subsidiaries, to
accrue at a rate which exceeds $25,000 of therfaiket value of such Common Stock (determined #éseolast business day of
the Plan Period) for each calendar year in whiehQpption is outstanding at any time.

Deduction Changes. An employee may increaseedse or discontinue his or her payroll deductieceaduring any Plan Period,
by effecting a new Appropriate Authorization. If amployee elects to discontinue his or her payletluctions during a Plan
Period, but does not elect to withdraw his or lieds pursuant to Section 8 hereof, funds dedudiedtp his or her election to
discontinue will be applied to the purchase of CamrBtock on the Exercise Date (as defined bel

Interest. Interest will not be paid on any emplogeeounts

Withdrawal of Funds. An employee may at any tprier to the close of business on the last busidey in a Plan Period and for
any reason permanently draw out the balance acetetlin the employeg’account and thereby withdraw from participatiomn
Offering. Partial withdrawals are not permitted.yf@mployee who withdraws from participation in afigfing shall not be
permitted to participate in the Plan again un# sitart of the next Plan Peric

Purchase of Shares. On the Offering CommencebDetietof each Plan Period, the Company will grargdch eligible employee
who is then a participant in the Plan an optiongion”) to purchase on the last business day af llan Period (the “Exercise
Date”), at the Option Price hereinafter provided tbe largest number of whole shares of CommonkSth the Company as does
not exceed the number of shares determined byid@/#{12,500 (in the case of a six-month Plan P¢roé$25,000 (in the case of
a oneyear Plan Period) by the closing price (as defineldw) on the Offering Commencement Date of sueim Pleriod

The purchase price for each share purchased wilbbg of the closing price of the Common Stock anHxercise Date. Such
closing price shall be (a) the closing price on magional securities exchange on which the CommiookSs listed, (b) the closing
price of the Common Stock on the Nasdaq Nationakktzor (c) the average of the closing bid and dgkéces in the over-the-
counter-market, whichever is applicable, as publisin The Wall Street Journal. If no sales of Comr8tock were made on such
a day, the price of the Common Stock for purposetanises (a) and (b) above shall be the repontied for the next preceding
day on which sales were made.

Each employee who continues to be a participatiterPlan on the Exercise Date shall be deemedvi® éreercised his or her
Option at the Option Price on such date and skatldemed to have purchased from the Company thberuh full shares of
Common Stock reserved for the purpose of the Planhis or her accumulated payroll deductions amh slate will pay for, but n
in excess of the maximum number determined in taemar set forth above.

Any balance remaining in an employg@ayroll deduction account at the end of a PlaioBevill be automatically refunded to t
employee, except that any balance which is lessttie purchase price of one share of Common Stdtkevcarried forward into
the employee’s payroll deduction account for tHefaing Offering, unless the employee elects ngpacticipate in the following
Offering under the Plan, in which case the balan¢be employee’s account shall be refunded.

Issuance of Certificates. Certificates représgrshares of Common Stock purchased under therRéy be issued only in the
name of the employee, in the name of the emplogdeaaother person
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11.

12.

13.

14.

15.

16.

17.

18.

legal age as joint tenants with rights of survitips or (in the Company’s sole discretion) in ttzame of a brokerage firm, bank or
other nominee holder designated by the employee Cdmpany may, in its sole discretion and in coamae with applicable lan
authorize the use of book entry registration ofebian lieu of issuing stock certificate

Rights on Retirement, Death or Termination wigfoyment. In the event of a participating empldgeermination of employment
prior to the last business day of a Plan Periodyaysoll deduction shall be taken from any pay dod owing to an employee and
the balance in the employee’s account shall be odide employee or, in the event of the employde&th, (a) to a beneficiary
previously designated in a revocable notice signethe employee (with any spousal consent requirekbr state law) or (b) in tl
absence of such a designated beneficiary, to theutor or administrator of the employee’s estatpif no such executor or
administrator has been appointed to the knowledgieeoCompany, to such other person(s) as the Coynpay, in its discretion,
designate

Optionees Not Stockholders. Neither the grgntihan Option to an employee nor the deductiomsifhis or her pay shall
constitute such employee a stockholder of the shair€ommon Stock covered by an Option under tl#s Bntil such shares ha
been purchased by and issued to him or

Rights Not Transferable. Rights under this Rliannot transferable by a participating employteerthan by will or the laws of
descent and distribution, and are exercisable duhia employe’s lifetime only by the employe

Application of Funds. All funds received or thély the Company under this Plan may be combindi ether corporate funds and
may be used for any corporate purpc

Adjustment in Case of Changes Affecting Common IStbtthe event of a subdivision of outstandingreBaof Common Stock, «
the payment of a dividend in Common Stock, the nemalh shares reserved for issuance under this Blamumber of shares
issuable in any Offering, and the share limitasenforth in Section 9, shall be increased propoéiely, and such other
adjustment shall be made as may be deemed equitaltihe Board or the Committee. In the event of atiner change affecting t
Common Stock, such adjustment shall be made admdgemed equitable by the Board or the Committgive proper effect to
such event

Merger. In the event of a proposed sale abradlubstantially all of the assets of the Compang merger or consolidation of the
Company with or into another corporation (othemthanerger in which the Company is the survivingpoaoation and the holders
of the capital stock of the Company immediatelyppto such merger continue to hold at least 50%dting power of the capital
stock of the Company) or the proposed dissolutioigaidation of the Company during a Plan Perité, Board or the Committee
shall set a new Exercise Date (the “New ExerciseeDdor such Plan Period, and such Plan Periotl shd on the New Exercise
Date. The New Exercise Date shall be before the ofasuch asset sale, merger, consolidation, diseolor liquidation. The
Board or the Committee shall send written noticeaoh employee participating in the Offering focls®Plan Period, at least ten
business days prior to the New Exercise Date thi@Exercise Date for such Offering has been chiitméhe New Exercise Date
and that the employee’s Option shall be exercisgdnaatically on the New Exercise Date, unless gosuch date the employee
has withdrawn from such Offering as provided intfaec8 hereof

Amendment of the Plan. The Board may at ang temd from time to time, amend this Plan in aspeet, except that (a) if the
approval of any such amendment by the sharehotdene Company is required by Section 423 of thde€Zsuch amendment
shall not be effected without such approval, andr(lmo event may any amendment be made which weadde the Plan to fail to
comply with Section 423 of the Coc

Insufficient Shares. In the event that theltotenber of shares of Common Stock specified iotadas to be purchased under any
Offering plus the number of shares purchased umdstious Offerings under this Plan exceeds the mari number of shares
issuable under this Plan, the Board or
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20.

21.
22.

23.

24,

Committee will allot the shares then available @r@rata basis. Any balance remaining in an eng@ts/payroll deduction
account at the end of a Plan Period due to anfinmrfcy of shares will be refunded to the employéghout interest

Termination of the Plan. This Plan may be taated at any time by the Board. Upon terminatiothisf Plan all amounts in the
accounts of participating employees shall be prompetunded.

Governmental Regulations. The Company'’s olibgab sell and deliver Common Stock under thisiB$asubject to listing on a
national stock exchange or quotation on the Nasdspnal Market and the approval of all governmeatahorities required in
connection with the authorization, issuance or ealich stock

Governing Law. The Plan shall be governed by Newnpihire law except to the extent that such lawégmpted by federal la

Issuance of Shares. Shares may be issued Mparise of an Option from authorized but unissuech@on Stock, from shares
held in the treasury of the Company, or from arheoproper sourct

Noatification upon Sale of Shares. Each employeeegyrby entering the Plan, to promptly give the Gamy notice of an
disposition of shares purchased under the Planenwerh disposition occurs within two years afterdhate of grant of the Option
pursuant to which such shares were purche

Effective Date and Approval of Shareholderse Phan shall take effect on January 1, 1999, bsuiligect to approval by the
stockholders of the Company as required by Sedt#hof the Code, which approval must occur withielve months of the
adoption of the Plan by the Boa



PC CONNECTION, INC.
ANNUAL MEETING OF STOCKHOLDERS

To be held on June 17, 2009
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF THE COMPANY

The undersigned, revoking all prior proxies, herappoints Patricia Gallup and David Hall, eachhefn, with full power of
substitution, as proxies (the “Proxies”) to repressnd vote as designated hereon all shares d€ efdeC Connection, Inc. (the
“Company”) which the undersigned would be entitiedote if personally present at the 2009 Annuaédey of Stockholders of the
Company to be held on Wednesday, June 17, 200@ &rowne Plaza Hotel, 2 Somerset Parkway, Nadthews,Hampshire, at 10:00
a.m., Eastern time, or any adjournment thereof) véispect to the matters set forth on the revédsehereof

PLEASE FILL IN, SIGN, DATE, AND MAIL THIS PROXY
IN THE ENCLOSED RETURN ENVELOPE.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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ANNUAL MEETING OF STOCKHOLDERS OF
PC CONNECTION, INC.
June 17, 2009

Please sign, date, and mail
your proxy card in the
envelope provided as soon
as possible.

V¥ Please detach along perforated line and mail iretivelope provided¥

20633000000000001000 2 052108

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF DIRECTORS AND “FOR” PROPOSALS
NO. 2, NO. 3 AND NO. 4. PLEASE SIGN, DATE, AND RETUWRN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK
YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [l

2. To approve the Amended and Restated 20G9F AGAINST ABSTAIN

1. To elect the following six directors for the aimg) year: Stock Incentive Plan. [ 0 0
NOMINEES: 3. To approve an amendment to the Company[g] O |
[] FOR ALL NOMINEES O Patricia Gallup Amended and Restated 1997 Employee Stock
O David Hall Purchase Plan to increase the number of s
O WITHHOLD AUTHORITY O Joseph Baute of Common Stock that may be issued
FOR ALL NOMINEES O David Beffa-Negrini thereunder from 837,500 to 937,500 shares,
FOR ALL EXCEPT O Barbara Duckett representing an increase of 100,000 shares.
(See instructions belov O Donald Weatherson
4. To ratify the selection by the Audit Contteé [] O O

of Deloitte & Touche LLP as our independent
registered public accounting firm for the year
ending December 31, 20C

In their discretion, the Proxies are authorizeddte upon such other
business as may properly come before the meetiagyadjournment
thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED
AS DIRECTED BY THE UNDERSIGNED STOCKHOLDER.

IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED
“FOR” THE ELECTION OF ALL DIRECTOR NOMINEES AND
“FOR” PROPOSALS NO. 2., NO. 3. AND NO. 4.
INSTRUCTIONS: To withhold authority to vote for any
individual nominee(s), markcOR ALL
EXCEPT” and fill in the circle next to
each nominee you wish to withhold, a$
shown here®

MARK HERE IF YOU PLAN TO ATTEND THE MEETING D

To change the address on your account, please theck
box at right and indicate your new address in tidress
space above. Please note that changes to theeregist  []
name(s) on the account may not be submitted vé&a thi
method.
Signature of Stockholde | | Date;| |  Signature of Stockhold{ | Date:| |
Note: Please sign exactly as your name or names appéehisqmroxy. When shares are held jointly, eactldéoshould sign personally.
\ When signing as executor, administrator, attorfrexstee, or guardian, please give full title ashsiica corporation or \
| partnership, the signature should be that of ahaaized officer who should state his or her ti |




