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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 May 25, 2011

The 2011 Annual Meeting of Stockholders of PC Catine, Inc., a Delaware corporation (the “CompanyViil be held at the Crowne
Plaza Hotel, 2 Somerset Parkway (Exit 8 off therBitelurnpike), Nashua, New Hampshire on Wednesldiay, 25, 2011 at 10:00 a.m.,
Eastern time, to consider and act upon the follgwratters:

1. To elect six directors to serve until the 2012 Aaindeeting of Stockholder:

2. To amend the Company’s Executive Bonus Plandrmease the maximum bonus award payable to a ipatiitg executive for any
plan year from $1 million to $ 2 millior

3.  To ratify the selection by the Audit CommittdeDeloitte & Touche LLP as our independent registiepublic accounting firm for
the year ending December 31, 2011,

4. To transact such other business as may properlg d@fore the meeting or any adjournment thei

Stockholders of record at the close of businesapii 8, 2011 are entitled to notice of and to vateéhe meeting or any adjournments
thereof. Our stock transfer books will remain op&lhstockholders are cordially invited to atterig:tmeeting.

By Order of the Board of Director

Patricia Gallug
Chairman of the Board and
Chief Executive Officer

Merrimack, New Hampshire
April 15, 2011

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 2011 ANNUAL MEETING OF STOC KHOLDERS
To Be Held On May 25, 2011

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 2011 Annual Meeting of Stockhofjer the Annual Meeting, to be held
on Wednesday, May 25, 2011 at 10:00 a.m., Eastas) at 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, 2010 as filed with the Securities afitkchange Commission, or the SEC, and our Annual Rept to Stockholders for the
year ended December 31, 2010 are being mailed t@ckholders on or about April 25, 2011.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto be Held on May 25, 2011

This proxy statement, form of proxy, and our 20IthAal Report to Stockholders for the year endeceBer 31, 2010 are available at
http: //ir.pcconnection.com.

Voting Securities and Votes Required

On April 8, 2011, the record date for the deterriiomaof stockholders entitled to notice of and ttevat the Annual Meeting, there were
outstanding and entitled to vote an aggregate &f26774 shares of our common stock, $.01 par yzduehare, or the Common Stock.
Stockholders are entitled to one vote per shaf@oofimon Stock. Our stock record books will remaierofor 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 holdéesmajority 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 fa #pproval of the amendment to the Compaxecutive Bonus Plan and the ratificatiot
the selection of Deloitte & Touche LLP as the Compsindependent registered public accounting fiomthe current year.

Persons who hold shares on the record date thrabgbker, bank, or other nominee are consideredflméa owners. Brokers holding
shares must vote according to specific instructtbey receive from the
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beneficial owners of those shares. If brokers da@ceive specific instructions, brokers may in saases vote the shares in their discretion.
However, brokers holding shares in “street nametheir beneficial owners are prohibited from vgtion behalf of the clients in uncontested
director elections and certain other non-routingtens unless the brokers have received specifiagatstructions from those clients.
Accordingly, a broker cannot vote shares held drabief a beneficial owner on Items 1 or 2 regagdine election of directors and the
amendment to our Executive Bonus Plan, respectiuglless such broker has received specific votistructions from the beneficial owner.
However, a broker will have discretion to vote gsaneld on behalf of a beneficial owner on Iterth8,ratification of Deloitte & Touche LLP
as our independent registered public accountimg fior the year ending December 31, 2011, evencifi fwoker has not received specific
voting instructions from the beneficial owner. Skmthat abstain from voting in a particular mated shares held in “street nantg” broker:
or nominees who indicate on their proxies that @y ot have discretionary authority to vote sutdres as to a particular matter, will not be
counted as votes in favor of such matter and Wgth aot be counted as votes cast or shares votirmgich matter. Abstentions and “broker
non-votes” will have no effect on the voting on teed, such as the ones presented for stockholgeows at this Annual Meeting, that
require the affirmative vote of a certain percestafithe shares voting on the matter.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Unless otherwise provided below, the following &abéts forth, as of February 1, 2011, the benéfiwimership of our Common Stock
by: (i) persons known by us to own more than 5%wfoutstanding shares; (ii) each of our direct(ii¥;each of our named executive
officers in the Summary Compensation Table undehtading “Executive Compensation” below; and &iVpur directors and executive
officers as a group. Unless otherwise indicatedhgeerson has sole investment and voting poweshares such power with his or her spo
with respect to the shares set forth in the follayiable. The inclusion in this table of any shatesmed beneficially owned does not
constitute an admission of beneficial ownershithose shares.

Except as otherwise set forth below, the streetesmddof each beneficial owner is c/o PC Connectian, 730 Milford Road,
Merrimack, New Hampshire 03054.

Shares of
Common Stoct Percentage of
Common Stoc}

Beneficially
Name Owned(1) Outstanding(2)

Patricia Gallug 8,714,093 32.4%

David Hall 8,358,78'® 31.1
Dimensional Fund Advisors, In 2,251,74(5) 8.4
Timothy McGrath 435,6046) 1.€
David Beffe-Negrini 184,92 *
Jack Ferguso 131,88(™ *
Donald Weatherso 47,00(® *
Joseph Baut 22,00(® *
Barbara Duckel 5,00(C *
All directors and executive officers as a group ifidividuals) 17,922,90(10 65.¢

* Less than 1% of the total number of our outstandimyes of Common Stock on February 1, 2

(1) The number of shares beneficially owned by eadctir 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 1, 20Mitbhave the right to acquire within 60 days thafrthrough the exercise of any stock
option or other right

(2) The number of shares of Common Stock deemestamding for purposes of determining such percestagcludes 26,894,849 shares
outstanding as of February 1, 2011 and any shat#sd to issuance upon exercise of options orraibhts held by the person in
guestion that were exercisable on or within 60 ddter February 1, 201

(3) 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 shareiigqiower as to 16,338,188 shal

(4) Includes 8,169,094 shares of Common Stock heldadrd by the 1998 PC Connection Voting Trust. MallHas the sole power to vc
or direct the vote as to 189,695 shares and dispodieect the disposition of all 8,358,789 shais. Hall has shared voting power a:
16,338,188 share

(5) The information presented herein is as repdrtednd based solely upon, a Schedule 13G/A (Ammemd No. 8) filed with the SEC on
February 11, 2011 by Dimensional Fund Advisors Biriensional”), an investment advisor registeredemSection 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 are owned leyRhinds. In its role as
investment advisor or manager, Dimensional possesse power to vote or direct the vote of 2,200,8ares our Common Stock that
is owned by the Funds and sole power to disposkirect the disposition of 2,251,740 shares of oom@on Stock that is owned by the
Funds, and may be deemed to be the beneficial owfreR51,740 shares of our Common Stock held byFinds. Dimensional
disclaims beneficial ownership of such shares ah@on Stock. Dimensional’s business address isd&sWest, Building One, 6300
Bee Cave Road, Austin, Texas, 787

(6) Includes 208,750 shares of Common Stock issugbn exercise of outstanding stock options wMchMcGrath has the right to
acquire within 60 days after February 1, 2C

(7) Includes 70,500 shares of Common Stock issugtd@ exercise of outstanding stock options whiech®¢rguson has the right to
acquire within 60 days after February 1, 2C

(8) Includes 40,000 shares of Common Stock issugti@ exercise of outstanding stock options which\Meatherson has the right to
acquire within 60 days after February 1, 2C

(9) Includes 2,500 shares of Common Stock issugtde exercise of outstanding stock options whichBé&ute has the right to acquire
within 60 days after February 1, 20:

(10) Includes an aggregate of 328,000 shares of Comnumk $&suable to directors and executive officgrsruexercise of outstanding stc
options which they have ttright to acquire within 60 days after February Q1 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.

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 electidany or all of the nominees is withheld by matkihe proxy to that effect. Each nominee is
presently serving as a director, and each nomiaeebnsented to being named in this Proxy Stateamehto serve, if elected. If for any
reason any nominee should be unable to serve gtisemp acting under the proxy may vote the proxytHerelection of a substitute nominee
designated by our Board of Directors. It is notsgrely expected that any of the nominees will bevaiable 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 Bodricectors and the positions and
offices held by him or her, his or her principatapation and business experience for at leastakefiye years, and the names of other
publicly-held companies of which he or she sensea director or served as a director during théfpasyears. Information with respect to
the number of shares of Common Stock beneficiallped by each director or nominee, directly or iadily, as of February 1, 2011, appears
under “Security Ownership of Certain Beneficial Gasmand Management.”
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Nominees for Election to our Board of Directors

Patricia Gallup, age 57, is our Chairman and Chief Executive Offitds. Gallup is a co-founder of our Company, ansl $erved on
our Board of Directors since its inception and m&xecutive officer since 1982.

David Hall, age 61, is a co-founder and has served on our Bidditectors since its inception. Mr. Hall servasl Vice Chairman of
our Board of Directors from March 1998 to Decemb@d4. Mr. Hall was an executive officer from 198210897, and since then has serve
an analyst for our Company.

Joseph Bauteage 83, has served on our Board of Directors slnoe 2001. From 1979 to 1993, Mr. Baute servedhasr@an and
Chief Executive Officer of Markem Corporation, adiistrial marking and coding solutions providenc®i 1993, Mr. Baute has worked as an
independent consultant. Mr. Baute has served ohdhed of directors of several public and privadepanies as well as non-profit
organizations, including the Federal Reserve in@ugsState Street Bank, and Houghton-Mifflin Conmypan

David Beffa-Negrini, age 57, has served on our Board of Directors steggember 1994. Mr. Beffa-Negrini served as ouid@eéfice
President, Corporate Marketing and Creative Sesvilan February 2007 until his retirement effectecember 31, 2008. Mr. Beffdegrini
served as Co-President of our Merrimack Servicbsidiary from September 2005 to February 2007 anoua Vice President of Corporate
Communications from June 2000 to February 2007 .Béffa-Negrini served in a variety of senior marnagat capacities in the areas of
merchandising, marketing, and communications dunis®5 years of employment by the Company.

Barbara Duckett , age 66, has served on our Board of Directorsesinoe 2009. Since October 2000, Ms. Duckett hasdeas the
President, Chief Executive Officer, and as a mernobéne board of directors of Home Healthcare, Hospnd Community Services.
Ms. Duckett serves as a member of the board ottdire of the Home Care Association of New Hampshir@ has been a director or officer
of several other non-profit and privately-held hieedre organizations, at both the local and nati@vel.

Donald Weatherson,age 73, has served on our Board of Directors slnoe 2005. Mr. Weatherson served on the boardeétdis of
our GovConnection subsidiary from May 2003 to JB@@5. Since August 2002, Mr. Weatherson has purpaesbnal and community
interests and served on an interim basis as Chieuive Officer of GovConnection from November 306 May 2004. From April 1994 to
July 2002, Mr. Weatherson served in a variety of@eexecutive positions at Compaqg Computer CotpamraPrior to joining Compaq,

Mr. Weatherson was Chief Executive Officer of thavi Exchange System, a retail services companyatgbby the U.S. Navy. He retired
from the Navy as a Rear Admiral in 1993. Mr. Weatbea served as Chairman of the Board of Enlivenkigimg Technologies Corporation,
an internet service marketing company, from Felyr@@06 to October 2008.

We believe that each of our directors is qualifiederve as a director of the Company as a rebhis@r her level of business
experience described in the individual biographiesve. Each director has served in a broad rangeraér management roles, and some
served on other boards of directors. The Boardloded that the depth of experience and the conibimaf the different backgrounds of e
of our directors facilitates the Company’s goaha¥ting a diversity of viewpoints and backgroundstenBoard, and gives the Company a
broad range of experience on which to draw. Acemiyi the Board concluded that each of these iddiais should serve as a director of the
Company, in light of its business and structuréhattime of filing this proxy. In particular:

» Ms. Gallup is a co-founder of the Company and leagesl as an executive, director, or corporate effaf the Company for over 28
years and, as a result, ha-depth knowledge of the information technology (ifidustry and our business. She also has experience
serving as a board member of other companies,fditic and private
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e Mr. Hall is a co-founder of the Company and hasesias an executive, director, or corporate offafehe Company for over 28
years and, as a result, ha-depth knowledge of the IT industry and our busin

e Mr. Baute has substantial experience as Chief BEkecOfficer of an industrial solutions providero@bined with his board-level
experience with several public and private comparas well as the Federal Reserve, Mr. Baute btmgse Board a broad range of
business, financial, and accounting knowledge aipérence

* Mr. Beffa-Negrini has served the Company in a ugri# leadership roles and senior management pasitiand has more than 25
years of experience in the IT industry. These djgations provide the Board with both insight itk organizational developme
of the Company, along with a broad knowledge béskeoindustry.

» Ms. Duckett has significant executive managemedttaard-level experience with numerous organizatiarthe healthcare
industry. Accordingly, Ms. Duckett brings to thedd strong business knowledge as well as insigbttire growing healthcare
industry, which is a sector the Company ser

* Mr. Weatherson has substantial business and fiabkiwowledge and experience in the government akeghigh is particularly
useful to the Board in serving our Public Sectstomer segment. Additionally, he has had execwiyeerience with one of our
major suppliers, giving him additional knowledgetioé industry in which we operal

No family relationship exists between any of oue@xtive officers or directors.

INFORMATION CONCERNING DIRECTORS, NOMINEES, AND EXE CUTIVE OFFICERS
Board Meetings and Attendance

Our Board of Directors met five times during theyended December 31, 2010, either in person ¢elbgonference. During 2010,
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 aftendance of board members at our
annual meeting of stockholders. All board membexsept Mr. Hall, attended our 2010 Annual Meetifigtmckholders.

Board Committees

Our Board of Directors has established two standomgmittees—Audit and Compensation. The Audit anth@ensation Committees
each operate under written charters that have &germved by our Board of Directors. We includeddharters of the two committees as
appendixes to our 2010 Proxy Statement which casbb@ned by accessing the website maintained &BHC atwww.sec.gov , by accessing
our website attp://ir.pcconnection.com, or by contacting our investor relations departhaiPC Connection, Inc., 730 Milford Road,
Merrimack, New Hampshire 03054.

Our Board of Directors has determined that alhef members of our two standing committees are itdgnt as defined under the r
of the Nasdaq Stock Market including, in the casallanembers of the Audit Committee, the indepermerequirements contemplated by
Rule 10A-3 under the Securities Exchange Act 04128 amended, or the Exchange Act.
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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 registetddigpaccounting firm, including through the rededimd consideration of certain
reports from the independent registered public actog firm;

» reviewing and discussing with management and ttlegandent registered public accounting firm ouruahand quarterly financial
statements and related disclosu

* monitoring our internal control over financial repng, disclosure controls and procedures, and oddeisiness conduct and ethi
» discussing our risk assessment and risk managgiokaies;

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

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

* reviewing and approving or ratifying any relatedsos transactions; ar

e preparing the audit committee report required b $es (which is included on page 14 of this Pr&ktgtement)

The members of our Audit Committee are Ms. Duclatt Messrs. Baute and Weatherson. Our Board otz has determined that

both Messrs. Baute and Weatherson would qualifgra&udit committee financial expert” as definedapplicable SEC rules. The Audit
Committee met five times during 2010.

Compensation Committee and Subcommittee

The Compensation Committee’s responsibilities idetu

» annually reviewing and approving corporate goat$ @njectives relevant to CEO compensat

* reviewing and approving, or recommending for apptdy the Board of Directors, our CI's compensatior

* reviewing and approving, or recommending for apptdoy the Board of Directors, the compensationwfather executive officer

e overseeing evaluations of our senior executi

e overseeing and administering our cash and equignitive plans; an

* reviewing and making recommendations to our Bodfdiectors with respect to director compensat

The processes and procedures followed by our Cosagien Committee in considering and determiningcaiee and director
compensation are described below under the hedBegutive and Director Compensation Processes.”

The Compensation Committee met three times in 2068.members of the Compensation Committee ardDMskett and Messrs.
Baute and Weatherson. The Compensation Commitieedtablished a subcommittee and delegated teubabmmittee authority to issue
equity awards and to determine other qualifiedgrenfince-based compensation in accordance wittetherements of Section 162(m) of the
Internal Revenue



Code. The Subcommittee is comprised of Mr. BauteMa. Duckett, who are “outside directors” undeglrRgulations.

Controlled Company Status

We are a “Controlled Company” as defined in Nas8amck Market Rule 5615(c). Our Board of Directoas bbased 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 thedunctions of evaluating and selecting dirextwaive been performed by our
Board of Directors as a whole. We believe that ot necessary to have a nominating committeeuseaaur directors have generally served
for extended terms. Our Board of Directors willfrdime to time evaluate biographical informatiom drxackground material relating to
potential candidates and interview selected canesd®ur Board of Directors does not currently hawdarter or written policy with regard
the nomination process. We do not have a writtdicypdue to the extended terms served by our dirsct

Board Leadership Structure

Ms. Gallup, our Chief Executive Officer, is als@t@hairman of our Board of Directors; our leadgrstiucture does not include a lead
independent director. In light of our controllechgmany status discussed above, we believe that¢latian of a lead independent director
position is not necessary at this time. Our Bodricectors has determined that having the samiwiohaial hold both positions is in the best
interests of PC Connection, Inc. and our stockhslded consistent with good corporate governancthéfollowing reasons:

» Our Chief Executive Officer is more familiar withuobusiness and strategy than an independent, mpiogee Chairman would be
and is thus better positioned to focus our B’s agenda on the key issues facing our comg

» Asingle Chairman and Chief Executive Officer pamg strong and consistent leadership for PC Coimmedhc., without risking
overlap or conflict of roles

e Oversight of our company is the responsibility of 8oard as a whole, and this responsibility captoperly discharged without an
independent Chairma

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 evimterfere with the exercise of independent judgnie carrying out the responsibilities of
a director. Our Board of Directors has determiret hone of Ms. Duckett or Messrs. Baute or Weatirerwho comprise our Audit and
Compensation Committees, has a relationship thatdraterfere with the exercise of independent judgt in carrying out the
responsibilities of a director. Each of Messrs. Baand Weatherson and Ms. Duckett is an “indeperdiesctor” as defined under Nasdaq
Stock Market Inc. Marketplace Rule 5605(a)(2). e exempt from the requirement that our board fzer®jority of independent directors
because we are a controlled company. Please sedrttled Company Status” above for information am controlled company status.

Executive and Director Compensation Processes

Our Compensation Committee generally reviews engdqyerformance and compensation on an annual bésen possible, our
Compensation Committee also compares the saldrims @xecutive officers to salaries of individualeo hold comparable positions in our
immediate peer group. The Compensation Committdeemsalary determinations based on number of fadiweluding the level and breadth
of each



executive officer’s responsibilities and experier8elary decisions are also made with a view @imatg our executive talent. The
Compensation Committee may, in its discretion,tmttie Chief Executive Officer to be present dutimg approval of, or deliberations with
respect to, other executive officer compensatiad,@ur Chief Executive Officer may make recommeiotiatrelating to the salaries of our
other executive officers.

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.

In addition, our Compensation Committee administensAmended and Restated 2007 Stock Incentive &idrour Amended and
Restated 1997 Employee Stock Purchase Plan. Texteat permitted by applicable law, our Board ofedtors or the Compensation
Committee may delegate to our Chief Executive @ffits authority to grant options and other awdhds constitute rights under Delaware
law under our Amended and Restated 2007 Stock tiveeRlan to employees and non-executive offigersyided that it will fix the terms of
such awards to be granted by the Chief Executife@f(including the exercise price of such awawdsich may include a formula by which
the exercise price will be determined) and the maxn number of shares subject to awards that thef Exiecutive Officer may grant. The
Board of Directors has delegated authority to theeCExecutive Officer to issue options to emplayaead non-executive officers of up to
20,000 shares per individual per year.

We have generally set our compensation paid toafficer members of our Board of Directors to be sistent with compensation paid
to directors of similar-sized companies. In 2010pa& a standard quarterly retainer fee of $10100fur non-officer directors for their
service on the Board as well as $2,500 for eachidBoeeting and $1,500 for each Board Committee imgétey attended. Ms. Gallup has
never received compensation for her services oBoard of Directors.

The Compensation Committee has the authority @imretompensation consultants and other outsidesadyio assist in the evaluation
of executive officer compensation. In 2010 our Cemgation Committee retained Pearl Meyer & Partreerstional consulting firm, as its
independent compensation consultant to conductrgettive assessment of our executive compensatidrgeneral compensation progra
Pearl Meyer & Partners provided comparative maglkéh on compensation practices and programs basad analysis of twelve peer
companies deemed comparable in terms of producsemvite offerings and revenue levels. The Compems@ommittee used the report to
assist in the review of executive compensation,andiscussed below, our executive officers didrac¢ive annual merit increases in 2010.

Oversight of Risk

Our Board of Directors oversees our risk managemperdesses directly and through its committees.r@amagement is responsible for
risk management on a day-to-day basis. The robupBoard of Directors and its committees is torege the risk management activities of
management. They fulfill this duty by discussinghwinanagement the policies and practices utilizechBnagement in assessing and
managing risks and providing input on those paodi@ad practices. In general, our Board of Directmexrsees risk management activities
relating to business strategy, capital allocat@ganizational structure, and certain operatioisitst our Audit Committee oversees risk
management activities related to financial contawid legal and compliance risks, and our Compes&ommittee oversees risk
management activities relating to the Company’spemsation policies and practices. Each committeertg to the full Board on a regular
basis, including reports with respect to the cortemris risk oversight activities as appropriateadiition, since risk issues often overlap,
committees from time to time request that the Bdbhrd discuss particular risks.
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Director Candidates

All of the current members of our Board of Directdiave served as directors since 2002, except Mathérson and Ms. Duckett, who
became directors in June 2005 and June 2009, tesgdgcWhere called for, qualifications for conerdtion as a director nominee may vary
according to the particular areas of expertisedsought as a complement to the existing board ositipn. Minimum qualifications include
high-level leadership experience in business dissibreadth of knowledge about issues affects)guperience on other boards of directors,
preferably public company boards, and time avadldbt meetings and consultation on Company matt®&tsle we do not have a formal
policy with regard to the consideration of diveysit identifying director nominees, our Board ofr@itors desires a group of candidates who
represent a diversity of viewpoints, backgroundilss and expertise that enable them to make ifségnt contribution to our Board of
Directors, our Company, and stockholders. In thenewef a need for a new or additional director, Baard of Directors would evaluate
potential nominees by reviewing their qualificagpnesults of personal and reference interviews saich other information as the Board may
deem relevant.

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 nominatedcilreent directors for relection at each annual meeting of stockholders.Bdard o
Directors has therefore not established speciaqutares for security holders to submit directooremendations. 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. Shareholders who wish to estggualified candidates should send relevantinétion to the attention of the Corporate
Secretary, PC Connection, Inc., 730 Milford Roa@riMnack, New Hampshire 03054 (603-683-2164).

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 issudsed earlier.

Code of Business Conduct and Ethics Policy

We have adopted a written Code of Business CorathutEthics Policy (the “Policy”) that applies tordairectors, officers, and
employees, including our principal executive offigarincipal financial and accounting officer, caiker, and persons performing similar
functions. We have posted our Policy on our welsitetp: //ir.pcconnection.com . In addition, we intend to post on our websitedidtlosure
that are required by law or Nasdaq Stock Markéhbsstandards concerning any amendments to, arensafrom, any provision of the Policy
that occur in the future.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of4128 amended, requires our directors, executfieedd, and holders of more than
10% of our Common Stock to file with the SEC iditiaports 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 repngstions from certain Reporting Persons, we beltbat all such reports required to be
filed under Section 16(a) of the Exchange Act fot@ were timely filed, except that Mr. Paolizzi, executive officer, failed to timely file a
Form 4 to report the February 2, 2010 receipt stioak option grant of 25,000 shares. Mr. Polizpomted the receipt of the stock options on a
Form 3 filed with the SEC on February 10, 2010.
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Director Compensation

Our non-officer directors are each entitled to nez@ standard quarterly retainer fee of $10,00QHeir service on the Board as well as
$2,500 for each Board meeting and $1,500 for eadrd@Committee meeting they attend. Ms. Gallup dagseceive any additional
compensation for her role as director. Board membkso receive reimbursement for all reasonablersgs incurred in attending Board and
committee meetings.

As more fully described below, the following tablescribes compensation paid to each director sielias a named executive officer
for the year ended December 31, 2010.

Director Compensation for Fiscal Year Ended Decembye31, 2010

Total Fees Earned o All Other
Compensatior

Paid in Cash Total
Name $Q) %) (€]
David Hall $ 52,50( 100,00(@ $152,50(
Joseph Baut 64,50( — 64,50(
Barbara Duckel 64,50( — 64,50(
Donald Weatherso 64,50( — 64,50(
David Beffe-Negrini 50,00( 6,76(3 56,76(

(1) The fees earned by each nafficer director consist of the following: (i) a guerly retainer of $10,000 and (ii) $2,500 per Boameeting
and $1,500 per Board Committee meeting attendeaddiition, Board members receive reimbursemeralfoeasonable expenses
incurred in attending Board and committee meetiige. Board did not receive any equity awards in02

(2) Mr. Hall is employed by the Company as an anabystl accordingly, is entitled to our standard fribgeefits as a fi.-time employee
(3) Mr. Beffa-Negrini received fees for consulting services pdedi to the Company in 201

The following table reflects the aggregate numbestack awards and the aggregate number of opti@rds outstanding as of
December 31, 2010 for each director not listed maraed executive officer.

Aggregate Number of Aggregate Number of
Name Shares of Stock Award Shares of Option Award:
Joseph Baut 3,00( 2,50(
David Beffe-Negrini 2,00¢ 2,50(C
Barbara Duckel 3,33¢ —
David Hall — —
Donald Weatherso 3,00( 40,00(

Tax Considerations

Section 162(m) of the Internal Revenue Code of 188@&mended, generally disallows a tax deductibndmpensation in excess of
$1,000,000 paid to our Chief Executive Officer &ine three other officers (other than the Chief Raial Officer) whose compensation is
required to be reported to our stockholders purtsieatine Exchange Act by reason of being amongmmst highly paid executive officers.
Qualifying performance-based compensation is nbjesti to the deduction limitation if specified réguments are met. We periodically
review the potential consequences of Section 16ad)generally intend to structure the equity-basmtion of our executive compensation,
where feasible, and our annual bonus program tgbowith exemptions in Section 162(m) so that tbenpensation would remain tax
deductible to us. However, the Compensation
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Committee may, in its judgment, authorize compeaosagiayments that do not comply with the exemptionSection 162(m) when it believ
that such payments are appropriate to attractetaghrexecutive talent.

Executive Compensation

The following table sets forth information for o@hief Executive Officer and our two other most lygbompensated executive officers
who were serving as executive officers as of Deaarhth, 2010, collectively, the Named Executive €¥fs for the fiscal years indicated.

Summary Compensation Table for Fiscal Years Ended &ember 31, 2010 and 2009

Non-Equity
Incentive Plan
All Other
Stock Option Compensatior Compensatior

Salary Awards Awards Total

Name and Principal Position Year ($)(1) ($)(2) ($)(2) ($)(3) ($)(4) $)
Patricia Gallug 201C  $750,000 $ — $ — $1,000,000 $ — $1,750,00!
Chief Executive Officer and Chairm:  200¢ 750,00( — — 790,60( 3,6750) 1,544,27!

of the Boarc

Timothy McGrath 201( 532,69:. 243,72( 281,91( 825,00( — 1,883,32.
Pr(?es),ident and Chief Operating Officer 200¢ 500,00( 394,60( — 527,10( 17,006 1,438,70:
Jack Ferguso 201C 340,00( — — 510,00( — 850,00(
Executive Vice President, Treasurel  200¢ 340,00( 101,37! — 358,40( 2,754 802,52¢

and Chief Financial Office

(1) Despite the fact that the Company’s net incimaeeased between 2009 and 2010, the Company'sitaxeofficers did not receive
annual merit increases in either 2009 or 2010, gtkie continued global economic uncertail

(2) Valuation represents the aggregate grant dat@dlue of the stock and option awards granteth gaar computed in accordance with
FASB ASC 718. Please see Note 10, “StockholdersitE@nd Share-Based Compensation” of our Not&3aiesolidated Financial
Statements of our Annual Report on Form 10-K ferykar ended December 31, 2010, for further inftionaegarding share-based
compensation. Mr. McGrath'stock award granted in April 2010 vests annualffipur equal installments beginning on August 2@10.
Mr. McGratl’'s stock option award granted in April 2010 vestsuatly in four equal installments beginning on Asgli8, 2010

(3) Non-equity incentive compensation for our executiviicefs was awarded pursuant to the Executive Bétais, pursuant to the
achievement of compa-wide net income and expense leverage g

(4) We have omitted perquisites and other persoaaéfits in those instances where the aggregatermtnod such perquisites and other
personal benefits totaled less than $10,!

(5) Consists of: (a) our contributions for Ms. Galland Messrs. McGrath and Ferguson under our 3@k in the amount of $3,675,
$3,675, and $2,754, respectively and (b) $13,33&lfs incentive events attended by Mr. McGt

(6) In connection with his election as President @hief Operating Officer, Mr. McGrath’s annualagl was increased from $500,000 to
$550,000 effective May 1, 2010. Prior to such étectMr. McGrath served as our Executive Vice Rtest, PC Connection Enterpris
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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, 2010.

Outstanding Equity Awards at Fiscal Year Ended Decmber 31, 2010

Option Awards Stock Awards
Number of
Number of Shares or Market
Securities Units of Value of
Underlyi_ng ’\éuergl?rliatrieosf Stock That SS;ESO?
Unexercisec Underlying Option Stock That
Unexercised Exercise Option Have Not Have Not
Options (#) Options (#) Price Expiration Vested Vested
Name Exercisable Unexercisable (%)) Date #) ($)(2)
Patricia Gallug — — — — — —
Timothy McGrath 50,00( $ 5.20( 10/24/201! 50,00(® $443,00(
140,00( 13.13( 7123/201° 75,00(4 664,50(
18,75( 56,25(6) 6.77( 04/15/202! 37,50(®) 332,25(
Jack Ferguso 1,00C — 10.81: 3/16/201. 12,500 110,75(
20,50( — 5.38( 12/30/201! — —
50,00( 13.13( 7/123/201° — —

1 The option exercise price for grants made to naexedutive officers was set at the closing priCBLﬂfCOIIIIIIOﬂ Stock on the respec!
dp P p
grant date

(2) The market value of restricted stock awards based on the closing price of our Common StocBecember 31, 2010 of $8.86 per
share.

(3) The restricted stock awarded to Mr. McGrath vestsially in two installments of 25,000 shares beigigron May 09, 2011
(4) The restricted stock awarded to Mr. McGrath vestsially in three installments of 25,000 sharesfrgigig on August 18, 201
(5) Mr. McGratl’'s stock option vests annually in three installmefts8,750 shares beginning on August 18, 2!

(6) The restricted stock awarded to Mr. McGrath vestsially in three installments of 12,500 sharesfugigig on August 18, 201
(7) The restricted stock awarded to Mr. Ferguson v@st&ugust 18, 2011

Potential Payments Upon Termination or Change in Cotrol

We have entered into an employment agreement witiWdGrath, providing for severance payments faglt@ months, or until such
time as he secures other employment (whichevearl®s), of his then respective annual base safarg terminate his employment for any
reason other than for cause. Under such circumssaihr. McGrath’s severance payments would havaggnegate value of $550,000. Such
payments are conditioned upon our receipt of agénelease of claims from Mr. McGrath. Mr. McGratagreement includes certain non-
compete and non-solicit obligations that extendvignty-four months after termination of employmaffe assume, for the purpose of
calculating values for all termination events, ttheg effective date of termination is DecemberZ11,0.

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” in Amended and Restated 2007 Stock Incentive Planparadresult our Board of Directors
accelerates the vesting of all outstanding unvesteity awards, Messrs. McGrath and Ferguson waatize $1,557,313 and $110,750,
respectively, based on the closing price of our @om Stock on December 31, 2010 of $8.86 per shamming the vesting and sale by ¢
of their unvested equity awards presented above.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

We currently have leases for facilities in MarlondaMerrimack, 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 three facilities located
in Marlow and Keene, New Hampshire are leased mom@th-to-month basis requiring monthly rental pagteef $11,773, $1,344, and $500,
respectively. These leases also obligate us t@wedgin real estate taxes and insurance premiurttseooremises. Rent expense under the
three leases aggregated $163,404 for each of Hre gaded December 31, 2009 and 2010.

In November 1997, we entered into a fifteen-yeasdefor an 114,000 square foot corporate headgsiamt&lerrimack, New Hampshire
with G&H Post, L.L.C., an entity owned solely bytfgia Gallup and David Hall. We began occupying facility upon completion of
construction in late November 1998, and lease paysrigegan in December 1998. The lease is in ite#rith year; annual lease payments of
$1,139,300 are required under the terms of theelemsyears 11 through 15. The lease requires paymur proportionate share of real estate
taxes and common area maintenance charges asaddiigonal rent or directly to third-party provideand also to pay insurance premiums
for the leased property. We have the option towethe lease for two additional terms of five years.

In August 2008, we entered into a ten-year leaseemgent with Patricia Gallup and David Hall, ounpipal stockholders, for an office
facility adjacent to our corporate headquarter® [Blase requires an annual rental payment of $225mMyear three of the lease and provides
us the option to renew for two additional two-y&ams. The rent for subsequent years shall be stulgj@djustment to reflect increases in a
local consumer price index, but such adjustmerd abt exceed an increase of 5.0% per year. Tégeleequires us to pay our proportionate
share of real estate taxes and common area mantteicharges either as additional rent or directihird-party providers and to pay
insurance premiums for the leased property. Regpeé@se under the lease agreement was $225,432cfooéthe years ended December 31,
2009 and 2010.

During 2010, we provided various facilities managein maintenance, financial, tax, and legal sesvioecertain affiliates in connecti
with the operation of facilities leased by us frimse affiliates. G&H reimbursed us $81,563 and 380 during 2010 and 2009, respectiv.
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 Truéthe “Voting Trust”) of which they
serve as co-trustees. The Voting Trust is the tkbofder of 16,338,188 shares of Common Stock diseofecord date, April 8, 2011. 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 Iisato be voted. In the event the co-trusteeseadldcked with respect to the election of
directors at a meeting of stockholders, our Bodditectors 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 nominaesincumbent directors elected with the consétiteoco-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 nhumber of the nonsfierring co-trustee’s shares will be released ftieenVoting 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. GaltupMr. Hall holds less than 25% of the beneficial
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interest held by the other in the Voting Trust, thieer will become the sole trustee of the Votimgst with the right to vote all the shares held
by the Voting Trust.

All related party transactions discussed aboverafetenced in this proxy statement were on termspawable to those we could have
obtained in arms-length transactions with unatféiéhthird parties.

POLICIES AND PROCEDURES FOR RELATED PERSON TRANSACTIONS

Our Board of Directors has adopted written poligiad procedures for the review of any transacaorgngement, or relationship in
which we are a participant, the amount involvedeexds $120,000, and one of our executive officersctbrs, director nominees, or 5%
stockholders (or their immediate family memberagteof whom we refer to as a “related person,”adsect or indirect material interest.

If a related person proposes to enter into suchresaction, arrangement, or relationship, whichrefer to as a “related person
transaction,” the related person must report tiop@sed related person transaction to our ChiefrieiadOfficer. The policy calls for the
proposed related person transaction to be revianddif deemed appropriate, approved by our Audin@ittee. Whenever practicable, the
reporting, review, and approval will occur priordotry into the transaction. If advance review apgdroval is not practicable, the Audit
Committee will review, and, in its discretion, mafify the related person transaction. The polisp @ermits the chairman of the Audit
Committee to review and, if deemed appropriater@amoproposed related person transactions tha besveen committee meetings, subject
to ratification by the Audit Committee at its neweeting. Any related person transactions that ageing in nature will be reviewed annua

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 argdioourse of our busines

« whether the terms of the transaction are no lessdle 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 caniton 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 enfithether or not the person is also a
director of such entity), that is a participantlie transaction, whel
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(a) the related person and all other related psrsam in the aggregate less than a 10% equityeisitém such entity, (b) the related
person and his or her immediate family membersiaténvolved in the negotiation of the terms of ttensaction and do not rece
any special benefits as a result of the transact@rnthe amount involved in the transaction eqleds than the greater of $200,000
or 5% of the annual gross revenues of the compaesiving payment under the transaction;

» atransaction that is specifically contemplateghyvisions of our charter or bylawn

The policy provides that transactions involving gamnsation of executive officers shall be reviewed approved by the Audit
Committee in the manner specified in its charter.

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 afdd@er 31, 2010, including the Amended and Rest18@ Stock Incentive Plan, the
Amended and Restated 2007 Stock Incentive Planttendmended and Restated 1997 Employee Stock &edPlan, or the ESPP. Our
stockholders have approved all of these plans.

Number of
Securities tc

be Issued Number of Securities
Upon Remaining Available
Exercise of for Future
Outstanding Weighted-Average Issuance Under Equity
Exercise Price of
Options, Outstanding Options Compensation Plans
Warrants, (Excluding Securities
and Warrants, and Reflected in
Rights(1) Rights Column (a)(1)(2)
Plan Category (G)] (b) ()
Equity Compensation Plans Approved by Security did 813,80¢ $ 9.1( 311,42¢
Equity Compensation Plans Not Approved by Security
Holders — — —
Total 813,80¢ $ 9.1(C 311,42¢

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

(2) Includes 107,926 shares of Common Stock issuatdler our ESPP, all of which are issuable in eotion with the current offering
period which ends oJune 30, 2011

PROPOSAL TWO
APPROVAL OF AMENDMENT TO EXECUTIVE BONUS PLAN

On April 14, 2011, our Board of Directors adoptsabject to stockholder approval, an amendmentd&ibmpany’s Executive Bonus
Plan, or the Bonus Plan, to increase the maximunudaward payable to a participating executiveafor plan year from $1 million to $ 2
million.

Our Board of Directors believes that our futurecass depends, in large part, upon our ability tsntain a competitive position in
attracting, retaining, and motivating key personAetordingly, our Board of Directors believes adoptin of the amendment to our Bonu
Plan is in the best interests of our stockholdersral our Company and recommends a vote “FOR” the appoval of the amendment to
our Bonus Plan.
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Description of the Bonus Plan, as amended

The following is a brief summary of the Bonus Plas,amended. A copy of our Bonus Plan and the amenidapproved by our Board
of Directors is attached @gppendix A to this Proxy Statement.

Administration

The Compensation Committee of our Board of Directeill, through a subcommittee consisting solelyofside directors within the
meaning of Section 162(m) of the Internal Revenade; administer the Bonus Plan. We refer to thiesmmittee as the Committee.

Eligibility
Each of our named executive officers, within theanirg of the rules and regulations of the Secwriied Exchange Commission, is

eligible to participate in this Plan. In additiarther executive officers may be determined fronetimtime to be eligible to participate in the
Plan. As of April 8, 2011, we had four executivéa#rs.

Deter mination of Bonus Awards

We refer to each fiscal year that the Bonus Plam éfect as a “Plan Year.” Within 90 days aftee beginning of each Plan Year, the
Committee will establish specific performance measdor the payment of bonus awards for that PlaarYFor each Plan Year, the
performance measures will include the attainmert oértain minimum level of consolidated net inccand may also be based on one or
more of the following additional quantifiable pemftance measures selected by the Committee: coasadicEG&A expenses; earnings per
share; operating income; gross revenue; profit margtock price targets or stock price maintenameeking capital; free cash flow, cash
flow; return on equity; return on capital or retunm invested capital; earnings before interesgdagepreciation, and amortization, or
EBITDA, and strategic business criteria, consistthgne or more objectives based on meeting sjgecivenue, market penetration,
geographic business expansion goals, cost tametdjective goals relating to acquisitions or divteires. The precise annual amounts and
bonus allocation percentages with respect to eadonmance measure will also be established b thramittee. Performance measures are
generally based on our operating forecasts. HowéverCommittee may determine, in its sole disorgtthat significant unusual or
extraordinary items should or should not be inctlisledetermining whether the performance measuaes been met.

Bonuses are calculated as a percentage of theipating executives annual base salary. Base level bonuses are 10b&s® salary fc
our Chief Executive Officer, 100% of base salanydor President and any Executive Vice Presidemd,50% of base salary for any Senior
Vice Presidents. Actual bonus payouts may be hightawer than the base level amounts, dependinh@egree to which each
performance measure is met or exceeded. Each penfime measure is subject to a multiplier table Wwhigtermines the extent to which that
portion of the bonus is paid out. Awards relatiogét income can range from 50% to 170% of theespwnding base bonus; however, no
awards will be granted for net income below 90%aofet. Awards relating to other performance messastablished by the Committee are
subject to the multiplier percentages selectechbyGommittee.

The maximum bonus award payable to a participaiegutive for any Plan Year is 170% of that exe®si annual base salary and in
no event will exceed $2,000,000.

At the end of each Plan Year, the Committee, irsatiation with our Chief Executive Officer, determas the amount, if any, to be paid
to each participating executive based on the ext@ntthe performance measures for that Plan Yeae achieved. The Committee may use
negative discretion to decrease (but not incretagedmount of any bonus award otherwise payabd@yqarticipating executive under the
Bonus Plan.
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Amendments and Ter mination

Our Board may at any time amend, suspend, or teteie Plan, provided such action is effected tigem resolution. Amendments
the Bonus Plan requiring stockholder approval utidernnternal Revenue Code or SEC regulationsregjlire such approval under the Plan.

Federal Income Tax Consequences

Payments received by executive officers under thieuB Plan will be income subject to tax at ordirianpme rates when received.
Since the Bonus Plan is intended to comply withrézgiirements of Section 162(m) of the Code, ifBloaus Plan is approved by
stockholders at the annual meeting, we expecthieabonus payments made in accordance with thestefthe Bonus Plan will qualify as
performance-based compensation that is not sutgjele limits of Section 162(m) of the Code and thierefore be deductible by us, subject
to any other applicable limitations on deductiilinder the Code.

PROPOSAL THREE

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 regésit public accounting firm for the fiscal year EmgdDecember 31, 2011. The ratificatior
this selection by the Audit Committee is not reqdiunder the laws of the State of Delaware, wherang incorporated, but the results of this
vote will be considered by the Audit Committee @éhesting our independent registered public accogrfirm. Deloitte & Touche LLP has
served as our independent registered public acomufitm since 1984. It is expected that a membddaloitte & Touche LLP will be present
at the meeting with the opportunity to make a statet if so desired and will be available to resptmdppropriate 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 Accounting 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 fiscal yedise Audit Committee of our Board of Directors keks that the non-audit services described
below did not compromise Deloitte & Touche’s indegence.

Fee Category 2010 2009
Audit Fees®) $1,032,00! $1,100,00!I
Tax Fee« 293,00( 210,00(
All Other Fees®) 2,00( 2,00(
Total Fees $1,327,00! $1,312,00I

(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 sesvirovided 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 flun@s and tax payment-planning services, accouinte$226,000 and $130,000 of the
total tax fees billed in 2010 and 2009, respecyivEbx advice and tax planning services relatestistance with tax audits, employee
benefit plans, and mu-state tax consulting

(3) All Other Fees consist of a fee for an accounting audi-related subscriptior
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Pre-Approval Policies and Procedures

Our Audit Committee has adopted policies and procesirelating 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 descrilgdainb

From time to time, our Audit Committee may pre-apy& specified types of services that are expectde provided 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 has also delegated to the @ieaairof our Audit Committee the authority to apprews audit or noraudit service
to be provided to us by our independent registprdadic accounting firm. Any approval of servicesthg Chairman of our Audit Committee
pursuant to this delegated authority is reportedtadhe next meeting of our Audit Committee.

Audit Committee Report

Our Audit Committee has reviewed our audited finanstatements for the fiscal year ended Decembg@10, and discussed them
with our management and our registered public attog firm.

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 (AlGPéfessional 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 pabdiocunting firm to discuss with our Audit Committeenong other things, the
following:
* methods to account for significant unusual trarieast

» the effect of significant accounting policies imtmversial or emerging areas for which therelsci of authoritative guidance or
consensus

» the process used by management in formulatingqoéatly sensitive accounting estimates and theslfasithe registered public
accounting firn's conclusions regarding the reasonableness of tetgeates; 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 publioaotng firm required by applicak
requirements of the Public Accounting Oversight Blo@garding the registered public accounting famommunication with the Audit
Committee concerning independence, and has distusteour registered public accounting firm thieidependence.

Based on the review and discussions referred teegtibe Audit Committee recommended to our BoarBicdctors that our audited
financial statements be included in our Annual Repo Form 10-K for the year ended December 310201

By the Audit Committee of the Board of DirectorsR{ Connection:

Joseph Baute, Chairman
Barbara Duckett
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, 2010, as filed withetSEC, 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, mail, fax, and personal interviele.will also request brokers, custodians,
and fiduciaries to forward proxy soliciting matéiia the owners of stock held in their names, aednill reimburse them for their out-of-
pocket expenses in this regard.

Deadline for Submission of Stockholder Proposals

Proposals of stockholders intended to be presexttdte 2012 Annual Meeting of Stockholders mustdoeived by us at our principal
office in Merrimack, New Hampshire not later thaadember 27, 2011, 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 2012 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 prinlcgp@cutive offices not later than March
2012 nor earlier than February 25, 2012. Notwithdiiag the foregoing, if we provide less than 70gdagtice or prior public disclosure of the
date of the meeting to stockholders, notice bystbekholder or stockholders to be timely must besdeed or mailed to the Secretary not I
than the close of business on the tenth day foligwie date on which the notice of the meeting nvaed 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 15, 2011
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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. YOUR PROMPT RESPONSE WILL GR EATLY FACILITATE ARRANGEMENTS FOR THE
MEETING, AND YOUR COOPERATION WILL BE APPRECIATED.
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Appendix A

AMENDMENT NO. 1
TO EXECUTIVE BONUS PLAN

The Executive Bonus Plan (the “Plan”) of PC Coniwegtinc. is hereby amended by deleting Sectioni entirety and replacing it
with the following:

4.2 Actual bonus payouts may be higher or lowen tha base-level amounts, depending on the degmehith the individual performance
measures are met or exceeded. Each performancemémasubject to a multiplier table which deteresirthe extent to which that
portion of the bonus is paid out. Awards relatiagnét income can range from 50% to 170% of theesponding base bonus; however,
no awards are granted for net income below 90%rgkt. Awards relating to other performance measestablished by the Committee
are subject to the multiplier percentages selelsyetthe Committee. The maximum bonus award payabéegarticipating executive for
any Plan Year is 170% of that execu’'s annual base salary and in no event will exceemi$@n.

Except as set forth above, the remainder of the Rlmains in full force and effect.

Adopted by the Board of Directors on April 14, 20



PC CONNECTION, INC.
EXECUTIVE BONUS PLAN

PURPOSE OF THE PLAN

PC Connection, Inc. (the “Company”) has establighéslExecutive Bonus Plan (the “Plan”) as an itisenprogram pursuant to which
annual performance-based bonuses may be awardeel @ompany’s eligible executive officers.

ELIGIBLE PARTICIPANTS IN THE PLAN

Each of the Company’s named executive officerdhiwithe meaning of the rules and regulations of3&eurities and Exchange
Commission, is eligible to participate in this Plémaddition, other executive officers may be d®ieed from time to time to be eligit
to participate in the Plan.

ADMINISTRATION OF THE PLAN

3.1

3.2

3.3

The Plan has been adopted by the Company’ddRdddirectors, (the “Board”), effective January2008. The Compensation
Committee of the Board (the “Committee”) shall,agh its Subcommittee consisting solely of outsiilectors within the
meaning of Section 162(m) of the Internal Revenade; administer the Plan and shall periodicallyewnit and make
determinations with respect to the applicationpefcific performance measures in the determinatfonogntive compensation.
Consolidated net income, however, shall alwaysrieead the performance measures under the Plamef&liences in this
document to actions by the Committee shall be gpfately supported as necessary by corresponditignadaken by the
Subcommittee

Each fiscal year that the Plan is in effeceferred to as a “Plan Year.” Within 90 days aftex beginning of each Plan Year, the
Compensation Committee will establish specific perfance measures for the payment of bonus awardisgoPlan Year. For
each Plan Year, the performance measures will diectbie attainment of a certain minimum level ofsmidated net income and
may also be based on one or more of the followddjtenal quantifiable performance measures setelsyethe Committee:
consolidated SG&A expenses; earnings per shareatipg income; gross revenue; profit margins; stog&e targets or stock
price maintenance; working capital; free cash floash flow; return on equity; return on capitaleturn on invested capital;
earnings before interest, taxes, depreciation gamortization (EBITDA); and strategic business ci@geconsisting of one or more
objectives based on meeting specified revenue, ehpdnetration, geographic business expansion,gamdstargets, or objective
goals relating to acquisitions or divestitures. Pphecise annual amounts and bonus allocation pexges with respect to each
performance measure will also be established b thamittee

Performance measures are generally based @othpany’s operating forecasts. However, the Cotemitnay determine, in its
sole discretion, that significant unusual or extdamary items should or should not be includedetedmining whether the
performance measures have been

IV. CALCULATION AND PAYMENT OF BONUS AWARDS

4.1

Bonuses are calculated as a percentage of theipating executiv's annual base salary. B-level bonuses are set as follo\

* Chief Executive Office 100% of base sala
* Presiden 100% of base sala
» Executive Vice Presidel 100% of base sala
» Senior Vice Presidet 50% of base sala



4.2

4.3

4.4

4.5

4.6

Actual bonus payouts may be higher or lowen tha base-level amounts, depending on the degnehith the individual
performance measures are met or exceeded. Eachirparfce measure is subject to a multiplier tableklvbetermines the extent
to which that portion of the bonus is paid out. Agsarelating to net income can range from 50% @4 of the corresponding
base bonus; however, no awards are granted fanc@ne below 90% of target. Awards relating to otherformance measures
established by the Committee are subject to theéipfial percentages selected by the Committee.magimum bonus award
payable to a participating executive for any PlagaiYis 170% of that executive’s annual base saladyin no event will exceed $1
million.

At the end of each Plan Year, the Committedl,shaonsultation with the Chief Executive Officaletermine the amount, if any,
to be paid to each participating executive basetherextent that the performance measures foilPtlaat Year were achieved and
shall authorize payment by the Company, in casftloer consideration or combination thereof, to spaficipating executive;
providedthat the Committee may use negative discretioretmehse (but not increase) the amount of any bawasd otherwise
payable to any participating executive under ttanf

Bonus awards shall be paid only to individwati® continue in the Company’s employ through theusopayment date, unless
otherwise approved by the Committee (which maynbeonsultation with the Chief Executive Officerjppidedthat no bonus
(whether prorated or full) will be paid unlessd@iithe applicable requirements set forth in thsnPAre met, including without
limitation that the Committee determines that &lih@ performance measures for the applicable W&ar have been met and
authorizes the payment of bonus awa

Any payment to which an executive becomesledtitnder the Plan shall be subject to the Comsatgilection of all applicable
federal and state income and employment withholthrgs.

Any bonus awards determined under the Plarbailbaid to participating executives in cash oepttonsideration within 2 2/
months following the end of the applicable Plan Y

GENERAL PROVISIONS

5.1

5.2

5.3

5.4

5.5

The Plan is effective as of January 1, 2008,tha initial bonuses will be established basegenmormance measures relating to
the Company’s 2008 fiscal year. The Plan is sultfestockholder approval. Once approved, the Bozag at any time amend,
suspend, or terminate the Plan, provided suchraifieffected by written resolution; however, anmaadts to the Plan requiring
stockholder approval under the Internal RevenueeQudSEC regulations require stockholder appre¢

No bonuses awarded under the Plan shall actuallyrimed, set aside or otherwise segregated pripayment. The obligation 1
pay the bonuses awarded hereunder shall at alé tmen unfunded and unsecured obligation of thepaay. Plan participants
shall have the status of general creditors and klwl solely to the general assets of the Comganyhe payment of their bonus
awards

No Plan participant shall have the right to aliengledge or encumber his/her interest in any bamesd to which he/she mi
become entitled under the Plan, and such intehaditrsot (to the extent permitted by law) be subjeany way to the claims of t
employers creditors or to attachment, execution or othecess of law

Neither the action of the Company in establishimgRlan, nor any action taken under the Plan b tramittee, nor an
provision of the Plan shall be construed so asdatgany person the right to remain in the emplioghe Company for any period
of specific duration. Rather, each employee ofGbenpany will be employed “at-will,” which means ttather such employee or
the Company may terminate the employment relatipnshthat individual at any time for any reasonthaor without cause

The laws of the State of Delaware (other thanhtsiee of law provisions) govern this Plan andiitgipretation
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ANNUAL MEETING OF STOCKHOLDERS OF

PC CONNECTION, INC.

May 25, 2011

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL

The Notice of Meeting, proxy statement, and proasdc
are available at http://ir.pcconnection.com/anncéis

Please sign, date, and mail

your proxy card in the
envelope provided as soon
as possible.

Please detach along perforated line and mailerettvelope providea’.

¢ 20630300000000001000 9

052511

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF DIRECTORS AND “FOR” PROPOSALS NO.2 AND NO.3.
PLEASE SIGN, DATE, AND RETURN PROMPTLY IN THE ENCLO SED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLAC K INK AS SHOWN HERE

1. To elect the following six directors for the airg year:

NOMINEES:

Patricia Gallup
David Hall

Joseph Baute
David Beffa-Negrini
Barbara Duckett
Donald Weatherson

|:| FOR ALL NOMINEES

WITHHOLD AUTHORITY
FOR ALL NOMINEES

000000

FOR ALL EXCEPT
(See instructions below)

INSTRUCTIONS: To withhold authority to vote for any individuabminee(s)
mark“FOR ALL EXCEPT” and fill in the circle next to

each nominee you wish to withhold, as shown hef:

To change the address on your account, please thedlox at right and indicate
your new address in the address space above. Pletsthat changes to t
registered name(s) on the account may not be stduita this method.

[

FOR AGAINST ABSTAIN
2. To amend the Company’s Executive Bonus Plandease the D D D
maximum bonus award payable to a participating athee for
any plan year from $1 million to $2 million.
FOR AGAINST ABSTAIN
3. To ratify the selection by the Audit CommitfeDeloitte & D D D
Touche LLP as our independent registered publio@atting firm
for the year ending December 31, 20

In their discretion, the Proxies are authorizeddte upon such other business as may properly
come before the meeting or any adjournment thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED A S 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. AND NO.3.

MARK HERE IF YOU PLAN TO ATTEND THE MEETING O

Signature of Stockholder | Date |

| Signature of Stockholde | Datel |

Note Please sign exactly as your name or names appehisoRroxy. When shares are held jointly, eacld@oshould sign. When signing as executor, admattst, attorney,
[ trustee, or guardian, please give full title ashsuitthe signer is a corporation, please sign oliporate name by duly authorized officer, givinlj title as such. If signer m

a partnership, please sign in partnership nameuthoszed persor



PC CONNECTION, INC.
ANNUAL MEETING OF STOCKHOLDERS

To be held on May 25, 2011
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, eachhafm, with full power of substitution,
proxies (the “Proxies”) to represent and vote asigieted hereon all shares of stock of PC Connectiw. (the “Company”which the
undersigned would be entitled to vote if persongligsent at the 2011 Annual Meeting of Stockholddrshe Company to be held
Wednesday, May 25, 2011 at the Crowne Plaza Hat8pmerset Parkway, Nashua, New Hampshire, at 1810 Eastern time, or a
adjournment thereof, with respect to the matter$osth on the reverse side hereof.

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

CONTINUED AND TO BE SIGNED ON REVERSE SIDE

¢ 14470 ¢



