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Item 5.02: Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers.

On May 22, 2019, PC Connection, Inc. (the “Company”) held its 2019 Annual Meeting of Stockholders (the
“Annual Meeting”), at which a quorum was present in person or by proxy.

At the Annual Meeting, the Company’s stockholders approved an amendment to the Company’s Amended and
Restated 2007 Stock Incentive Plan, as amended (the “2007 Plan”), which increased the number of shares of
common stock that may be issued under the 2007 Plan from 1,700,000 to 1,900,000 shares, representing an
increase of 200,000 shares. The amendment to the 2007 Plan had previously been adopted by the Company’s
Board of Directors (the “Board”).

In addition, the Company’s stockholders also approved an amendment to the Company’s Amended and Restated
1997 Employee Stock Purchase Plan, as amended (the “1997 Plan”), which increased the number of shares of
common stock that may be issued under the 1997 Plan from 1,162,500 to 1,202,500 shares, representing an
increase of 40,000 shares. The amendment to the 1997 Plan had previously been adopted by the Board.

Summaries of the 2007 Plan and the 1997 Plan, including a discussion of awards to our executive officers under
the 2007 Plan, were provided in the definitive proxy statement filed by the Company with the Securities and
Exchange Commission on April 9, 2019 under the headings “Proposal Four – Approval of Amendment to the
Amended and Restated 2007 Stock Incentive Plan” and “Proposal Five – Approval of Amendment to the
Amended and Restated 1997 Employee Stock Purchase Plan, as amended” and are incorporated herein by
reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

The following is a brief description and vote count of all items voted on at the Annual Meeting:

(1) The election of five directors to serve until the 2020 Annual Meeting of Stockholders;

(2) The approval, in an advisory vote, of the compensation the Company’s named executive officers;

(3) An advisory vote on the frequency of future executive compensation advisory votes;

(4) The approval of an amendment to the 2007 Plan to increase the number of shares of common stock that
may be issued thereunder from 1,700,000 to 1,900,000 shares, representing an increase of 200,000 shares;

(5) The approval of an amendment to the 1997 Plan to increase the number of shares of common stock that
may be issued thereunder from 1,162,500 to 1,202,500 shares, representing an increase of 40,000 shares;
and

(6) The ratification of the selection by the Audit Committee of Deloitte & Touche LLP as the
Company’s independent registered public accounting firm for the year ending December 31, 2019.



The proposals were approved by the following votes:

Proposal #1:     For     Withheld     Broker Non-Vote
Election of Patricia Gallup  19,766,578  4,867,588  1,100,959
Election of David Hall  19,816,241  4,817,925  1,100,959
Election of David Beffa-Negrini  24,352,245  281,921  1,100,959
Election of Barbara Duckett  24,433,280  200,886  1,100,959
Election of Jack Ferguson  24,256,252  377,914  1,100,959
 

Proposal #2:     For     Abstain     Against     
Broker Non-

Vote
To approve, in an advisory vote, the compensation of

the Company’s named executive officers  
24,066,883  118,245  449,038  1,100,959

 

Proposal #3:     Every 1 Year     
Every 2
Years     Every 3 Years     Abstain     

Broker
Non-Vote

To hold an advisory vote on the
frequency of future executive
compensation advisory votes  

6,373,339  10,636  18,136,371  113,820  1,100,959

 
Proposal #4:     For     Abstain     Against     Broker Non-Vote
To approve an amendment to the 2007 Plan to

increase the number of shares of common stock
that may be issued thereunder from 1,700,000 to
1,900,000 shares, representing an increase of
200,000 shares

 24,175,440  9,574  449,152  1,100,959

 
Proposal #5:     For     Abstain     Against     Broker Non-Vote
To approve an amendment to the 1997 Plan to

increase the number of shares of common
stock that may be issued thereunder from
1,162,500 to 1,202,500 shares, representing
an increase of 40,000 shares

 24,608,706  9,561  15,899  1,100,959

 
Proposal #6:     For     Abstain     Against     Broker Non-Vote
To ratify the selection by the Audit Committee

of Deloitte & Touche LLP as the Company’s
independent registered public accounting firm
for the year ending December 31, 2019

 25,555,269  5,971  173,885   -

 
Based on the voting results set forth above, the Board has decided to hold an advisory vote on named executive
officer compensation every three years.



Item 9.01. Financial Statements and Exhibits

(d) Exhibits
  
 99.1 (1) Amended and Restated 2007 Stock Incentive Plan, as amended
 99.2 (2) Amended and Restated 1997 Employee Stock Purchase Plan, as amended

 
(1) Previously filed with the Securities and Exchange Commission as Appendix A to the

Registrant’s proxy statement pursuant to Section 14(a), filed on April 9, 2019.
(2) Previously filed with the Securities and Exchange Commission as Appendix B to the

Registrant’s proxy statement pursuant to Section 14(a), filed on April 9, 2019.
 

http://www.sec.gov/Archives/edgar/data/1050377/000155837019002887/def14a.htm
http://www.sec.gov/Archives/edgar/data/1050377/000155837019002887/def14a.htm


SIGNATURE
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be signed on its behalf by the undersigned hereunto duly authorized.

 PC Connection, Inc.

Date:  May 24, 2019 By: /s/ THOMAS C. BAKER
  Thomas C. Baker

Senior Vice President, Chief Financial
Officer & Treasurer

 
 


