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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 22, 2013

The 2013 Annual Meeting of Stockholders of PC Catine, Inc., a Delaware corporation, which we refeas the Company, will be
held at the Crowne Plaza Hotel, 2 Somerset ParK&ay 8 off the Everett Turnpike), Nashua, New Hasiipe on Wednesday, May 22, 2013
at 10:00 a.m., Eastern time, to consider and au tipe following matters:

To elect six directors to serve until the 2014 Aaindeeting of Stockholder:

2. To approve an advisory vote on executive compeus;
3. To hold an advisory vote on the frequency of futexecutive compensation advisory vot
4. To approve an amendment to the Company’s AmeadddRestated 2007 Stock Incentive Plan, as ametalettrease the

number of shares of common stock that may be istherdunder from 1,200,000 to 1,400,000 sharesesepting an increase of
200,000 share:

5. To approve an amendment to the Company’s ExecBbnus Plan, as amended, to, among other thpnggide for base-level
bonuses as a percentage of base salary for thed&y's Chief Administrative Officer and Chief Financ@fficer;

6. To ratify the selection by the Audit CommittdeDeloitte & Touche LLP as our independent registiepublic accounting firm for
the year ending December 31, 2013;

7. To transact such other business as may properlg timfore the meeting or any adjournment thel

Stockholders of record at the close of busines§larch 27, 2013 are entitled to notice of and t@\attthe meeting or any adjournments
thereof. Our stock transfer books will remain op&lhstockholders are cordially invited to atterietmeeting.

By Order of the Board of Directors,

Patricia Gallup
Chairman of the Board

Merrimack, New Hampshire
April 09, 2013

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 2013 ANNUAL MEETING OF STOC KHOLDERS
To Be Held On May 22, 2013

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies by PC Connection,.JecDelaware corporation, which
we refer to as the Company, (or “we,” “us,” or “Buby our Board of Directors, for our 2013 Annuakkting of Stockholders, or the Annual
Meeting, to be held on Wednesday, May 22, 201®d0la.m., Eastern time, at the Crowne Plaza HBt8hmerset Parkway (Exit 8 off the
Everett Turnpike), Nashua, New Hampshire or angwaaiment or adjournments of the Annual Meeting. Yimay obtain directions to the
location of the meeting by contacting Investor Retes at 603-683-2322. All proxies will be votedaacordance with the stockholders’
instructions. If no choice is specified, the praxiell be voted (i) in favor of the matters settfoin Proposals 1, 2, and 4-6 and (ii) in favor of
three years, with respect to Proposal 3 in therapemying Notice of Meeting. Any proxy may be revoksy a stockholder at any time before
its exercise by delivery of a written revocationacsubsequently dated proxy to our secretary arobing in person at the Annual Meeting.

The Notice of Meeting, this Proxy Statement, the etosed proxy, our Annual Report on Form 10-K for the year ended
December 31, 2012 as filed with the Securities afitkchange Commission, or the SEC, and our Annual Rept to Stockholders for the
year ended December 31, 2012 are being mailed toskholders on or about April 22, 2013.

I mportant Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto be Held on May 22, 2013:

This proxy statement, form of proxy, and our 20IthAal Report to Stockholders for the year endeceBer 31, 2012 are available at
http://ir.pcconnection.com/annuals.cfm.

Voting Securities and Votes Required

On March 27, 2013, the record date for the deteatiuin of stockholders entitled to notice of andiabe at the Annual Meeting, there
were outstanding and entitled to vote an aggregfa26,118,446 shares of our common stock, $.0Vakre per share, 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 tidgokate of the Annual Meeting.

The presence, in person or by proxy, of the holdéessmajority of the issued and outstanding shafé&ommon Stock entitled to vote
the Annual Meeting shall be necessary to constaugeorum for the transaction of business. If argomis not present, the meeting will be
adjourned until a quorum is obtained. Abstentioms laroker non-votes (where a broker or nominee doegxercise discretionary authority
to vote on a proposal) will be considered as prefeempurposes of determining whether a quorunrésent.

If a quorum is present at the annual meeting, tte xequired to adopt each of the scheduled pripesthbe as follows:

Election of Directors. Under the Company’s by-laws, any election by stottérs shall be determined by a plurality of théegacast on
the election.

Other Matters. Under the Company’s by-laws, the affirmative votehe holders of a majority of the votes cast é required for:
approval of the advisory vote on executive compeémsgProposal 2); approval of one
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of the three frequency options under the advisotg wn the frequency of future executive compeasadvisory votes (Proposal 3); apprc
of the amendment to the Company’s Amended and Res2d07 Stock Incentive Plan, as amended (Progysapproval of the amendment
to the Company’s Executive Bonus Plan, as amen@exp6sal 5); and approval of the ratification af felection of the independent
registered public accounting firm (Proposal 6).8bhavhich abstain and broker non-votes will notbented as votes in favor of, or with
respect to, these proposals and will also not beteal as votes cast. Accordingly, abstentions aokieo non-votes will have no effect on the
outcome of these proposals. Proposals 2 and 3oarbinding proposals.

Persons who hold shares on the record date thrabgbker, bank, or other nominee are consideredfloéal owners. Brokers holding
shares must vote according to specific instructtbey receive from the beneficial owners of thdsares. If brokers do not receive specific
instructions, brokers may in some cases vote theeshn their discretion. However, brokers holdihgres in “street namédr their beneficie
owners are prohibited from voting on behalf of tlients in uncontested director elections and @egdther non-routine matters unless the
brokers have received specific voting instructifmosn those clients. Accordingly, a broker cannatevshares held on behalf of a beneficial
owner on Proposals 1 through 5 regarding the eledf directors, the advisory vote on executive pensation, the advisory vote on the
frequency of future executive compensation advisoitgs, the amendment to our stock plan, and trendment to our executive bonus plan,
respectively, unless such broker has received ip&oting instructions from the beneficial ownetowever, a broker will have discretion to
vote shares held on behalf of a beneficial owneP@posal 6, the ratification of Deloitte & TouchkeP as our independent registered public
accounting firm for the year ending December 31L,@ven if such broker has not received specdting instructions from the beneficial
owner. Shares that abstain from voting in a padiconatter, and shares held in “street name” bkén®or nominees who indicate on their
proxies that they do not have discretionary autidoi 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 anokéar non-votesWill have no effect on th
voting on matters, such as the ones presenteddcki®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

Unless otherwise provided below, the following &abéts forth, as of February 1, 2013, the benéfiwiaership 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 current or former nam
executive officers in the Summary Compensation & alider the heading “Executive Compensation” bekove (iv) all our current directors
and executive officers as a group. Unless otherinidieated, each person has sole investment arnigvpbwer, or shares such power with
or her spouse, with respect to the shares setifottte following table. The inclusion in this taldf any shares deemed beneficially owned
does not constitute an admission of beneficial aalmp of those shares.

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 o
Common Stock
Beneficially
Name Owned(1) Outstanding(2)
Patricia Gallup 8,399,093 32.5%
David Hall 7,983,654 30.¢
Dimensional Fund Advisors, In 2,243,825) 8.7
Timothy McGrath 433,15 1.7
David Beffe-Negrini 184,92 *
Jack Ferguso 142,98( *
Donald Weatherso 37,00(™ *
Joseph Baut 19,50( *
Barbara Duckel 5,00( *
Joseph Driscol — —
All current directors and executive officers agaup (8 individuals’ 17,062,33®) 65.1

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

(1) The number of shares beneficially owned by eaodctiir or executive officer is determined undersyeomulgated by the SEC, and
information is not necessarily indicative of ben&fi ownership for any other purpose. Under sudsribeneficial ownership includes
any shares as to which the individual has the @o#hared voting power or investment power and atgoshares which the individual
has the right to acquire as of February 1, 2018itbhave the right to acquire within 60 days thef through the exercise of any stock
option or other right

(2) The number of shares of Common Stock deemestanding for purposes of determining such percestagcludes 25,934,074 shares
outstanding as of February 1, 2013, and any shsatgect to issuance upon exercise of options aratbhts held by the person in
guestion that were exercisable on or within 60 dsfter February 1, 201

(3) Includes 7,869,094 shares of Common Stock dietdcord by the 1998 PC Connection Voting Trust 458,000 shares held by
Ms. Gallup’s spouse, as to which Ms. Gallup disnkbeneficial ownership. Ms. Gallup has the solegrco vote or direct the vote as
to 515,000 shares and dispose or direct the disposif 8,384,094 shares. Ms. Gallup has shareiigyqiower as to 15,738,188 shal

(4) Includes 7,869,094 shares of Common Stock heldatdrd by the 1998 PC Connection Voting Trust an87@ shares held by a char
as to which Mr. Hall disclaims beneficial ownersHifr. Hall has the sole power to vote or direct tiote as to 99,695 shares and
dispose or direct the disposition of 7,968,789 ebalr. Hall has shared voting power as to 15,7 shares

(5) The information presented herein is as repdrtednd based solely upon, a Schedule 13G/A (Amemd No. 8) filed with the SEC on
February 8, 2013, by Dimensional Fund Advisors WwRich we refer to a
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Dimensional, an investment advisor registered uSdetion 203 of the Investment Advisors Act of 1980nensional furnishes
investment advice to four investment companiessteggd under the Investment Company Act of 1946 sanves as investment
manager to certain other commingled group trustissaparate accounts, which we refer to, togethtr tve investment companies, as
the Funds. All shares of our Common Stock listedwsed by Dimensional are owned by the Fundsslnale as investment advisor or
manager, Dimensional possesses shared power tovdbect the vote of 2,201,126 shares of our Comi&tock that is owned by the
Funds and shared power to dispose or direct tip@sitson of 2,243,824 shares of our Common Stoekithowned by the Funds, and
may be deemed to be the beneficial owner of 2,24B3sBares of our Common Stock held by the Fundaebsional disclaims
beneficial ownership of such shares of Common StbBakensional’s business address is Palisades \Beitling One, 6300 Bee Cave
Road, Austin, Texas, 7874

(6) Includes 246,250 shares of Common Stock issuambn exercise of outstanding stock options wMchMcGrath has the right to
acquire within 60 days after February 1, 2C

(7) Includes 30,000 shares of Common Stock issugti@ exercise of outstanding stock options which\Meatherson has the right to
acquire within 60 days after February 1, 2C

(8) Includes an aggregate of 276,250 shares of GomBtock issuable to the directors and executifieass upon exercise of outstanding
stock options which they have the right to acquiithin 60 days after February 1, 2013. This doasimdude shares of Common Stock
beneficially held by Mr. Ferguson, who resigneaasChief Financial Officer on March 5, 20

PROPOSAL ONE
ELECTION OF DIRECTORS

Directors are to be elected at the Annual Meetihgr. 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 annuating of stockholders or until their
successors are duly elected and qualified.

The persons named in the enclosed proxy (Patriala®and David Hall) will vote to elect the sixmaees named below as our
directors unless authority to vote for the electidrany or all of the nominees is withheld by matkihe proxy to that effect. Each nominee is
presently serving as a director, and each nomiasebnsented to being named in this Proxy Stateamehto serve, if elected. If for any
reason any nominee should be unable to servegiisem acting under the proxy may vote the proxytierelection of a substitute nominee
designated by our Board of Directors. It is notserely expected that any of the nominees will bavailable 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 principatopation and business experience for at leastdbefiye years, and the names of other
publicly-held companies of which he or she sengea director or served as a director during thé fpasyears. Information with respect to
the number of shares of Common Stock beneficiallyed by each director or nominee, directly or iadily, as of February 1, 2013, appears
under “Security Ownership of Certain Beneficial Gsand Management.”

Nominees for Election to our Board of Directors

Patricia Gallup, age 59, is our Chairman and Chief Administrativécef. Ms. Gallup served as Chief Executive Offifrem
September 2002 until August 2012 and from 199012 Ms. Gallup is a co-founder of our Company, hasl served on our Board of
Directors since its inception and as an executifieay since 1982.



David Hall, age 63, is a co-founder and has served on our Bddpitectors since its inception. Mr. Hall servaslVice Chairman of
our Board of Directors from March 1998 to Decem®@d4. Mr. Hall was an executive officer from 19821897, and since then has serve
an analyst for our Company.

Joseph Bauteage 85, has served on our Board of Directors slnoe 2001 and has served as Vice Chairman sincesAdg12. From
1979 to 1993, Mr. Baute served as Chairman andf Exiecutive Officer of Markem Corporation, an inthiesd marking and coding solutions
provider. Since 1993, Mr. Baute has worked as dapendent consultant. Mr. Baute has served ondhedlof directors of several public and
private companies, including the Federal ResenBoston, State Street Bank, and Houghton-Mifflim@xany, as well as several non-profit
organizations.

David Beffa-Negrini, age 59, has served on our Board of Directors sasggember 1994. Mr. Beffa-Negrini served as ouid@eéfice
President, Corporate Marketing and Creative Sesvilan February 2007 until his retirement effectiMecember 31, 2008. Mr. Beffdegrini
served as Co-President of our former Merrimack iBesvsubsidiary from September 2005 to February 280d as our Vice President of
Corporate Communications from June 2000 to FebrR@@y. Mr. Beffa-Negrini served in a variety of EErmanagement capacities in the
areas of merchandising, marketing, and communieatituring his 25 years of employment by the Company

Barbara Duckett , age 68, has served on our Board of Directorsesinne 2009. Since October 2000, Ms. Duckett hasdeas the
President, Chief Executive Officer, and as a membéne board of directors of Home Healthcare, Haspnd Community Services.
Ms. Duckett serves as a member of the board ottdire of the Home Care Association of New Hampshiré has been a director or officer
of several other non-profit and privately-held lieedre organizations, at both the local and natival.

Donald Weatherson,age 75, has served on our Board of Directors slnoe 2005. Mr. Weatherson served on the boardeftdrs 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 Chieuive Officer of GovConnection from November 326 May 2004. From June 2000 to
July 2002, Mr. Weatherson served as Vice PresioeNbrth American Operations and Strategy for Cogn@amputer Corporation. From
April 1994 to June 2000, Mr. Weatherson served ias YPresident of Compag’s Government and Educ#tisimess. Prior to joining
Compagq, Mr. Weatherson was Chief Executive Offafghe Navy Exchange System, a retail services emypperated by the U.S. Navy.
retired from the Navy as a Rear Admiral in 1993. Mieatherson served as Chairman of the Board é¢&nMarketing Technologies
Corporation, an internet service marketing compé#oyn February 2006 to October 2008.

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

» Ms. Gallup is a co-founder of the Company and leagezl as an executive, director, or corporate effaf the Company for over 30
years and, as a result, ha-depth knowledge of the information technology (ifdustry and our business. She also has experience
serving as a board member of other companies,fdilic and private

e Mr. Hall is a co-founder of the Company and hasegiias an executive, director, or corporate offafehe Company for over 30
years and, as a result, ha-depth knowledge of the IT industry and our busin
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» 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 apérence

» Mr. Beffa-Negrini has served the Company in a \grid leadership roles and senior management positiand has more than 25
years of experience in the IT industry. These dgalions provide the Board with both insights itih@ organizational developme
of the Company, along with a broad knowledge b#skeindustry

» 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 fiabkieowledge and experience in the government akehigh is particularly
useful to the Board in serving our Public Sectmtomer segment. Additionally, he has had exec@iyeerience with one of our
major suppliers, giving him additional knowledgetioé industry in which we opera

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 eight times during tlearyended December 31, 2012, either in person t@légonference. During 2012,
each director attended at least 75% of the aggrafahe number of Board meetings and the numbarestings held by all committees on
which he or she then served. Our Board of Direadoess not currently have a policy with regard ® attendance of board members at our
annual meeting of stockholders.

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 dpgroved by our Board of Directors. We have inctutte charters of the two committee:
appendixes to this Proxy Statement. They can asabbained by accessing the website maintainetidosEC atwww.sec.gov , by accessing
our website albttp://ir.pcconnection.comyannuals.cfm, or by contacting our investor relations departn@riPC Connection, Inc., 730 Milford
Road, Merrimack, New Hampshire 03054.

Our Board of Directors has determined that alhef members of our two standing committees are iiggnt as defined under the r
of the Nasdaq Stock Market including, in the casallanembers of the Audit Committee, the indeparmerequirements set forth in Rule
10A-3 under the Securities Exchange Act of 1934maended, or the Exchange Act.

Audit Committee
The Audit Committee’s responsibilities include:
e appointing, approving the compensation of, andszisg 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;
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reviewing and discussing with management and ttiegandent registered public accounting firm ounahand quarterly financial
statements and related disclosu

monitoring our internal control over financial repog, disclosure controls and procedures, and cbd®isiness conduct and ethi
discussing our risk assessment and risk manageéaies;

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

meeting independently with our internal auditingfstindependent registered public accounting fiamg managemer
reviewing policies and procedures for reviewing apgroving or ratifying related person transacti

reviewing and approving or ratifying any relatedgms transactions; ar

preparing the audit committee report required b $es (which is included on page 36 of this Pr8tgtement)

The members of our Audit Committee are Ms. Duclett Messrs. Baute and Weatherson. Our Board ot@irehas determined that
all three members would qualify as an “audit coneitfinancial expert” as defined by applicable SE€s. The Audit Committee met six
times during 2012.

Compensation Committee and Subcommittee

The Compensation Committee’s responsibilities idetu

annually reviewing and approving corporate goat$ @jectives 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 apptdy the Board of Directors, the compensationwfather executive officer
overseeing evaluations of our senior executi

overseeing and administering our cash and equignitive plans

reviewing and making recommendations to our Bo&f@iectors with respect to incent-compensation and equ-based plans
reviewing and making recommendations to our Bodidiectors with respect to director compensat

reviewing and discussing annually with managemen“Compensation Discussion and Anal”;

overseeing any compensation consultants, legalsabam other advisors that it, at its sole disorgtretains or obtains advice from;
and

preparing the compensation committee report requiseSEC rules (which is included on page 21 of Brioxy Statement)

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

The Compensation Committee met once in 2012. Thabees of the Compensation Committee are Ms. DuckettMessrs. Baute and
Weatherson. The Compensation Committee has estadlls subcommittee
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(which we refer to as the 162(m) Subcommittee) deldgated to that subcommittee authority to issugty awards and to determine other
qualified performance-based compensation for ouD@Rd three other most highly compensated emplaylesr than the CEO and CFO)
whose compensation is required to be reported tatogkholders pursuant to the Exchange Act in atzooce with the requirements of
Section 162(m) of the Internal Revenue Code of 188@amended, which we refer to as the Code. TA@)6&Subcommittee is comprised of
Mr. Baute and Ms. Duckett, who are “outside diregtainder IRS regulations.

Controlled Company Status

We are a “Controlled Company” as defined in Nas8aupk Market Rule 5615(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 thedunctions of evaluating and selecting directoave been performed by our
Board of Directors as a whole. We believe that itot necessary to have a nominating committeeuseaaur directors have generally served
for extended terms. Our Board of Directors willifrdime to time evaluate biographical informatiom drackground material relating to and
for the purpose of identifying potential candidagesl interview selected candidates. Our Board of@ors does not currently have a charter
or written policy with regard to the nomination pess. We do not have a written policy due to thereded terms served by our directors.

Board Leadership Structure

Ms. Gallup is the Chairman of our Board of Direstand while the roles of Chief Executive Officeddhairman are separate, our
leadership structure does not include a lead inutdgra director. In light of our controlled compastatus discussed above, we believe that the
creation of a lead independent director positiomosnecessary at this time. Our Board of Direct@s determined that having Ms. Gallup act
as Chairman and as Chief Administrative Officeoof company is in the best interests of PC Conaectinc. and our stockholders and
consistent with good corporate governance for tfiewing reasons:

»  Our Chairman and Chief Administrative Officer is madamiliar with our business and strategy thamaependent, non-employee
Chairman would be, and is thus better positiongddas our Boar's agenda on the key issues facing our comg.

» Asingle Chairman provides strong and consisteaddeship for PC Connection, Inc., without riskingedap or conflict of roles; ar
» Oversight of our company is the responsibility of 8oard as a whole, and this responsibility captoperly discharged without an
independent Chairma

Our Board decided to separate the roles of ChairmmanChief Executive Officer because it believed this leadership structure offers
the following benefits:

» Enhancing our Boa's objective evaluation of our Chief Executive Odfi

» Freeing the Chief Executive Officer to focus on pamy operations instead of Board administration;

» Providing the Chief Executive Officer with an exigeiced sounding boar

Director Independence

Under applicable NASDAQ rules, a director will omjyalify as an “independent director” if, in theimpn of our Board of Directors,
that person does not have a relationship which evimterfere with the exercise of independent judgnire carrying out the responsibilities of
a director. Our Board of Directors has determined



that none of Ms. Duckett or Messrs. Baute or Weatlre who comprise our Audit and Compensation Cdtess, has a relationship that
would interfere with the exercise of independendgjment in carrying out the responsibilities of eedtor. Each of Messrs. Baute and
Weatherson and Ms. Duckett is an “independent ttirtas defined under Nasdaq Stock Market Inc. Miglace Rule 5605(a)(2). We are
exempt from the requirement that our board haveyrity of independent directors because we amnéralled company. Please see
“Controlled Company Status” above for informatiamaur controlled company status.

Executive and Director Compensation Processes

Our Compensation Committee generally reviews eng#qyerformance and compensation on an annual bsen 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 a number afrfadhcluding the level and
breadth of each executive officeresponsibilities and experience. Salary decissmaslso made with a view to retaining our exeeutalent.
The Compensation Committee may, in its discrefiiovite the Chief Executive Officer to be presentidg the approval of, or deliberations
with respect to, other executive officer compemsatand our Chief Executive Officer may make recandations relating to the salaries of
our other executive officers.

In 2008, our shareholders approved for our exeeudfficers an Executive Bonus Plan, which was aradnd 2011, and which we
propose to amend at our 2013 Annual Meeting. Mof@ination on this proposed amendment can be fomaér Proposal 5 below. Annual
cash bonuses under our Executive Bonus Plan aegl loasthe achievement of companmige net income and expense goals. Cash bonus
set as a percentage of the executive officer’'s bakay.

In addition, our Compensation Committee administensAmended and Restated 2007 Stock Incentive, Blaamended, and our
Amended and Restated 1997 Employee Stock Purchasea® amended. To the extent permitted by aggédaw, our Board of Directors or
the Compensation Committee may delegate its adyhtorgrant options and other awards that constitigthts under Delaware law to
employees and non-executive officers under our Atadrand Restated 2007 Stock Incentive Plan, asdadeto either a committee of our
Board or to our Chief Executive Officer, providdwt it will fix the terms of such awards to be gegh(including the exercise price of such
awards, which may include a formula by which thereise price will be determined) and the maximummber of shares subject to awards
that may be granted. The Board of Directors hasgiged authority to a committee of the Board o&Btiors comprised of Ms. Gallup, to is:
(i) stock options and (ii) certain other stdoised awards payable only in cash and withoutighysrto acquire common stock, which we ri
to as stock equivalent units, to any employee whmi an executive officer or an “officer,” as aefil by Rule 16a-1 of the Securities
Exchange Act of 1934, as amended. This committgegrent up to a total maximum of 350,000 sharesomimon stock subject to options
and 20,000 shares of common stock subject to appen individual per calendar year. It may alsogte to a total maximum of 350,000
shares of stock equivalent units.

The Compensation Committee has the authority mnmetompensation consultants and other outsidesab/to assist in the evaluation
of executive officer compensation. In 2010, our @emsation Committee retained Pearl Meyer & Parfreemational consulting firm, as its
independent compensation consultant to conductrgpettive assessment of our executive compensatidrgeneral compensation progra
Pearl Meyer & Partners provided comparative madkéd on compensation practices and programs basad analysis of twelve peer
companies deemed comparable in terms of producsamvite offerings and revenue levels. The Compgmms&ommittee used the report to
assist in the review of executive compensation.

Oversight of Risk

Our Board of Directors oversees our risk managemerdesses directly and through its committees.r@amagement is responsible for
risk management on a day-to-day basis. The roteioBoard of Directors and its committees is torege the risk management activities of
management. They fulfill this duty by discussinghwi



management the policies and practices utilized Bgagement in assessing and managing risks anddprgwnput on those policies and
practices. In general, our Board of Directors ogessrisk management activities relating to busisgssegy, capital allocation, organizational
structure, and certain operational risks; our A@tnmittee oversees risk management activitiesere o financial controls and legal and
compliance risks, and our Compensation Committegsmes risk management activities relating to thmg@any’s compensation policies and
practices. Each committee reports to the full Baara regular basis, including reports with respethe committee’s risk oversight activities
as appropriate. In addition, since risk issuesnofteerlap, committees from time to time request tha full Board discuss particular risks.

Director Candidates

All of the current members of our Board of Directdiave served as directors since 2001, except Mathérson and Ms. Duckett, who
became directors in June 2005 and June 2009, tasggcWhere 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 d@sibreadth of knowledge about issues affects)guperience on other boards of directors,
preferably public company boards, and time avadldbt meetings and consultation on Company matt&hsle 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 mifségnt contribution to our Board of
Directors, our Company, and stockholders. In thenéwef a need for a new or additional director, Baard of Directors would evaluate
potential nominees by reviewing their qualificapnesults of personal and reference interviewd,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.BEoard o
Directors has therefore not established speciagutares for stockholders to submit director recomaations. If we were to receive
recommendations of candidates from our stockholdieesBoard of Directors would consider such recandations in the same manner a:
other candidates. Shareholders who wish to suggedified candidates should send relevant inforomatd the attention of the Corporate
Secretary, PC Connection, Inc., 730 Milford Roa@yrNnack, 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,iscudsed earlier.

Code of Business Conduct and Ethics Policy

We have adopted a written Code of Business CorahatEthics Policy, which we refer to as the Poltbgt applies to our directors,
officers, and employees, including our principadéextive officer, principal financial and accountiofficer, controller, and persons
performing similar functions. We have posted oulidyaon our website atttp://ir.pcconnection.com . In addition, we intend to post on our
website all disclosures that are required by laMasdaqg Stock Market listing standards concernimgamendments to, or waivers from, any
provision of the Policy that occur in the future.
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctiims, executive officers, and holders of more th@% of our Common Stock to file
with the SEC initial reports of ownership and répaf changes in beneficial ownership of our Comi8tock. Based solely on our review of
copies of reports filed by individuals requiredntake filings, or Reporting Persons, pursuant tdi&ed6(a) of the Exchange Act or written
representations from certain Reporting Persondelieve that all such reports required to be fileder Section 16(a) of the Exchange Act
for 2012 were timely filed, except:

On December 8, 2012, David Hall sold 25,000 shafeoonmon Stock and should have filed a Form 4 obefore December 11, 2012.
Mr. Hall reported this transaction on a Form 4dileith the SEC on December 12, 2012.

Director Compensation

Each director is entitled to receive an annualimeteof $75,000, payable quarterly, for servicetomBoard. Each independent director
also receives an annual retainer of $15,000, paygirterly, for participation in the Board's aualild compensation committees. In addition,
Board members who act in a chairman capacity recainual fees as follows: Board chair, $35,000;r8w&e-chair, $10,000; audit
committee chair, $10,000; compensation committeesaih-committee chair, $5,000. On November 12, 26&éh director was awarded
4,000 restricted stock units, valued at a pric®1df.35 per unit, which vest ratably over two yearsqual annual installments, beginning on
November 12, 2015, and are settled in equivalesateshof our common stock upon vesti

As more fully described below, the following tablescribes compensation paid to each director Boy#ar ended December 31, 2012,
except for compensation paid to Ms. Gallup, whiheflected below in the Summary Compensation Thasl€iscal Years Ended
December 31, 2012, 2011, and 2010.

Director Compensation for Fiscal Year Ended Decembre31, 2012

Fees Earned o Stock All Other

Paid in Cash Awards Compensatior Total
Name ®@) ®@ ®E ®)
David Hall $  75,00( $45,40( $ 100,00( $220,40(
David Beffe-Negrini 75,00( 45,40( 76,66 197,06:
Joseph Baut 100,00( 45,40( — 145,40(
Donald Weatherso 100,00( 45,40( — 145,40(
Barbara Duckel 95,00( 45,40( — 140,40(

(1) Each director receives an annual retainer of $75,80d each independent director also receivesiamadretainer of $15,000. The ch
positions receive varying fees, as noted abovadtition, Board members receive reimbursementlfoeasonable expenses incurret
attending Board and committee meetir

(2) Valuation represents the aggregate grant datedlue of the stock unit awards granted in 26dputed in accordance with Financial
Accounting Standards Board Accounting Standardsfication Topic 718, “Compensation-Stock Comperwati or ASC 718. Please
see Note 11, “Stockholders’ Equity and Share-B&3auipensation” of our Notes to Consolidated Findrigiatements of our Annual
Report on Form 10-K for the year ended DecembeR@12, for further information regarding share-tthsempensation. On
November 12, 2012, each director was awarded 4@sificted stock units, valued at a price of $1586unit, which vest ratably ov
two years in equal annual installments, beginnimgNovember 12, 2015 and are settled in equivalesrtes of our common stock upon
vesting.
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The following table reflects the aggregate numbjeestricted stock awards and units and the ag¢genamber of option awards
outstanding as of December 31, 2012 for each direekcept for awards held by Ms. Gallup, which @ftected in the Outstanding
Equity Awards at Fiscal Year End table below.

Aggregate Number of
Aggregate Number of

Name Shares of Stock Awards/Units Shares of Option Award:
David Hall 8,00( —
Joseph Baut 8,00( —
Donald Weatherso 8,00( 30,00(
Barbara Ducketl 8,00(

David Beffe-Negrini 8,00( —

(3) Mr. Hall is employed by the Company as an astalgnd accordingly, is entitled to our standaiagie benefits as a full-time employee.
Mr. Beffa-Negrini was engaged as a consultant by the Comj

EXECUTIVE COMPENSATION

Compensation Discussion And Analysis

The Compensation Committee of our Board of Directorersees the design and implementation of ouwrutive compensation
program. In this role, the Compensation Committg@ch is comprised of three independent directevajuates the performance of, and
reviews and approves annually all compensationst®ts relating to our Chief Executive Officer. GZhief Executive Officer annually
reviews the performance of our other named exeeutfficers and makes recommendations regarding ¢beipensation. Our Compensation
Committee may adopt or revise such recommendaitiomaking compensation decisions for our other rihmescutive officers. The
Compensation Committee has established a subcosemitt the 162(m) Subcommittee, comprised of twine$e independent directors, and
delegated to the 162(m) Subcommittee authoritgdae equity awards and to determine other qualiieetbrmance-based compensation for
our CEO and three other most highly compensatedamgs (other than the CEO and CFO) whose compensatrequired to be reported to
our stockholders pursuant to the Exchange Act @ortaince with the requirements of Section 162(nthefCode.

Compensation Objectives

Our Compensation Committee’s primary objectivehwitspect to executive compensation are to attreteiin, and motivate our
executives and to create long-term stockholderevaAalditionally, the Committee seeks to ensure ¢xatutive compensation is aligned with
our corporate strategies and business objectinelstheat it promotes the achievement of key stratagd financial performance measures by
linking short- and long-term cash and equity inbarg to the achievement of measurable company ipesiace goals.

To achieve these objectives, the Compensation Ctirargvaluates our executive compensation progridimtie goal of setting
compensation at levels the Compensation Commitéevies are competitive with those of other comesum our industry and our region t
compete with us for executive talent. In addition; executive compensation program ties a subatgrition of each executive’s overall
compensation to managing their respective areesspbnsibility and meeting key strategic, financiad operational goals. These goals
include success in (a) demonstrated leadershiyal§il) management development, (c) compliancé wiir policies, and (d) anticipation of,
and response to, changing market and economic tammslthat enhance our ability to operate profitabrom time to time, we also provide a
portion of our executive compensation in the forfnistock options, restricted stock awards, restuici®ck units, and other stoblased awarc
that vest over time, which we believe helps toaattnew management talent, as well as retain dstirg executives. We believe such grants
align our executives’ interests with those of dimckholders by allowing them to participate in theger-term success of our company as
reflected in stock price appreciation.
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We compete with many other companies for execygarsonnel. Accordingly, the Compensation Commigiexeerally targets overall
base salary and bonus compensation for executivesngar 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 compensgifogram are:

e base salary

e executive bonus plai

e equity awards

» benefits and other compensation; i

» severance benefit

Allocations between long-term and short-term conspéion, cash and non-cash compensation, or thereiiff forms of non-cash
compensation vary, depending on our current inigatand stated goals. Our goals for 2012 weresidon continuing the growth trend in
consolidated net sales and net income that welesstat) in prior years and, additionally, achievingetter leveraging of our expense struc
by attaining our targeted selling, general and adtrative, or SG&A, expenses as a percentagetafales. Accordingly, the 2012
performance targets for the Executive Bonus Plamewesigned to help achieve these two objectivastal of 60% of the bonus was
allocated to the achievement of a net income taxfy®82.0 million, and 40% was allocated to achieeat of an SG&A expense target of
10.36% of net sales. Each component was then adplia multiplier based on the degree to whichréspective target was met or exceeded,

ranging from 0.5 to 1.7 for each target. No bonwse® to be paid for performance below $28.8 millid net income or SG&A expenses in
excess of 11.4% of net sales.

In 2010 our Compensation Committee retained Peaylévl& Partners, a national consulting firm, asritkependent 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 tyelecompanies deemed compar
in terms of product and service offerings and rereclevels. We compiled individual compensation esnfipr each executive position based
on this information and compared the compensatoges to actual salary levels. Each year sinc2at8 study, we have updated our
compensation ranges to reflect a combination ofgeitor trend information and consumer price indexe

The peer group updated for our Compensation Coraenitt 2012 was used to benchmark executive compensavels against
companies that have executive positions with resipdities similar in breadth and scope to ours #rat compete with us for executive tal¢
The following companies, whose executive positiarsponsibilities were most similar to ours, werguded in the peer group for 2012:

* Agilysys, Inc.

» Brightpoint Inc.

» GT Advanced Technologie
» Insight Enterprises, Ini

* PCM, Inc.

e Systemax Inc
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The Compensation Committee used the updated sdateyto assist it in the review and comparisoragheslement of executive
compensation, including base salary and bonus cosagpien for our executives. With this informatitine Compensation Committee analy
compensation for each executive. The Compensationndittee targeted different compensation levelstarh element of compensation as
described below.

Base Salary

Base salaries are reviewed at least annually bZmpensation Committee, and in the case of naecliéve 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, expade, and the peer group data.

The Compensation Committee set base salaries ah@autives in 2012 initially by reference to thedian base salary level of the
updated survey data. The Compensation Committeentagle adjustments to these reference levels &br @eecutive’s base salary based on
comparisons to the survey data and evaluationeoéfecutive’s level of responsibility and experenas well as company-wide performance.
The Compensation Committee also considered theuixets success in achieving business results antbdstrating leadership in
determining actual base salary levels.

In 2012, the base salaries of our Chief Executiffec€ and Chief Administrative Officer were incieal by the Compensation
Committee as a result of its review and analysisoofipetitive data, as well as the extent of thedhiidual responsibilities. In 2012, we
increased the base salary of Mr. McGrath by 10%8@5,000 and increased the base salary of Ms. Bhil8.8% to $327,000. Mr. Driscoll
was hired as our Chief Financial Officer in Mard@12 and accordingly was not eligible for a salagréase in 2012.

The compensation levels of our executives are ksitall to recognize the relative level of respoitigitof each executive. Our Chief
Executive Officer's compensation is higher thanlthels of our other executives in order to refkbet generally broader and more significant
level of responsibility of our Chief Executive Gféir. We have found that compensation survey regaterally reflect this pattern for most
companies.

The Compensation Committee believes that benchmgueid aligning base salaries is especially clit@wa competitive compensation
program. Other elements of compensation are affdntechanges in base salary. Annual incentivesaageted and paid out as a percentay
base salary, and the target levels of long-terraritices are also determined as a percentage ofhkay.

Executive Bonus Plan

In 2008, our shareholders approved for our exeeudfficers an Executive Bonus Plan, which was aradrahd restated in 2011, and
which we propose to amend at our 2013 Annual Mgetifore information on this proposed amendmentbmfound under Proposal 5
below. Annual cash bonuses are intended to compensaexecutives for the achievement of compaide net income and expense level
goals. Cash bonuses are set as a percentageexfebtive officer’'s base salary, with highrarked executives typically being compensate
a higher percentage of base salary. However, auress is dependent on the ability of the managegrenp to integrate and work togethe
meet common company-wide goals. Accordingly, exgeatare not assigned specific individual goalsibsitead are collectively responsible
for meeting company-wide goals. Our Compensatiom@itee develops corporate goals that, if achiewdldresult in improved operating
performance. In 2012, our target bonus percentages 100% of base salary for our Chief ExecutivBo®f and Chief Administrative Offici
and 50% of base salary for our Chief Financial €ffi In 2013, our target bonus percentages are T00&ur Chief Executive Officer and
75% for our Chief Administrative Officer and Chigihancial Officer. In addition, our compensatiogram also provides incentives for our
executives to reach beyond our target corporatks gbhose who perform above expectations are edttt receive additional bonus amounts
that can result in a total annual bonus of up @24 0f base salary for our Chief Executive Offiaard up to a proposed 127.5% of base s:
for the Chief Financial Officer and Chief Administive
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Officer. Proportionally lower bonuses are providedachievement levels between 90% and 100% ofectsfe companyide targets, and r
bonuses are earned by any executive where les@@arof the respective company-wide target fac@chieved. Our Compensation
Committee established a consolidated net incomead&82.0 million for 2012, reflecting our growtarget for the year and an expense
leverage goal to limit 2012 consolidated SG&A exggnas a percentage of net sales at 10.36%.

Our executive officers work together as a teamadhexecutives are assigned the same company-wdi@come and expense leverage
goals. In 2012, our net income was $33.1 milliod 8G&A expense as a percentage of net sales w&8%0Under the Executive Bonus
Plan, the 162(m) Subcommittee may determine, &bits discretion, if significant unusual or extioary items should or should not be
included in determining whether the performancesuess have been met. Our 2012 operating resultdied $1.1 million of special charges
related primarily to payments made in 2012 to eumfer chief financial officer in connection withshietirement in recognition for his service
to the Company. Management requested that the J&fbcommittee exclude the effect of this chargenfthe calculation of its achievem
against the net income target under the ExecutoreuB Plan. The 162(m) Subcommittee deemed the ehargre not related to regular
operating activities and approved the exclusiothefcharges from the earned bonus calculationGd2 2Excluding these special charges, our
net income was $33.8 million for 2012, which exasgkdur net income target by over 5%, resulting pragout at 110% of target level for that
performance factor. Performance against our SG&getafell short by 2%, resulting in a payout at 98ftarget level for that performance
factor. Accordingly, total bonus payouts for theneal executive officers aggregated $1.3 million.

The table below describes the bonus payments @npleftentage of base salary for 2012 for the naredutive officers:

Name of Executive 2012 Bonus Paymet Percentage of Base Sala

Timothy McGrath $ 799,62 105.2%
Patricia Gallug $ 333,08 105.2%
Joseph Driscol $ 149,91( 52.6%

Discretionary Cash Bonus Awards

Our Compensation Committee also has the abilitgteard our executives with discretionary cash besul 2012, our Compensation
Committee awarded Mr. Driscoll a special, discregiy bonus of $75,000. In making this award, oum@ensation Committee considered
Mr. Driscoll's contribution and services to the Guamy.

Equity Awards

Our equity award program is a vehicle for offeriagg-term incentives to our executives. We belitiha 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 executivemnéibn by providing an incentive to our
executives to remain in our employ during the vegperiod. In determining the size of equity graotsur executives, the Compensation
Committee and the Chief Executive Officer consictemparative share ownership of executives in oorpensation peer group, our
company-wide performance, the applicable execwipetrformance, the amount of equity previously awdrto the executive, the vesting of
such awards, and the recommendation of manageme2@12, our Board of Directors delegated to Patr@@allup as a committee of the
Board the authority to grant stock options andlstmuivalent units, or SEUs, to non-executive efficof up to 20,000 shares per individual
per calendar year; provided that no more than ®@0shares each of options and SEUs may be granted aggregate. In addition, the
delegation limits the vesting of the SEUs to aqetof no less than four years and requires theceseeprice for options to be equal to the
closing stock price of our common stock on the Mas8tock Market on the date of the grant.
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Our equity awards have typically taken the fornstoick options and restricted stock units, or RSW& Compensation Committee and
our Chief Executive Officer review all componentshe executive’s compensation when determiningtg@uwards to ensure that an
executive’s total compensation conforms to our alghilosophy and objectives.

Typically, the equity awards we grant vest in ecaralual installments over four years, although éongsting periods may be appliet
certain circumstances. Vesting and exercise rigkase shortly after termination of employment ekaethe case of death or disability. We
do not have any equity ownership guidelines forexecutives.

In 2012, we granted 175,000 RSUs to Mr. McGratte fidstricted stock units vest over eight years raicg to the following schedule:
40,000 units on August 1, 2013; 30,000 units onusiid,, 2014; 25,000 units on August 1, 2015; 201fi6s on August 1, 2016; 20,000 ur
on August 1, 2017; 20,000 units on August 1, 2ADBO00 units on August 1, 2019; and 10,000 unitdgust 1, 2020. The award contains
post-vesting selling restrictions that limit hisla to sell shares received to 10% of the awardiedres per year, with such selling restriction
lapsing at age 72. In 2012, we also granted RSW& t®riscoll when he was hired as our Chief FinahOfficer. The RSUs vest annually in
four equal installments of 5,000 shares beginnimd/larch 5, 2014. We believe that cash compensatorg base salaries and annual
incentive plan payments is a fair method of comp#ng our executive officers without equity dilutito our stockholders, although we
continue to review long-term incentives as a mearadtract and retain key executives.

Benefits and Other Compensation

We maintain broad-based benefits that are providedl employees, including health and dental iasge, life and disability insurance,
and a 401(k) plan. Executives are eligible to pgréte in all of our employee benefit plans, inteaase on the same basis as other emplo
We provide a matching contribution equal to 25%hef employee’s deferral contributions to the 40p&n that does not exceed 6% of their
qualified compensation.

No executive officer received perquisites aggremp$il 0,000 or more in 2012.

Severance Benefits

Pursuant to the employment agreement we have éntgewith Mr. McGrath and the offer letter signieg Mr. Driscoll, each executi
is entitled to specified benefits in the eventeshtination of their employment under specified emstances. We have provided more detailed
information about these benefits, along with estésaf their value under various circumstancesgutite caption “Potential Payments Upon
Termination or Change in Control” below.

We believe providing these benefits help us comfetexecutive talent. After reviewing the pracsad companies represented in our
2012 peer group, we believe that our severancelage of control benefits are generally in linthvgieverance packages offered to
executives at such companies.

Tax and Accounting Considerations

Section 162(m) of the Code generally disallowsxadieduction for compensation in excess of $1.0iomilpaid to our Chief Executive
Officer and the three other officers (other thaam ¢hief executive officer or chief financial offif@vhose compensation is required to be
disclosed to our stockholders under the Exchanddceason of being among our three other mostiyigompensated officers. Qualifying
performance-based compensation is not subjecetdeduction limitation if specified requiremente aret. We periodically review the
potential consequences of Section 162(m) and vemdhto structure the performance-based portioruoEgecutive compensation, where
feasible, to comply with exemptions in Section 1660 that the compensation remains tax dedudtbls. However, the Compensation
Committee may, in its judgment, authorize compeaosaiayments that do not comply with the exemptionSection 162(m) when it believ
that such payments are appropriate to attractetaghrexecutive talent.
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We account for equity compensation awarded to mpleyees per the methods prescribed by ASC 71&hieiquire us to recognize
compensation expense in our financial statementslifgshare-based payments based upon an estifnteiofair value over the service
period of the award. We record cash compensati@m &xpense at the time the obligation is accr@&gen our adoption of ASC 718, we
believe that the accounting impact of the diffefentns of equity compensation awards generallye$l their economic impact. According
the underlying accounting treatment is not a makeonsideration in determining the specific natursize of equity awards granted. The tax
impact of the awards on the recipient and the &ffecess of the award in retaining executives aseemelevant considerations.

Executive Compensation

The following table sets forth information for Gur Chief Executive Officer, (ii) our two other midgghly compensated executive
officers who were serving as executive officereBecember 31, 2012, and (iii) Jack Ferguson, sgrwed as our chief financial officer u
his resignation in March 2012, collectively, thensal executive officers for the fiscal years indicht

Summary Compensation Table for Fiscal Years Ended &ember 31, 2012, 2011, and 2010

Non-Equity
Incentive Plan
All Other
Stock Option Compensatior ~Compensatior
Salary Bonus Awards Awards Total
Name and Principal Position Year $)1) $)(©2) $)3) $)3) $4) $)(5) $
Timothy McGrath®) 201z $758,65: $ — $1,688,75 $ — $ 799,62( $ 17,9210 $3,264,94
President and Chief Executive Offic 2011 626,92: — 520,50( — 698,89: 48,148  1,894,45!
201C 532,69: 243,72( 281,91( 825,00( — 1,883,32;
Patricia Gallug 201z 316,38: — 45,40( — 333,08 $ 113,67 808,53¢
Chief Administrative Officer and 2011 582,69: — 27,76( — 636,35¢ 47,01¢®  1,293,82.
Chairman of the Boar 201C  750,00( — — — 1,000,00! — 1,750,00!
Joseph Driscol® 201z 230,19: 75,00( 171,40( — 149,91( 2,46€0 628,96¢
Senior Vice President, Treasurer, a
Chief Financial Office
Jack Ferguso®o 201z 93,83¢ — — — 910,367 939,20¢
Former Executive Vice President, 2011 356,15: — — — 423,25¢ 3,67t® 783,08!
Treasurer, and Chief Financial 201C  340,00( — — — 510,00( — 850,00(

Officer

(1) The salaries of Mr. McGrath and Ms. Gallup wieieased on November 12, 2012, to better aligh thie median salary levels for
similarly situated executives based on a compaataer assessme

(2) The Compensation Committee awarded a special,alisnary bonus of $75,000 to Mr. Driscoll for hisrformance in 2012

(3) Valuation represents the aggregate grant @atedlue of the stock and option awards granteth gaar computed in accordance with
ASC 718. Please see Note 11, “Stockholders’ Eanity Share-Based Compensation” of our Notes to Qidased Financial Statements
of our Annual Report on Form 10-K for the year eh@&cember 31, 2012, for further information regagdshare-based compensation.
The restricted stock units granted to Mr. McGratiNovember 2012 vest over eight years and areedattlequivalent amounts of
common stock according to the following schedu®080 units on August 1, 2013; 30,000 units on Atdy 2014; 25,000 units on
August 1, 2015; 20,000 units on August 1, 20160Q0,units on August 1, 2017; 20,000 units on Audgu&£018; 10,000 units on
August 1, 2019; and 10,000 units on August 1, 202@. restricted stock units granted to Mr. McGiiathugust 2011 vest annually in
four equal installments beginning on August 8, 2Md4 McGrath'’s stock award granted in April 201€gan vesting annually in four
equal installments on August 18, 2010. For heriseran the Board of Directors, Ms. Gallup was awedrl) in 2012, 4,000 restricte
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(4)
()
(6)
(7)

(8)

(9)

(10)

stock units, which vest ratably over two yearsqoa annual installments, beginning on November2025 and (ii) in 2011, 4,000
restricted stock units which vest ratably over g®ars in equal annual installments, beginning ogusti8, 2014. The restricted stock
units awarded to Mr. Driscoll vest annually in faqual installments of 5,000 shares beginning orc&, 2014. The fully vested
shares were awarded to Mr. Ferguson upon his metinéin recognition for his prior service

Non-equity incentive compensation for our executiviicefs was awarded pursuant to the Executive B&ais, upon the achievement
of compan-wide net income and expense leverage g

We have omitted perquisites and other persbhea&fits in those instances where the aggregatemtmd such perquisites and other
personal benefits totaled less than $10,!

Effective August 8, 2011, the annual salariof McGrath was increased from $550,000 to $750j60fbnnection with his election as
Chief Executive Officer. Prior to such election,.MtcGrath served as our President and Chief Opey&ificer.

Consists of: (a) our contributions for Ms. Gglland Messrs. McGrath, Driscoll, and Ferguson uode401(k) Plan in the amount of
$3,675, $3,675, $2,466, and $3,368, respectivb)y$110,000 in Director fees for Ms. Gallup, (aJigidend payment of $14,250 paid
by the Company to Mr. McGrath for 37,500 sharearofested restricted stock that he held as of theehber 28, 2012 record date, and
(d) 100,000 shares of the Company’s common stodkaz65,000 bonus cash payment as recognition foFbtgusors prior service t
the Company

Consists of: (a) our contributions for Ms. Galland Messrs. McGrath and Ferguson under our #@14k in the amount of $3,675,
$3,675, and $3,675, respectively, (b) $43,343 ie@or fees for Ms. Gallup, (c) $4,466 relateddtes incentive events attended by
Mr. McGrath, and (d) a dividend payment of $40,p@@d by the Company to Mr. McGrath for 100,000 skasf unvested restricted
stock that he held as of the November 25, 201 Irdedate.

Mr. Driscoll was appointed Senior Vice Presigl@measurer, and Chief Financial Officer on Ma&;t2012, and was awarded an
annualized salary of $285,000. The salary preseattesle represents his |-rated annual salar

Effective March 5, 2012, Mr. Ferguson retifeaim the Company. The salary presented above repi®sis pro-rated annual salary
through the date of his retireme

Grants of Plan Based Awards

The following table sets forth certain informatimgarding grants of plan-based awards made toamed executive officers during

2012.
Grants of Plan-Based Awards for Fiscal Year Ended Bcember 31, 2012
All Other
Estima}ed Future Payouts Undet A\?V?r%lfs'
Non-Equity Incentive Plan Awards(1) Number of Exercise or Base Grant Date Fair
Shares of Price of Stock anc Value of Stock anc
Grant Threshold Target Maximum Stock or Option Awards Option Awards
Name Date ($) ($) ($) Units(#) ($/Sh)(2) ($)(3)
Timothy McGrath 3/14/12 $380,04¢ $760,09¢ $1,292,16:
11/12/1: 175,00 $ 9.6 $ 1,688,75
Patricia Gallug 3/14/1: 158,30¢ 316,61! 538,24¢
11/12/1: 4,00(®) 11.3¢ 45,40(
Joseph Driscol 3/14/1: 71,25( 142,50( 242,25(
3/05/1: 20,00(® 8.57 171,40(
Jack Ferguso 3/07/1: — — — 100,00(™ 8.4z 842,00(
(1) Threshold, target, and maximum amounts are basédeomchievement of certain financial milestor
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(2)
(3)
(4)

(5)

(6)
(7)

The base price of restricted stock grantedutoeaecutive officers in 2012 equals the closirogktprice of our Common Stock on the
grant date, with the exception of the restrictetistunit award to Mr. McGrath described in furtletail in footnote 4 belov

Valuation represents the aggregate grant datedlue of the stock and option awards granteth gaar computed in accordance with
ASC 718. There can be no assurance that the valdestysibution will equal the ASC 718 valt

RSUs awarded to Mr. McGrath vest over eightyeacording to the following schedule: 40,000 i0it August 1, 2013; 30,000 units
on August 1, 2014; 25,000 units on August 1, 2@0KO00 units on August 1, 2016; 20,000 units onustig.,, 2017; 20,000 units on
August 1, 2018; 10,000 units on August 1, 2019; Hn@00 units on August 1, 2020. Only 10% of thaltehares of common stock
underlying the restricted stock unit award may did g1 any one year period, beginning after Augys2013. These selling restrictions
lapse once Mr. McGrath reaches the age of 72, esultrin a discounted grant date fair value of $%ér unit.

RSUs awarded to Ms. Gallup for her servicelmBoard of Directors vest annually in two equatatiments of 2,000 units beginning
on November 12, 201!

RSUs awarded to Mr. Driscoll vest annually in fequal installments of 5,000 units beginning on Masc2014
Upon his retirement in March 2012, the Board ofeldiors awarded Mr. Ferguson 100,000 shares of ¢ingp@n's common stock

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth certain informatimgarding outstanding equity awards held by ourethexecutive officers as of

December 31, 2012, other than Mr. Ferguson, whonlsaoutstanding equity awards due to his resigndtiam the Company in March 2012.

Outstanding Equity Awards at Fiscal Year Ended Decmber 31, 2012

Option Awards Stock Awards
Number of
Number of Shares or Market
Securities Units of Value of
Underlyi_ng '\élg:;]gri:g Optio_n Stock That S&i;gso?r
Unexerciset Underlying Exercise Stock That
Unexercised Option Have Not Have Not
Options (#) Options (#) Price Expiration Vested Vested
Name Exercisable Unexercisable $)(1) Date (#) $)(2)
Timothy McGrath 50,00( — $ 5.2C 10/24/201! 12,50(@®) $ 143,75(
140,00( — 13.1: 7/23/201 25,00 287,50(
56,25( 18,75(® 6.77 04/15/202! 100,00(® 1,109,00!
175,00(® 2,012,501
Patricia Gallug — — — — 4,00(™ 46,00(
— — — — 4,00(® 46,00(
Joseph Driscol — — — — 20,00(® 230,00t
(1) The option exercise price for grants made to naexedutive officers was set at the closing pricewof Common Stock on the respeci

(2)
(3)

grant date

The market value of restricted stock awardsamits was based on the closing price of our ComBiogk on December 31, 2012 of
$11.50 per shar:

The restricted stock awarded to Mr. McGrath vesté\ogust 18, 2012
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(4) The stock options awarded to Mr. McGrath vest ogusl 18, 2012
(5) The restricted stock units awarded to Mr. McGraghtvannually in four equal installments of 25,00@s1beginning on August 8, 201

(6) The RSUs awarded to Mr. McGrath vest over eyglatrs according to the following schedule: 40,001s on August 1, 2013; 30,000
units on August 1, 2014; 25,000 units on Augusx(iL5; 20,000 units on August 1, 2016; 20,000 writéugust 1, 2017; 20,000 units
on August 1, 2018; 10,000 units on August 1, 2@t@t 10,000 units on August 1, 20:

(7) The RSUs were awarded to Ms. Gallup for heviseron the Board of Directors and vest annualljnio equal installments, beginning
on August 8, 201¢

(8) The RUSs were awarded to Ms. Gallup for heviseron the Board of Directors and vest annualljnio equal installments, beginning
on November 12, 201!

(9) The RSUs awarded to Mr. Driscoll vest annuallydarfequal installments, beginning on March 5, 2(

Restricted Stock Vested
The following table sets forth certain informatimgarding restricted shares vested by our namezligxe officers during 2012.

Restricted Stock Awards

Number of Share: Value
Realized
Acquired on on
Vesting Vesting(1)
Name (#) $)
Timothy McGrath 62,50( $690,87!
Jack Ferguso 100,00( 842,00(

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

Potential Payments Upon Termination or Change in Cotrol

We have entered into an employment agreement witiWdGrath and have a signed offer letter from Biriscoll, providing for
severance payments for twelve months, or until simel as other employment is secured (whicheveaiser), of their then respective annual
base salary if employment is terminated for angoeaother than for cause, death or disability ak serms are defined in their respective
agreements. Under such circumstances, severanoepgg/for Messrs. McGrath and Driscoll would haneaggregate value of $825,000 and
$285,000, respectively. Such payments are coneitiarpon our receipt of a general release of cléioms Messrs. McGrath and Driscoll. T
agreements include certain non-compete and noaoitsoliligations that extend for twenty-four andtgigen months, respectively, after
termination of employment. We assume, for the psepaf calculating values for all termination evettat the effective date of terminatior
December 31, 2012.

In the event that we undergo a change in contedéfred to as an “Acquisition Event” in the Amendetl Restated 1997 Stock
Incentive Plan and a “Reorganization Eventthe Amended and Restated 2007 Stock Incentiae, Rls amended) and as a result our Boz
Directors accelerates the vesting of all outstagdinvested equity awards, Ms. Gallup, Mr. McGrattd Mr. Driscoll would realize $92,000,
$3,682,438 and $230,000, respectively, based ocldiseng price of our Common Stock on December2®1,2 of $11.50 per share, assuming
the vesting and sale by each of their unvestedyequiards presented above.

In March 2012, Mr. Ferguson resigned as chief fomarofficer of our Company and was granted 100,8l0@res of common stock for
his prior service to PC Connection. The value ef¢tbmmon stock was $842,000, based on the closiog @n the grant date of our Common
Stock of $8.42 per share. In addition, Mr. Fergussneived a $65,000 bonus cash payment as recagffiti his prior service to the
Company.
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Compensation Committee Report

Our Compensation Committee has reviewed and disdutbge Compensation Discussion and Analysis redjliyeltem 402(b) of
Regulation S-K with our management. Based on thigewv and discussion, the Compensation Committe@menended to our Board of
Directors that the Compensation Discussion andysmabe included in this Proxy Statement.

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

Barbara Duckett, Chairman
Joseph Baute
Donald Weatherson

Compensation Committee Interlocks and Insider Partipation

The members of the Compensation Committee are Meké&t, and Messrs. Baute and Weatherson. Ms. Duakd Mr. Baute were n
at any time during 2012, or formerly, an officeremnployee of the Company or any of our subsidiahers Weatherson was not an officer or
employee of the Company at any time during 2012éNaf our executive officers has served as a diremtmember of the Compensation
Committee (or other committee serving an equivdienction) 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 three facilities located
in Marlow and Keene, New Hampshire are leased moth-to-month basis requiring monthly rental pagteef $11,773, $1,344, and $500,
respectively. These leases also obligate us t@edgin real estate taxes and insurance premiurttseooremises. Rent expense under the
three leases aggregated $163,404 for each of #re gaded December 31, 2011 and 2012.

In November 1997, we entered into a fifteen-yeasdefor an 114,000 square foot corporate headgsamt&lerrimack, New Hampshire
with G&H Post, L.L.C., an entity owned solely bytfeia Gallup and David Hall, our principal stocktiers. We began occupying the facility
upon completion of construction in late Novembe®8,%and lease payments began in December 1998ease is in its fifteenth year; and an
annual lease payment of $1,139,300 is requirednithdgerms of the lease. The lease requires pay@ur proportionate share of real estate
taxes and common area maintenance charges asadttigonal rent or directly to third-party provideand also to pay insurance premiums
for the leased property. We have the option towetine lease for two additional five-year terms.

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® [Ease requires an annual rental payment of $833nlyear four of the lease and provides
us the option to renew for two additional two-y&eams. The rent for subsequent years shall be culgi@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 maitticharges either as additional rent or directithird-party providers and to pay
insurance premiums for the leased property. Rgm¢mse under the lease agreement was $234,837 aBd 82 for the years ended
December 31, 2012 and 2011, respectively.

During 2012, 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 $99,602 and,43@ during 2012 and 2011, respectiv
for those services.
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The 1998 PC Connection Voting Trust

In connection with our initial public offering in &ch 1998, Patricia Gallup and David Hall placelssantially all of the shares of
Common Stock that they beneficially owned immedyapeior to the public offering into a Voting Trysir the “Voting Trust”, of which they
serve as co-trustees. The Voting Trust is the tehofder of 15,738,188 shares of Common Stock #éiseofecord date, March 27, 2013. The
terms of the Voting Trust require that both Ms.IGaland 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 @sato be voted. In the event the co-trusteeseadldcked with respect to the election of
directors at a meeting of stockholders, our Bodrgitectors may require the co-trustees to exeantkdeliver to our Secretary a proxy
representing all shares issued and outstandirfieindame 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 quorumtanabte 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/&due to unaffiliated third parties. Any sharesignsferred will no longer be subject
the Voting Trust and an equal number of the nonstierring co-trustee’s shares will be released ftioenVoting Trust. Transfers by either of
Ms. Gallup or Mr. Hall in excess of 75,000 shareamy 90-day period, or that would decrease theesh#eld by the Voting Trust to less than
a majority of the outstanding shares, will be sabje a right of first refusal to the other. ThetWg 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 beneficigkerest held by the other in the Voting
Trust, the other will become the sole trustee ef\oting Trust with the right to vote all the shairesld by the Voting Trust.

On December 14, 2012, the Board of Directors daterd) upon recommendation by the Audit CommittethefBoard, it was in the
best interests of the Company to purchase an agigref 600,000 shares of the Company’s common stook Ms. Gallup and Mr. Hall. In
connection with the purchase, 600,000 shares wansferred from the Voting Trust to Ms. Gallup @&ad Hall in equal tranches of 300,000
shares each. On December 17, 2012, the Companlygaed 300,000 shares each from Ms. Gallup and Elr.atla price per share of
$10.578, which was based on the volume weightedageeshare price of the Company'’s stock for thedif trading days ended
December 13, 2012.

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

POLICIES AND PROCEDURES FOR RELATED PERSON TRANSACTIONS

Our Board of Directors has adopted written poli@ad procedures for the review of any transacaorangement, 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 sucarsaction, arrangement, or relationship, whichrefer to as a “related person
transaction,” the related person must report topgsed related person transaction to our ChiefrieiahOfficer. 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 priordntry into the transaction. If advance review apdroval is not practicable, the Audit
Committee will review, and, in its discretion, mayify the related person transaction. The polisp permits the chairman of the Audit
Committee to review and, if deemed appropriater@appproposed related person transactions that betsveen committee meetings, subject
to ratification by the Audit Committee at its nemeeting. Any related person transactions that ageiag in nature will be reviewed annua
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A related person transaction reviewed under thigypalill be considered approved or ratified ifstauthorized by the Audit Committee
after full disclosure of the related person’s ias#rin the transaction. As appropriate for thewirstances, the Audit Committee will review
and consider:

» the related pers(s interest in the related person transaci
» 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 ardioourse of our busines
» whether the terms of the transaction are no lessddle to us than terms that could have been sghefith an unrelated third part
» the purpose of, and the potential benefits to utheftransaction; ar

» any other information regarding the related petsansaction or the related person in the context®proposed transaction that
would be material to investors in light of the cinastances of the particular transacti

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

In addition to the transactions that are excludgethk 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 indirateéiest on behalf of related persons and,
therefore, are not related person transactionpugroses of this policy:

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

» atransaction that is specifically contemplateghbyvisions of our charter or bylaw

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.
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Equity Compensation Plan Information

The following table provides information about @wmmmon Stock that may be issued upon exercisetafreg warrants, and rights
under all of our equity compensation plans as afdd@ber 31, 2012, including the Amended and Reste18d Stock Incentive Plan, the
Amended and Restated 2007 Stock Incentive Plaamnanded, and the Amended and Restated 1997 Em#tgele Purchase Plan, as
amended. Our stockholders have approved all oktpkms.

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 ()1(1)(2)
Plan Category (@) (b) (c)
Equity Compensation Plans Approved by Security Eisd 893,42. $ 5.714 128,75!
Equity Compensation Plans Not Approved by Security
Holders — — —
Total 893,42. $ 5.7 128,75!

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

(2) Includes 117,005 shares of Common Stock issuatdier our Amended and Restated 1997 Employe& Btachase Plan, as amended,
all of which are issuable in connection with therent offering period which ends on June 30, 2(

(3) The weighted average exercise price of thetandng options, warrants, and rights reflects 883 restricted stock units that were
outstanding on December 31, 2012. Excluding thesticted stock units, which have a zero exeraige pthe weighted average
exercise price is $9.5

PROPOSAL TWO
ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are providing our stockholders the opporturdtyate to approve, on an advisory, non-bindingyakie compensation of the
executive officers named in the Summary Compensdatable under the heading “Executive Compensatiwhd we refer to as our named
executive officers, as disclosed in this proxyestant in accordance with the SEC's rules. This gsaf which is commonly referred to as
“say-on-pay,” is required by the recently enactedi®Frank Wall Street Reform and Consumer Protedict of 2010, which added
Section 14A to the Exchange Act. Section 14A offfixehange Act also requires that stockholders tiaw®pportunity to cast an advisory
vote with respect to whether future executive comspéion advisory votes will be held every one, twohree years, which is the subject of
Proposal No. 3.

Our executive compensation programs are designatiraxt, motivate, and retain our executive offigevho are critical to our success.
Under these programs, our named executive offmersewarded for the achievement of our near-terdnl@nger-term financial and strategic
goals and for driving corporate financial perforroamand stability. The programs contain elementsash and equity-based compensation anc
are designed to align the interests of our exeestwith those of our stockholders.

The “Executive Compensation” section of this prexgtement beginning on page 12, including “Compims@iscussion and
Analysis,” describes in detail our executive comgagion programs and the decisions made by the Coeafien Committee and the Board of
Directors with respect to the fiscal year endedddsoer 31, 2012.
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Our Board of Directors is asking stockholders tprage a non-binding advisory vote on the follownegolution:

RESOLVED, that the compensation paid to the Comigsamgmed executive officers, as disclosed pursteatite compensation
disclosure rules of the Securities and Exchanger@isgion, including the compensation discussionamalysis, the compensati
tables, and any related material disclosed inghogy statement, is hereby approved.

As an advisory vote, this proposal is not bindiNgither the outcome of this advisory vote nor & #uvisory vote included in Proposal
No. 3 overrules any decision by the Company oBbard of Directors (or any committee thereof), tesar implies any change to t
fiduciary duties of the Company or the Board ofdators (or any committee thereof), or creates qliga any additional fiduciary duties for
the Company or the Board of Directors (or any cotteeithereof). However, our Compensation CommatekBoard of Directors value the
opinions expressed by our stockholders in theie ot this proposal and will consider the outcomthefvote when making future
compensation decisions for named executive officers

Our Board of Directors recommends a vote “FOR” theapproval of the compensation of our named executivefficers by voting
“FOR” Proposal TWO.

PROPOSAL THREE

ADVISORY VOTE ON THE FREQUENCY OF
FUTURE EXECUTIVE COMPENSATION ADVISORY VOTES

In Proposal TWO, we are providing our stockholdbBesopportunity to vote to approve, on an advisoon-binding basis, the
compensation of our named executive officers. is Froposal THREE, we are asking our stockholdecsast a non-binding advisory vote
regarding the frequency of future executive compgas advisory votes. Stockholders may vote faregdiency of every one, two, or three
years, or may abstai

The Board of Directors will take into consideratitie outcome of this vote in making a determinatibout the frequency of future
executive compensation advisory votes. Howeverab®e this vote is advisory and noimding, the Board of Directors may decide thad in
the best interests of our stockholders and the @omfo hold the advisory vote to approve executiv@pensation more or less frequently.

After careful consideration, the Board of Directbedieves that the executive compensation advigoty should be held every three
years, and therefore our Board of Directors recomaaehat you vote for a frequency of every THREBARS for future executiv
compensation advisory vote.

The Board of Directors believes that a once evenye years, or triennial, executive compensatiaisady vote will allow our
stockholders to evaluate executive compensatica miore thorough, long-term basis than a more fretgquete. Consistent with our view that
our executive compensation program should senam ascentive and retention tool, we take a longaterew of executive compensation and
encourage our stockholders to do the same. Toardrgexecutive compensation advisory votes maywage short-term analysis of
executive compensation. Annual or biennial exeeutivompensation advisory votes also may not allowksiolders sufficient time to evalue
the effect of changes we make to executive compiensa

A triennial vote will also give our Board of Direxs sufficient time to engage with stockholderbetter understand their views about
executive compensation and respond effectivelpédr toncerns. Independent of the timing of thecakee compensation advisory vote, we
encourage stockholders to contact the Board ofciire at any time to provide feedback about coreogavernance and executive
compensation matters.

Therefore, the Board of Directors believes that haling the executive compensation advisory vote evetlgree years is in the best
interests of the Company and its stockholders andecommends voting for a frequency of every “THREE YRRS".
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PROPOSAL FOUR
APPROVAL OF AMENDMENT TO AMENDED AND RESTATED 2007 STOCK INCENTIVE PLAN, AS AMENDED

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 penfi@ance and to assist in the recruitment, retentind,motivation of professional,
managerial, and other personnel. Accordingly inZ2@8e Company adopted the 2007 Stock Incentivie, Rthich we refer to as the Original
2007 Plan, under which the Company was authorizésstie a total of 700,000 shares of Common StacRctober 2009 and February 20
the Board of Directors adopted, subject to stoak&ioapproval, amendments to and a restatemeng @tiginal 2007 Plan, to, among other
things, increase the number of shares of CommockS&served for issuance under the Original 20@n Rbm 700,000 to 1,000,000, which
we collectively refer to, including subsequent adreants, as the A&R 2007 Plan. In May 2010, oureaihaiders approved the A&R 2007
Plan. On February 1, 2011, the Board of Directaigpéed Amendment No. 1 to the A&R 2007 Plan to adrtbe A&R 2007 Plan to include
minimum vesting provisions with respect to cert@avards granted under the A&R 2007 Plan. On JarBhr012, the Board of Directors
adopted Amendment No. 2 to the A&R 2007 Plan suligestockholder approval, to amend the A&R 200anRb increase the number of
shares reserved for issuance under the plan fro@®00 to 1,200,000. In May 2012, our shareholdpmoved Amendment No. 2. On
February 21, 2013, the Board of Directors adopteteAdment No. 3 to the A&R 2007 Plan, subject taldtolder approval, to amend the
A&R 2007 Plan further to increase the number ofshaeserved for issuance under the plan from 10R0Go 1,400,000. As of March 12,
2013, there were 11,750 shares available for fugraat under the A&R 2007 Plan.

The Board of Directors believes that the approval tAmendment No. 3 to the A&R 2007 Plan is in the ks interests of the
Company and its stockholders and recommends a votEOR” the approval of this proposal and the reservdion of 200,000 shares of
Common Stock for issuance thereunder by voting “FORProposal FOUR.

Summary of the A&R 2007 Plan, as amended

The following summary is qualified in its entirdiy reference to the A&R 2007 Plan, Amendment Nm the A&R 2007 Plan,
Amendment No. 2 to the A&R 2007 Plan, and AmendniNmt3 to the A&R 2007 Plan, which are attachedpgendix Ato this Proxy
Statement.

Number of Shares Available for Awards

The number of shares of our common stock resemeidsuance under the A&R 2007 Plan is 1,400,0@0esh This number is subject
to adjustment in the event of stock splits and oiailar events. Shares issued under the A&R 2087 may be authorized and unissued
shares, or may be issued from shares that we lkacguired. Shares covered by awards under the ABR Plan that are terminated,
surrendered, forfeited, cancelled or otherwise rexpithout having been fully exercised or settledl(ding as a result of shares being
repurchased by us pursuant to a contractual repsectight), will be credited back to the pool arilll lecome available for issuance pursuant
to a new award. Shares that are delivered to pagxkrcise price of an award are also availablesfarance pursuant to new awards, subject,
in the case of incentive stock options, to any igpple limitation imposed by the Code.

Types of Awards

The A&R 2007 Plan provides for the grant of inceatstock options intended to qualify under Sectig@ of the Code, which we refer
to as the Code, non-statutory stock options, séqgieciation rights, restricted stock, restrictextls units, and other stock-based awards as
described below, which we collectively refer tofagards.
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Incentive Sock Options and Non-statutory Stock Options

Optionees receive the right to purchase a spedaifigdber of shares of Common Stock at a specifi¢idoprice and subject to such
other terms and conditions as are specified in ecton with the option grant. Options must be gedrdt an exercise price which is equal to
or greater than the fair market value of the Com@tmtk on the date of grant. Under present laventige stock options and options inten
to qualify as performance-based compensation uddetion 162(m) of the Code may not be granted aixarcise price less than 100% of the
fair market value of the Common Stock on the déigrant (or less than 110% of the fair market vatuthe case of incentive stock options
granted to optionees holding more than 10% of @ting power). Options may not be granted for a tarmxcess of ten years (five years in
the case of incentive stock options granted tcoogies holding more than 10% of our voting powehg A&R 2007 Plan permits the
following forms of payment of the exercise priceoptions: (i) payment by cash, check, or in conieactvith a “cashless exercise” through a
broker, (ii) subject to certain conditions, deliy¢o us of shares of Common Stock, (iii) subjeatéatain conditions, any other lawful means
approved by our Board of Directors, or (iv) any dnation of these forms of payment.

Unless such action is approved by our stockhold@rap outstanding option granted under the A&R2®lan may be amended to
provide an exercise price per share that is lohvan the then-current exercise price per sharealf sutstanding option (other than certain
adjustments pursuant to a reorganization eventcbaage in capitalization) and (ii) the Board ofdators may not cancel any outstanding
option (whether or not granted under the A&R 20GhpPand grant in substitution therefore new Awardder the A&R 2007 Plan covering
the same or a different number of shares of Com&took and having an exercise price per share Itivegr the then-current exercise price
per share of the cancelled option.

Sock Appreciation Rights

A stock appreciation right, or SAR, is an awardténg the holder, upon exercise, to receive an amtégn Common Stock determined
reference to appreciation, from and after the daggrant, in the fair market value of a share ofr@won Stock. SARs may be granted
independently or in tandem with an option. The gpaite or exercise price of SARs may not be lbas t100% of the fair market value of the
common stock on the date of grant. The term of SARg be no more than 10 years from the date oftgran

Restricted Sock

Awards of Restricted Stock Awards entitle recipsetat acquire shares of Common Stock, subject taight to repurchase all or a
portion of such shares (or to require forfeiturssg#fued at no cost) from the recipient in the etieat the conditions specified in the applicable
Award are not satisfied prior to the end of thelapple restriction period established for such AdvdJnless otherwise provided by our Bc
of Directors, recipients will be entitled to alldimary cash dividends paid with respect to sucheshdf any dividends or distributions are paid
in shares or consist of a dividend or distributidher than an ordinary cash dividend, the shaees),@r other property received will be
subject to the same restrictions on transferahilitgt forfeitability as the shares of RestrictedcBtwith respect to which they were paid.

Restricted Stock Units

Awards of Restricted Stock Units entitle the reeipito receive shares of Common Stock to be delivat the time such shares vest
pursuant to the terms and conditions establishealibyBoard of Directors. Restricted Stock Units rpagvide the recipient with the right to
receive dividend equivalents, subject to conditidetermined by our Board of Directors. Restricténtk and Restricted Stock Unit Awards
are collectively referred to herein as Restrictaats Awards.

Other Stock-Based Awards

Under the A&R 2007 Plan, our Board of Directors tiasright to grant other Awards based upon our @omStock or other property
having such terms and conditions as our Board médbors may determine, including the grant of shased upon certain conditions, the
grant of Awards that are valued in whole or in
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part by reference to, or otherwise based on, sltir€smmon Stock, and the grant of Awards entitliegipients to receive shares of Comr
Stock to be delivered in the future. Other Stocls@&hAwards may be paid in Common Stock or cash.

Performance Conditions

The 162(m) Subcommittee may determine, at the tifrggant, that a Restricted Stock Award, Restricgatck Unit Award, or Other
Stock-Based Award granted to an officer will vagbject to the achievement of one or more objegqidormance measures, which shall be
based on the relative or absolute attainment dfiipd levels of one or any combination of the doling: (a) net income; (b) earnings before
or after discontinued operations, interest, tadepreciation and/or amortization; (c) operatindfiptmefore or after discontinued operations
and/or taxes; (d) sales; (e) sales growth; (f) iegengrowth; (g) cash flow or cash position; (hpgs margins; (i) stock price; (j) market share;
(k) return on sales, assets, equity or investr(@ritnprovement of financial ratings; (m) achievamef balance sheet or income statement
objectives; or (n) total shareholder return. Thesdormance measures may be absolute in their termmeasured against or in relationship to
other companies comparably, similarly, or othervgigeated. Such performance measures may be adljioséxclude any one or more of
(i) extraordinary items, (ii) gains or losses oa thispositions of discontinued operations, (i tumulative effects of changes in accounting
principles, (iv) the writedown of any asset, and (v) charges for restruajuaimd rationalization programs. Such performancasmes: (i) me
vary by participant and may be different for difat Awards; (ii) may be particular to a participanthe department, branch, line of business,
subsidiary, or other unit in which the participardrks and may cover such period as may be spedifiaie 162(m) Subcommittee; and
(iii) will be set by the 162(m) Subcommittee wittthre time period prescribed by, and will otherwésenply with the requirements of,

Section 162(m).

Transferability of Awards

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

Eligibility to Receive Awards

Our employees, officers, directors, consultantsd, agvisors, including those of our subsidiaries,aigible to be granted Awards under
the A&R 2007 Plan. Under present law, however, ritive stock options may only be granted to our eygés, including employees of our
subsidiaries. As of March 31, 2013, approximate800 persons were eligible to receive Awards utlderA&R 2007 Plan, including our
three executive officers and all of our directors.

The maximum number of shares with respect to whielards may be granted to any participant unde®™&B 2007 Plan may not
exceed 250,000 shares per calendar year. For mgpbshis limit, the combination of an option antlem with SAR is treated as a single
award.

Plan Benefits

Grants under the A&R 2007 Plan will be determingdbr Board of Directors, or any committee to whoun Board of Directors
delegates authority, as the case may be, and nmgyrean year to year and from participant to papémt and are not determinable at this
time.
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The following table sets forth, as of April 1, 2018e stock option and Restricted Stock Awards madker the A&R 2007 Plan since
adoption to the individuals and groups set fortlole

Number of
Options/Shares

Units Granted
Named Executive Officer:

Timothy McGrath 600,00(
Patricia Gallug 8,00(
Joseph Driscol 20,00(
Jack Ferguso 175,00(
All Current Executive Officers as a Gro 628,00(
All Current Directors who are not Executive Offisers a Grou 80,00(
Each Nominee for Election as a Direct
Patricia Gallug 8,00(
David Hall 8,00(
Joseph Baut 14,00(
David Beffe-Negrini 31,00(
Barbara Duckel 13,00(
Donald Weatherso 14,00(

Each Associate of any of such Directors, Execufifecers or Nominee —
Each Other Person who Received 5% of Awards uieA&R 2007 Plan

John Thoma 100,00(
All Employees, including all Current Officers wheeanot Executive Officers, as a Grol 371,50(
Administration

The A&R 2007 Plan is administered by our Board okEBEtors. Our Board of Directors has the authadtadopt, amend, and repeal the
administrative rules, guidelines, and practiceatief) to the A&R 2007 Plan and to interpret thevisimns of the A&R 2007 Plan and any
Award agreements. Pursuant to the terms of the R&&7 Plan, to the extent permitted by applicabie zur Board of Directors may
delegate authority under the A&R 2007 Plan to anmore committees or subcommittees of our Boardimdctors. Any references herein to
our Board is also deemed to refer to our compemsabmmittee and subcommittee.

Subject to any applicable limitations containedhi@a A&R 2007 Plan, our Board of Directors or anyncoittee to whom our Board of
Directors delegates authority, as the case magdbects the recipients of Awards and determinedéinumber of shares of Common Stock
covered by options and the dates upon which sutitbrgpbecome exercisable, (ii) the exercise prfagptions (which may not be less than
100% of fair market value of the Common Stock)) the duration of options (which may not exceedyg@rs), and (iv) the number of shares
of Common Stock subject to any SAR, Restricted ISfawgards or other stock-based Awards and the temalsconditions of such Awards,
including conditions for repurchase, issue price] eepurchase price.

In addition, to the extent permitted by applicdble and our A&R 2007 Plan, our Board of Directorayndelegate to our Chief
Executive Officer its authority under our A&R 20B%an to grant options and other Awards that cantstitights under Delaware law to
employees and officers who are not executive affiaad to exercise such other powers as our Bddditectors may determine, provided
that it will fix the terms of the awards to be gieshby the Chief Executive Officer (including theesecise price of such Awards, which may
include a formula by which the exercise price Ww#él determined) and the maximum number of shargeciub Awards that the Chief
Executive Officer may grant.

Our Board of Directors is required to make appraterand equitable adjustments in connection wghA®R 2007 Plan and any
outstanding Awards to reflect stock splits, stoskdinds, recapitalizations, spin-offs,
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and other similar changes in capitalization. TheRA007 Plan also contains provisions addressingdhsequences of any Reorganization
Event, which is defined as (i) our merger or coitkstion with or into another entity as a resulidfich all of our Common Stock is converted
into or exchanged for the right to receive cashusses, or other property or is cancelled orghy exchange of all of our Common Stock for
cash, securities, or other property pursuant teaaesexchange transaction or (c) our liquidatiodissolution. In connection with a
Reorganization Event, our Board of Directors vwake any one or more of the following actions aalter any outstanding Awards other than
Restricted Stock Awards on such terms as our BoaRirectors determines: (i) provide that Awarddl e assumed, or substantially
equivalent Awards will be substituted, by the aciggi or succeeding corporation (or an affiliateréwd), (ii) upon written notice, provide that
all unexercised options or other unexercised Awarntigerminate immediately prior to the consumnoatiof such Reorganization Event
unless exercised within a specified period follogvihe date of such notice, (iii) provide that oatsting Awards will become exercisable,
realizable, or deliverable, or restrictions appiieato an Award will lapse, in whole or in partgrto or upon such Reorganization Event,

(iv) in the event of a Reorganization Event undherterms of which holders of Common Stock will igeaupon consummation thereof a cash
payment for each share surrendered in the ReomanizEvent, which we refer to as the Acquisitioit®, make or provide for a cash
payment to an Award holder equal to (A) the Acdiosi Price times the number of shares of CommoglkSsabject to the holder’'s Awards

(to the extent the exercise price does not exdeedtquisition Price) minus (B) the aggregate eigerprice of all the holder’s outstanding
Awards and any applicable tax withholdings, in eaaife for the termination of such Awards, (v) previtat, in connection with our
liquidation or dissolution, Awards will convert mthe right to receive liquidation proceeds (if kgable, net of the exercise price thereof and
any applicable tax withholdings), and (vi) any canation of the foregoing. Our Board of Directorsist required to treat holders of the same
types of Awards in the same manner.

If there is a Reorganization Event, other thanligquidation or dissolution, our successor will as&uour repurchase and other rights
under each outstanding Restricted Stock Award. $$nteir Board of Directors determines otherwise sogcessor’s rights will apply in the
same manner and to the same extent to the cashitssc or other property that our Common Stocls wanverted into or exchanged for
pursuant to the Reorganization Event as they appii®@ur Common Stock subject to the RestrictediStovard. If there is a Reorganization
Event that involves our liquidation or dissoluti@xcept as otherwise provided in a participant'stReted Stock or Restricted Stock Unit
agreement or in other agreements between the ipariicand us, all of the restrictions and condgion the participant’s then-outstanding
Restricted Stock Awards will automatically be dednterminated or satisfied.

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 A&R Z@®@lan, subject, however, in the case of incergtoek options, to any limitations under
Code.

Vesting Limitations

No Restricted Stock Awards or other stock-baseddsvinat vest solely based on the passage of tiaelse vested in full prior to the
third anniversary of the date of grant. Restricdack Awards or other stock-based awards that dlwe=si solely based on the passage of time
shall not vest in full prior to the first annivergaf the date of grant. The two foregoing sentsrsiell not apply to Restricted Stock Awards
or other stock-based awards, in the aggregateigfoo 10% of the maximum number of shares availadylaward under the A&R 2007 Plan.
Notwithstanding the foregoing and other than wébpect to performance awards, as defined in the 280 Plan, our Board may, eithel
the time a Restricted Stock Award or other stockeldaaward is made or at any time thereafter, witgwight to repurchase shares of
Common Stock (or waive the forfeiture thereof) @move or modify the restrictions applicable to saalard, in whole or in part, in the event
of the death or disability of the participant; tkemination of the participant’s employment by endce to us under specified circumstances;
or a merger, consolidation, sale, reorganizatiecapitalization, or change in control of PC Conioect
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Substitute 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 gdamgesuch entity or an affiliate thereof.
Substitute Awards may be granted on such termsyaBoard of Directors deems appropriate in theurirstances, notwithstanding any
limitations on Awards contained in the A&R 2007 iRI&ubstitute Awards will not count against the A2B07 Plan’s overall share limit,
except as may be required by the Code.

Provisions for Non U.S. Employees and Authorization of Sub-Plans

Our Board of Directors may grant Awards to parieits who are non-U.S. citizens or residents emplaygside the United States, or
both, on such terms and conditions different frbwrse applicable to Awards to Participants emplagetie United States as may, in the
judgment of the Board of Directors, be necessamesirable in order to recognize differences imldaw or tax policy. The Board «
Directors also may impose conditions on the exerarsvesting of Awards in order to minimize the Bbaf Directors'obligation with respec
to tax equalization for Participants on assignmentside their home country.

Our Board of Directors may also establish subptargrocedures under the A&R 2007 Plan to satisfylieable securities or tax laws of
various jurisdictions.

Amendment or Termination

Except as otherwise provided with respect to perforce awards, the Board of Directors may amendjfjaad terminate any
outstanding Award, including but not limited topstituting therefore another Award of the same different type, changing the date of
exercise or realization, and converting an incensitock option to a nonstatutory stock option, ted either (i) that the participant’s consent
to such action shall be required unless the BoiRirectors determines that the action, taking imégount any related action, would not
materially and adversely affect the Participan{iipthat the change is permitted under the A&R 2@0an.

No Award may be made under the A&R 2007 Plan aftay 26, 2020, but Awards previously granted magedtbeyond that date. Our
Board of Directors may at any time amend, suspentErminate the A&R 2007 Plan, provided thathte éxtent required by Section 162(m)
of the Code, no Award granted to a participant thattended to comply with Section 162(m), aftex tlate of such amendment will become
exercisable, realizable, or vested unless and thretiamendment is approved by our stockholdeegifired by Section 162(m). In addition,
amendment that would require stockholder appromdkuthe rules of the NASDAQ Stock Market may Hective unless and until such
amendment has been approved by our stockholddre NASDAQ Stock Market amends its corporate goaece rules so that the rules no
longer require stockholder approval of “materialesugiments” to equity compensation plans, then, fiteereffective date of such amendment,
no amendment to the A&R 2007 Plan which materi@tyeases the number of shares authorized undéx&Re2007 Plan (other than
pursuant to the adjustment provisions containgdeénA&R 2007 Plan), expands the types of awardsrtay be granted under the A&R 2007
Plan, or materially expands the class of partidipatigible to participate in the A&R 2007 Plan ke effective unless stockholder approval
is obtained.

If stockholder approval is required under Secti@@ 4f the Code, the Board may not effect such nmatibn or amendment without
stockholder approval.

No Award shall be made that is conditioned upougldiolder approval of any amendment to the A&R 2PGh, provided however, th
options and Restricted Stock Units may be grartiatidre conditioned upon stockholder approval ag &s the grants provide that no shares
may be issued unless and until the options andiBest Stock Units are so approved and that theogtand Restricted Stock Units will
expire if not so approved within one year aftemgra
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Federal Income Tax Consequences

The following is a summary of the United Statesefadlincome tax consequences that generally wilkawith respect to Awards gran
under the A&R 2007 Plan. This summary is basecherféderal tax laws in effect as of the date of hibxy statement. In addition, this
summary assumes that all Awards are exempt frommgimply with, the rules under Section 409A of tt@d€ regarding nonqualified deferred
compensation. Changes to these laws could alteatheonsequences described below.

Incentive Sock Options

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

A participant will have income upon the sale of siheck acquired under an incentive stock optioa @itofit (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 yeartattaoption was exercised, then all of the profit be long-term capital gain. If a
participant sells the stock prior to satisfyingg@evaiting periods, then the participant will h@angaged in a disqualifying disposition and a
portion of the profit will be ordinary income angartion may be capital gain. This capital gainl \vé 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 participardltl 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 grahaiaon-statutory stock option. A participant wilve compensation income upon the
exercise of a non-statutory stock option equahowvalue of the stock on the day the participaet@ged the option less the exercise price.
Upon sale of the stock, the participant will haepital gain or loss equal to the difference betwibensales 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 mitwn one yes:
and otherwise will be short-term.

Sock Appreciation Rights

A participant will not have income upon the grahfaGAR. A participant generally will recognize cpemsation income upon the
exercise of a SAR equal to the fair market valuarof stock received. Upon the sale of the stoekptrticipant will have capital gain or loss
equal to the difference between the sales procardishe value of the stock on the day the SAR warcesed. This capital gain or loss will
long-term if the participant held the stock for mdhan one year and otherwise will be short-term.

Restricted Sock 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) elestis made, then a participant will have compensaticome equal to the value of the stock
less the purchase price, if any. When the stosklis, the participant will have capital gain ordaxjual to the difference between the sales
proceeds and the value of

32



the stock on the date of grant. If the participdoes not make an 83(b) election, then when thé stests the participant will have
compensation income equal to the value of the stacthe vesting date less the purchase priceyif\dhen the stock is sold, the participant
will have capital gain or loss equal to the salexeeds less the value of the stock on the vedtitgy Any capital gain or loss will be long-
term if the participant held the stock for morerttome year and otherwise will be short-term.

Restricted Sock 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 unitiavWhen the restricted stock unit vests, theégpant will have income on the vesting date
in an amount equal to the fair market value ofdtoek on the vesting date less the purchase pfiary. When the stock is sold, the
participant will have capital gain or loss equatlte sales proceeds less the value of the stotikeovesting date. Any capital gain or loss will
be long-term if the participant held the stockrusre than one year and otherwise will be short-term

Other Sock-Based Awards

The tax consequences associated with any othée-bamed Award granted under the A&R 2007 Plan watly depending on the
specific terms of such Award. Among the relevaotdes are whether or not the Award has a readidgrainable fair market value, whether
or not the Award is subject to forfeiture provissoor restrictions on transfer, the nature of thapprty to be received by the participant under
the Award, and the participant’s holding period &mxibasis for the Award or underlying Common Stock

Tax Consequences to the Company

There will be no tax consequences to the Compaogptxthat 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 FIVE
APPROVAL OF AMENDMENT TO EXECUTIVE BONUS PLAN

The Company is also seeking approval of the Exeewbnus Plan, or Bonus Plan in accordance withilhess set forth under section
162(m) of the Code which require that we obtaircldholder approval of the material terms of the perfance measures set forth in the plan
on the first stockholder meeting that occurs infifike year following the year in which stockholdgpreviously approved such performance
measures. If approved, the performance measureslos herein and set forth in the Bonus Plan ¢httd hereto as Appendix B) will remain
in effect until our stockholder meeting in 2018. ®pril 14, 2011, our Board of Directors adopted Ardment No. 1 to the Company’s
Executive Bonus Plan to increase the maximum bam#sd payable to a participating executive for plan year from $1 million to $2
million. In May 2011, our stockholders approved Ardment No. 1. On April 5, 2013, our Board of Distadopted, subject to stockholder
approval, Amendment No. 2 to the Company’s Bonas B provide for, among other things, base-leeeluses as a percentage of base
salary for our Chief Administrative Officer and @hFinancial Officer.

Our Board of Directors believes that our futurecass depends, in large part, upon our ability tontan 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 by voting “FOR” Proposal FIVE.
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Description of the Bonus Plan, as amended

The following is a brief summary of the Bonus Plas,amended. The following summary is qualifie@tsrentirety by reference to the
Bonus Plan, Amendment No. 1 to the Bonus Plan anémdment No. 2 to the Bonus Plan, which are atthalseAppendix B to this Proxy
Statement.

Administration

The Compensation Committee of our Board of Directwitl, through a subcommittee consisting solelyofside directors within the
meaning of Section 162(m) of the Code, adminigterBonus Plan. We refer to this subcommittee ag &2ém) Subcommittee.

Eligibility
Each of our named executive officers, within theanieg of the rules and regulations of the SECIigglde to participate in this Bonus

Plan. In addition, other executive officers mayde¢ermined from time to time to be eligible to pApate in the Bonus Plan. As of April 5,
2013, we had three named executive officers.

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
162(m) Subcommittee will establish specific perfarmoe measures for the payment of bonus awardedoPtan Year. For each Plan Year,
the performance measures will include the attaitro€a certain minimum level of consolidated natame and may also be based on one or
more of the following additional quantifiable pemitance measures selected by the 162(m) Subcomnuitiasolidated SG&A expenses;
earnings per share; operating income; gross reygmaft margins; stock price targets or stock gnivaintenance; working capital; free cash
flow, cash flow; return on equity; return on capdareturn on invested capital; earnings befoterigst, taxes, depreciation, and amortization,
or EBITDA, and strategic business criteria, comsgsbf one or more objectives based on meetingiipecevenue, market penetration,
geographic business expansion goals, cost taetdjective goals relating to acquisitions or diveires. The precise annual amounts and
bonus allocation percentages with respect to eadbnmance measure will also be established by @&2m) Subcommittee. Performance
measures are generally based on our operatingafsteedHowever, the 162(m) Subcommittee may deterniinits sole discretion, that
significant unusual or extraordinary items shouldlwould not be included in determining whetherghgformance measures have 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, 75% of base salary for our Chigfniistrative Officer, Chief Financial
Officer, and any Executive Vice Presidents and ®0%ase salary for any Senior Vice Presidents. &ldilonus payouts may be higher or
lower than the base level amounts, depending odebece to which each performance measure is mestogeded. Each performance
measure is subject to a multiplier table which daiees the extent to which that portion of the bomupaid out. Awards relating to net
income can range from 50% to 170% of the corresipgnishse bonus; however, no awards will be graftedet income below 90% of
target. Awards relating to other performance messastablished by the Committee are subject tmthigiplier percentages selected by the
162(m) Subcommittee.

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

At the end of each Plan Year, the 162(m) Subcoremitietermines the amount, if any, to be paid tb padticipating executive based
on the extent that the performance measures foPlha Year were achieved. The 162(m) Subcommittag use negative discretion to
decrease (but not increase) the amount of any bawasd otherwise payable to any participating efteewnder the Bonus Plan.
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Amendments and Ter mination

Our Board may at any time amend, suspend, or tateime Plan, provided such action is effected bigem resolution. Amendments
the Bonus Plan requiring stockholder approval utiderCode or SEC regulations will require such aparunder the Bonus Plan.

Federal Income Tax Consequences

Payments received by executive officers under thieuB Plan will be income subject to tax at ordinianpme rates when received.
Since the Bonus Plan is intended to comply withréggiirements of Section 162(m) of the Code, ifBloaus Plan is approved by
stockholders at the annual meeting, we expectlieabonus 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 deductikilinder the Code.

PROPOSAL SIX

RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of our Board of Directors hetested the firm of Deloitte & Touche LLP, an inéegdent registered public
accounting firm, to serve as our independent regast public accounting firm for the fiscal year exgdDecember 31, 2013. 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 considered by the Audit Committee éhesting our independent registered public accagrfirm. Deloitte & Touche LLP has
served as our independent registered public acomufitm since 1984. It is expected that a membddeloitte & 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 by voting “FOR” Proposal SIX.

Principal Accounting Fees and Services

The following table summarizes the fees Deloittd @uche LLP, the member firms of Deloitte Touche ihaltsu, and their affiliates,
which we collectively refer to as Deloitte & Touglilled to us for each of the last two fiscal y@arhe Audit Committee of our Board of
Directors believes that the non-audit services rilesd below did not compromise Deloitte & Toucheidependence.

Fee Category 2012 2011
Audit Fees? $1,011,00! $1,000,00:!
Tax Fee«? 316,00( 284,00(
All Other Fees® 5,00( 26,00(
Total Fees $1,332,00 $1,310,00!

(1) Audit fees consist of fees for the audit official 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 advice, and tax planning services. The 2012 ¢aexs fvere for tax compliance services,
which relate to preparation of original and ament@edreturns, and claims fi
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refunds and tax paymeptanning services. In 2011, tax compliance fee®ew273,000, and $11,000 was for tax advice ang@lsning
services related to assistance with tax audits)@aap benefit plans, and multi state tax consuli

(3) All Other Fees consist of a fee for an accountimg) audi-related subscription, and miscellaneous filing fi

Pre-Approval Policies and Procedures

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

From time to time, our Audit Committee may pre-apar specified types of services that are expectde tprovided to us by our
independent registered public accounting firm dyithre next twelve months. Any such pre-approvakisiled 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 @feairof our Audit Committee the authority to apprevs audit or noraudit service
to be provided to us by our independent registprdalic accounting firm. Any approval of servicesthg Chairman of our Audit Committee
pursuant to this delegated authority is reportedtahe next meeting of our Audit Committee.

Audit Committee Report

Our Audit Committee has reviewed our audited finaingtatements for the fiscal year ended DecembgeP@12, 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 Audimmittee, including the matters required to seassed by Public Company Accounting
Oversight Board (United States) Audit Standard Addt®n 380 Communication with Audit Committees, and Rule 2-07 of SEC Regulation S-
X. The Audit Committee was satisfied with this dission.

The standards of the Public Company Accounting Slgat Board require our registered public accounfii to discuss with our
Audit Committee, among other things, the following:
* methods to account for significant unusual trarieast

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

» the process used by management in formulatingqodatly sensitive accounting estimates and thestfasithe 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 publioanting firm required by PCAOB
Ethics and Independence Rule 3526mmunication with Audit Committee Concerning Independence, regarding the registered public
accounting firms communication with the Audit Committee concernimdependence, and has discussed with our regispertaic accountin
firm their independence.

Based on the review and discussions referred teealibe 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 312201
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By the Audit Committee of the Board of DirectorsRi€ Connection:

Donald Weatherson, Chairman
Joseph Baute
Barbara Duckett

37



ADDITIONAL INFORMATION

Matters to be Considered at the Annual Meeting

Our Board of Directors does not know of any othatters which may come before the Annual Meetingveleer, if any other matters
are properly presented to the Annual Meeting, thésintention 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 “houddimg” proxy statements and
annual reports. This means that only one copy@fabtice 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 copyhalse documents to you if you write or
call us at the following address or phone numb€r®nnection, Inc., Attention: Investor Relation30 Milford Road, Merrimack, New
Hampshire 03054 (603-683-2322). If you wish to reeseparate copies of the Notice of Internet Aalility 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, 2012, 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 borig us. In addition to solicitations by mail, ourettors, officers, and regular employe
without additional remuneration, may solicit praxigy telephone, mail, fax, and personal intervielde.will also request brokers, custodians,
and fiduciaries to forward proxy soliciting matétia 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 presettdee 2014 Annual Meeting of Stockholders mustdoeived by us at our principal
office in Merrimack, New Hampshire not later thaadember 23, 2013, for inclusion in the proxy staetdior that meeting.

If a stockholder of our Company who holds less #@%b of the shares of our capital stock issuedaanstanding and entitled to vote
wishes to present a proposal before the 2014 Anvieeting 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 rot€such proposal to our Secretary at
our principal offices. The required notice musidedivered to or mailed and received at our prinicgp@cutive offices not later than March
2014 nor earlier than February 21, 2014. Notwithditag 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 foligwiie date on which the notice of the meeting mvaided or public disclosure was made,
whichever occurs first.

By Order of the Board of Directors,

Patricia Gallup
Chairman of the Board and
Chief Administrative Officer

April 09, 2013
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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. 1TO
AMENDED AND RESTATED 2007 STOCK INCENTIVE PLAN

The Amended and Restated 2007 Stock Incentive (fiarfPlan”) of PC Connection, Inc. is hereby ferttamended as follows:
1. Section 7(b) of the Plan is hereby deletedsreittirety and a new Section 7(b) is inserteden thereof which reads as follows:

“(b) Terms and Conditions for All Restricted Stoswards. The Board shall determine the terms and condit@fra Restricted
Stock Award, including the conditions for vestingdarepurchase (or forfeiture) and the issue pii@y. No Restricted Stock Award that
vests solely based on the passage of time shalinv&dl earlier than the third anniversary of itate of grant. Restricted Stock Awards that do
not vest solely based on the passage of time sballest in full prior to the first anniversary thie date of grant. The two foregoing sentences
shall not apply to Restricted Stock Awards and O8teckBased Awards granted, in the aggregate, for u®% @&f the maximum number
authorized shares set forth in Section 4(a). Nbstétnding any other provision of the Plan (othantBection 10(h), if applicable), the Board
may, either at the time a Restricted Stock Awanthasle or at any time thereafter, waive its rightejourchase shares of Common Stock (or
waive the forfeiture thereof) or remove or modifig trestrictions applicable to the Restricted St#alard, in whole or in part, in the event of
the death or disability of the Participant; thertaration of the Participant’s employment by or $e#wo the Company under specified
circumstances; or a merger, consolidation, sategemization, recapitalization, or change in cdntfdhe Company.”

2. Section 8 of the Plan is hereby deleted inritgety and a new Section 8 is inserted in lieugb& which reads as follows:

“(a) GeneralOther Awards of shares of Common Stock, and otlvearéls that are valued in whole or in part by refeesto, or ar
otherwise based on, shares of Common Stock or ptbgerty, may be granted hereunder to Particip@@®iher Stock Based Awards”),
including without limitation Awards entitling redgnts to receive shares of Common Stock to be el@ivin the future. Such Other Stock
Based Awards shall also be available as a fornagfent in the settlement of other Awards grantedeuthe Plan or as payment in lieu of
compensation to which a Participant is otherwigéled. Other Stock Based Awards may be paid ireshaf Common Stock or cash, as the
Board shall determine.

(b) Terms and ConditionsSubject to the provisions of the Plan, the Badrall determine the terms and conditions of eadteOt
Stock-Based Award, including any purchase pricdiegiple thereto. No Other Stock-Based Award thatysolely based on the passage of
time shall vest in full earlier than the third avevisary of its date of grant. Other Stock-Based lsdhat do not vest solely based on the
passage of time shall not vest in full prior to finst anniversary of the date of grant. The twrefping sentences shall not apply to Restricted
Stock Awards and Other Stock-Based Awards grametthe aggregate, for up to 10% of the maximum neinab authorized shares set forth
in Section 4(a). Notwithstanding any other provisad the Plan (other than Section 10(h), if apfdle® the Board may, either at the time an
Other Stock-Based Award is made or at any timeetidéer, waive its right to repurchase shares of @omStock (or waive the forfeiture
thereof), as applicable, or remove or modify thetrietions applicable to the Other StoBksed Awards, in whole or in part, in the eventhe
death or disability of the Participant; the terntioa of the Participant's employment by or serviceghe Company under specified
circumstances; or a merger, consolidation, sategemization, recapitalization, or change in cdntfdhe Company.”

3. Section 10(f) of the Plan is hereby deletedsrentirety and a new Section 10(f) is insertelikin thereof which reads as follows:

“(f) Except as provided in Section 5(g) with resipiecrepricings, Section 7(b) or 8(b) with respiecthe vesting of Awards,
Section 10(h) with respect to Performance Awardak%ection 11(d) with respect to
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actions requiring stockholder approval, the Boaayrmmend, modify or terminate any outstanding Awarcluding but not limited to,
substituting therefor another Award of the sama different type, changing the date of exerciseealization, and converting an Incentive
Stock Option to a Nonqualified Stock Option, pradckither (i) that the Participant’s consent tchsaction shall be required unless the Board
determines that the action, taking into accountratgted action, would not materially and adversdfgct the Participant or (ii) that the
change is permitted under Section 9 hereof.

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

Adopted by the Board of Directors on February 1, 201.



AMENDMENT NO. 2TO
AMENDED AND RESTATED 2007 STOCK INCENTIVE PLAN

The Amended and Restated 2007 Stock Incentive (BiarfPlan”) of PC Connection, Inc. is hereby ferttamended as follows:
1. The first sentence of the Section 4(a) is heddigted in its entirety and the following is irteerin lieu thereof:

“Subject to adjustment under Section 9, Awards baynade under the Plan for a number of sharesmimm stock, $0.01 par
value per share, of the Company (the “Common Sioeadual to 1,200,000 shares of Common Stock.”

Except as set forth above, the remainder of the Rlmains in full force and effect.
Adopted by the Board of Directors on January 31, 202, and approved by shareholders on May 23, 2012.
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AMENDMENT NO. 3TO
AMENDED AND RESTATED 2007 STOCK INCENTIVE PLAN

The Amended and Restated 2007 Stock Incentive (BiarfPlan”) of PC Connection, Inc. is hereby ferttamended as follows:
1. The first sentence of the Section 4(a) is heddigted in its entirety and the following is irteerin lieu thereof:

“Subject to adjustment under Section 9, Awards baynade under the Plan for a number of sharesmimm stock, $0.01 par
value per share, of the Company (the “Common So@adual to 1,400,000 shares of Common Stock.”

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

Adopted by the Board of Directors on February 21, Q13.



PC Connection, Inc.

AMENDED AND RESTATED 2007 STOCK INCENTIVE PLAN

1. 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 attractairetand motivate persons who are
expected to make important contributions to the gamy and by providing such persons with equity asim@ opportunities and
performance-based incentives thereby better alggthia interests of such persons with those of thagany’s stockholders. Except where the
context otherwise requires, the term “Company”lshalude any of the Company’s present or futureeptior subsidiary corporations as
defined in Sections 424(e) or (f) of the InternavBnue Code of 1986, as amended, and any regudgiiomulgated thereunder (the “Code”)
and any other business venture (including, withiouitation, joint venture or limited liability cormgmy) in which the Company has a
controlling interest, as determined by the Boar®inéctors of the Company (the “Board”).

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

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

3. Administration and Delegation

a) Administration by Board of Directorsrhe Plan will be administered by the Board. Tloaul shall have authority to grant Awa
and to adopt, amend, and repeal such administnatigs, guidelines, and practices relating to tla Rs it shall deem advisable.
The Board may construe and interpret the termbBePian and any Award agreements entered into uhedd?lan. The Board may
correct any defect, supply any omission, or rederany inconsistency in the Plan or any Award i ittenner and to the extent it
shall deem expedient to carry the Plan into efé@ct it shall be the sole and final judge of sugheehency. All decisions by the
Board shall be made in the Board’s sole discregioh shall be final and binding on all persons hgnaginclaiming 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, theBomay delegate any or all of its powers under the
Plan to one or more committees or subcommitteéiscoBoard (a “Committee”). All references in tha®to the “Board” shall
mean the Board or a Committee or subcommitteeeoBitard or the officers referred to in Section 3¢cthe extent that the
Boarc's powers or authority under the Plan have beemgdtdd to such Committee or office

c) Delegation to Chief Executive Officelfo the extent permitted by applicable law, theBomay delegate to the Chief Executive
Officer the power to grant Options and other Awalas constitute rights under Delaware law (subjeatny limitations under the
Plan) to employees or officers of the Company grairts present or future subsidiary corporatians to exercise such other
powers under the Plan as the Board may determineided that the Board shall fix the terms of theakds to be granted by the
Chief Executive Officer (including the exercisegeriof 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 authorimegrant Awards to any “executive officer” of the@pany (as defined by Rule
3b-7 under the Securities Exchange Act of 1934msnded (the “Exchange Act”)) or to any “officef'tbe Company (as defined
by Rule 16-1 under the Exchange Ac




4,

Stock Available for Awards

a)

b)

c)

Number of Share. Subject to adjustment under Section 9, Awards beagnade under the Plan for a number of sharesminon
stock, $0.01 par value per share, of the Compédrey“@ommon Stock”), equal to 1,000,000 shares ah@on Stock. If any
Award expires or is terminated, surrendered or ekucwithout having been fully exercised, is faddiin whole or in part
(including as the result of shares of Common Stdiect to such Award being repurchased by the @Gompt the original
issuance price pursuant to a contractual repurafigisg, results in any Common Stock not being éskithe unused Common
Stock covered by such Award shall again be avail&dn the grant of Awards under the Plan. Furtbeares of Common Stock
delivered to the Company by a Participant to eserain Award shall be added to the number of slii@smmon Stock available
for the grant of Awards under the Plan. Howevethimcase of Incentive Stock Options (as hereindféned), the foregoing
provisions shall be subject to any limitations unithe Code. Shares issued under the Plan may tamsibole or in part of
authorized but unissued shares or treasury st

Suk-limits . Subject to adjustment under Section 9, the fdlgvsul-limit on the number of shares subject to Awardsdl gtpply:

1) Section 162(m) PePparticipant Limit. The maximum number of shares of Common Stock meispect to which Awards
may be granted to any Participant under the Plat bl 250,000 per calendar year. For purposeseofdaregoing limit, the
combination of an Option in tandem with a SAR (asteis hereafter defined) shall be treated asgesfward. 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 ofeatity with the Company or the acquisition by @@mpany
of property or stock of an entity, the Board magrdrAwards 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 maseleired by reason of

Section 422 and related provisions of the Ci

Stock Options

a)

b)

c)

General The Board may grant options to purchase CommocokSeach, an “Option”) and determine the numbeshatres 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 ialato 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 designateNonstatutory Stock Optic”

Incentive Stock OptionsAn Option that the Board intends to be an “intenstock option” as defined in Section 422 of Gede
(an “Incentive Stock Option”) shall only be grantecemployees of PC Connection, Inc., any of PCr@ation, Inc.’s present or
future parent or subsidiary corporations as defineégections 424(e) or (f) of the Code, and angpé#ntities the employees of
which are eligible to receive Incentive Stock Opiainder the Code, and shall be subject to antllshabnstrued 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 t@hdncentive Stock Option is not an Incentive tOption or for any action tak
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 priceachéOption and specify such exercise price in gpdieable option
agreement; provided, however, that the exerciseitall be not less than 100% of the Fair Markadt¥ (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 theper
person or by any other form of notice (includingattonic notice) approved by the Board, togethéh wayment in full as
specified in Section 5(f) for the number of shdmswvhich the Option is exercised. Shares of Comi@twtk subject to the Option
will be delivered by the Company following exercesther as soon as practicable or, subject to sanbitions as the Board shall
specify, on a deferred basis (with the Companylgabon to be evidenced by an instrument providimgfuture delivery of the
deferred shares at the time or times specifiechbyBoard)

f)  Payment Upon ExercisecCommon Stock purchased upon the exercise of gio®©Ogranted under the Plan shall be paid for as
follows:

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

2) except as may otherwise be provided in the agplé option agreement, by (i) delivery of an ioeable and unconditional
undertaking by a creditworthy broker to deliverppily to the Company sufficient funds to pay thereise price and any
required tax withholding or (ii) delivery by the ffiaipant to the Company of a copy of irrevocabhel anconditional
instructions to a creditworthy broker to deliveopptly to the Company cash or a check sufficiergayp the exercise price
and any required tax withholdin

3) to the extent provided for in the applicablei@piagreement or approved by the Board, in its digeretion, by delivery
(either by actual delivery or attestation) of sisas€Common Stock owned by the Participant valudtedr 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, (ii) sua@n®non Stock, if acquired directly from the Compamgas owned by the
Participant for such minimum period of time, if amg may be established by the Board in its diserend (iii) such
Common Stock is not subject to any repurchaseeitore, unfulfilled vesting, or other similar regeinents

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

5) by any combination of the above permitted formpafment.

g) Limitation on Repricing. Unless such actionpgpeved by the Company’s stockholders: (i) no @uging Option granted under
the Plan may be amended to provide an exercise peacshare that is lower than the then-currentcésesprice per share of such
outstanding Option (other than adjustments pursima8ection 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 andritagin 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 Stbpgreciation Right (“SAR”) entitling the holder, ap exercise, to
receive an amount in Common Stock determined inlevbbin part by reference to appreciation, frord after the date of grant,
the fair market value of a share of Common Stotie @ate as of which such appreciation or other ureas determined shall be
the exercise dat



b)

e)

Grants.SARs may be granted in tandem with, or indepengefitiOptions granted under the Pl

1) Tandem AwardsWhen SARs are expressly granted in tandem wittio@, (i) the SAR will be exercisable only at such
time or times, and to the extent, that the rel@ptlon is exercisable (except to the extent deseghhy the Board in
connection with a Reorganization Event) and wilelzercisable in accordance with the procedure reddor 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 andepkthat a SAR
granted with respect to less than the full numlieshares covered by an Option will not be reduasti the number of
shares as to which the related Option has beewisgdror has terminated exceeds the number ofshateovered by the
SAR; (iii) the Option will terminate and no longae 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 Compdraywritten notice of exercise signed by the prqmrson or by any
other form of notice (including electronic notiag)proved by the Board, together with any other demts required by the Boai

Restricted Stock; Restricted Stock Units

a)

b)

General The Board may grant Awards entitling recipietatquire shares of Common Stock (“Restricted S)pskbject to the
right of the Company to repurchase all or partumhsshares at their issue price or other statédrowla price (or to require
forfeiture of such shares if issued at no costhfthe recipient in the event that conditions spediby the Board in the applicable
Award are not satisfied prior to the end of thel@paple restriction period or periods establishgdhe Board for such Award.
Instead of granting Awards for Restricted Stock, Board may grant Awards entitling the recipienteoeive shares of Common
Stock to be delivered at the time such shares airGon 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 Stockakghs. The Board shall determine the terms and conditaira 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 Stoitkb& entitled to all ordinary cash dividends paiih respect ti
such shares, unless otherwise provided by the Bifaady such dividends or distributions are paicihares, or consist of a
dividend or distribution to holders of Common Statker than an ordinary cash dividend, the shaeesd) or other proper
will be subject to the same restrictions on trarsdfity and forfeitability as the shares of Reded Stock with respect to
which they were paid. Each dividend payment wilhiede no later than the end of the calendar yeahioh 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 certéisassued in respect of shares of Restricted Stoak
be deposited in escrow by the Participant, togettlitr a stock power endorsed in blank, with the @any (or its
designee). At the expiration of the applica




d)

restriction periods, the Company (or such desigakall deliver the certificates no longer subjecsiich restrictions to the
Participant or if the Participant has died, to bleeeficiary designated, in a manner determinedhéyBoard, by a Participe
to receive amounts due or exercise rights of thiédizant in the event of the Participant’'s dedtte(“Designated
Beneficiary”). In the absence of an effective deaiigpn by a Participant, “Designated Beneficiaryalk mean the
Participan’s estate

Additional Provisions Relating to Restricted Sthdhits .

1)

2)
3)

Settlement Upon the vesting of and/or lapsing of any otlestrictions (i.e., settlement) with respect to eldektricted
Stock Unit, the Participant shall be entitled toeige 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 elecfidieoParticipant in a manner that complies witata 409A of the
Internal Revenue Cod"Code Section 409").

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

Dividend EquivalentsTo the extent provided by the Board, in its diferetion, a grant of Restricted Stock Units may
provide Participants with the right to receive amoant equal to any dividends or other distributidaslared and paid on
equal number of outstanding shares of Common St@ikidend Equivalents”). Dividend Equivalents mbg paid
currently or credited to an account for the Partiaits, 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 discretionjetttin each case to such terms and conditionseaBdard shall establish,
in each case to be set forth in the applicable Avegreemen

8. Other Stock Based Awards

Other Awards of shares of Common Stock, and otheards that are valued in whole or in part by refeeeto, or are otherwise based
on, shares of Common Stock or other property, neagranted hereunder to Participants (“Other Staake Awards”), including without
limitation Awards entitling recipients to receivieases of Common Stock to be delivered in the futBueh Other Stock Based Awards shall
also be available as a form of payment in theesattht of other Awards granted under the Plan pagment in lieu of compensation to wh
a Participant is otherwise entitled. Other Stockd&&bAwards may be paid in shares of Common Stocksir, as the Board shall determine.
Subject to the provisions of the Plan, the Boaullstetermine the terms and conditions of each O#teck Based Award, including any
purchase price applicable thereto.

9. Adjustments for Changes in Common Stock and CertaitDther Events

a)

Changes in Capitalizationin the event of any stock split, reverse stodk,siock dividend, recapitalization, combinatioh

shares, reclassification of shares, spin-off oep#fimilar change in capitalization or event, oy dividend or distribution to
holders of Common Stock other than an ordinary cidgbdend, (i) the number and class of securitiegilable under this Plan,

(ii) 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 numbethafes subject to and the
repurchase price per share subject to each ouistaR@stricted Stock Award and (vi) the share- pedshare-related provisions
and the purchase price, if any, of each outstan@ithgr Stock Based Award, shall be equitably adplisly the Company (or
substituted Awards may be made, if applicableharnanner determined by the Board. Without limitimg generality of the
foregoing, in the event the Company effects a giplihe Common Stoc
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b)

by means of a stock dividend and the exercise pfieand the number of shares subject to such Optieradjusted as of the datt
the distribution of the dividend (rather than ashaf record date for such dividend), then an op#owho exercises an Option
between the record date and the distribution dateuch stock dividend shall be entitled to recedrethe distribution date, the
stock dividend with respect to the shares of Com@&itmtk acquired upon such Option exercise, nottatiding the fact that such
shares were not outstanding as of the close ohbssion the record date for such stock divid

Reorganization Even.

1)

2)

Definition. A “Reorganization Event” shall mean: (a) any mermgeconsolidation of the Company with or into aresth

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 of@leenpany for cash,
securities or other property pursuant to a shackange transaction or (c) any liquidation or disgoh of the Company

Conseguences of a Reorganization Event on Aw@ikdsr than Restricted Stock Awards connection with a

Reorganization Event, the Board shall take anyasmaore of the following actions as to all or anystanding Awards
other than Restricted Stock Awards on such termiBeaBoard determines: (i) provide that Awards lshalassumed, or
substantially equivalent Awards shall be subst@tulyy the acquiring or succeeding corporation (oaffiliate thereof),

(ii) upon written notice to a Participant, provithat the Participant’s unexercised Options or othnerxercised Awards will
terminate immediately prior to the consummatioswth Reorganization Event unless exercised by dhnticipant within a
specified period following the date of such noti@®), provide that outstanding Awards shall becoexercisable, realizabl
or deliverable, or restrictions applicable to anakavshall lapse, in whole or in part prior to opbasuch 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 Participgntl to the excess, if any, of (A) the AcquisitPrice times the
number of shares of Common Stock subject to thecRamt's Options or other Awards (to the extdre exercise price
does not exceed the Acquisition Price) over (B)abgregate exercise price of all such outstandipigp®s or other Award
and any applicable tax withholdings, in exchangeHe termination of such Options or other Awai@$},provide that, in
connection with a liquidation or dissolution of tBempany, Awards shall convert into the right toeige liquidation
proceeds (if applicable, net of the exercise piiegeof and any applicable tax withholdings) anyigmy 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 purchaseefrh share of Common Stock subject to the Ojntiomediately prior to
the consummation of the Reorganization Event, &msideration (whether cash, securities or othepgny) received as a
result of the Reorganization Event by holders off@wmn Stock for each share of Common Stock held idiately prior to
the consummation of the Reorganization Event (ahdlders were offered a choice of consideratibe,type of
consideration chosen by the holders of a majofithe outstanding shares of Common Stock); provitiesvever, that if
the consideration received as a result of the Renzgtion Event is not solely common stock of tbguiring or succeeding
corporation (or an affiliate thereof), the Compangy, with the consent of the acquiring or succegdrporation, provide
for the consideration to be received upon the éseraf Options to consist solely of common stockhef acquiring or
succeeding corporation (or an affiliate thereof)ieglent in value (as determined by the Boardhtoper share
consideration received by holders of outstandiregeshof Common Stock as a result of the Reorgaoiv&vent.
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3) Consequences of a Reorganization Event on ResirStock AwardsUpon the occurrence of a Reorganization Evergn
than a liquidation or dissolution of the Compaihg tepurchase and other rights of the Company watgr outstanding
Restricted Stock Award shall inure to the bendfthe Company’s successor and shall, unless thedBetermines
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 t6dahemon Stock
subject to such Restricted Stock Award. Upon theioence of a Reorganization Event involving tlggiilation or
dissolution of the Company, except to the extentHBjally provided to the contrary in the instrum@videncing any
Restricted Stock Award or any other agreement batveeParticipant and the Company, all restricteoms conditions on &
Restricted Stock Awards then outstanding shallraataally be deemed terminated or satisf

10) General Provisions Applicable to Awards

a) Transferability of AwardsAwards shall not be sold, assigned, transfepkatiged 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, ypams to a qualified domestic relations order, ahding the life of the Participar
shall be exercisable only by the Participant; pited, however, that the Board may permit or proindan 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@won Stock subject to such
Award under the Securities Act of 1933, as amendemlided, further, that the Company shall notdxuired 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. Refees to a Participant, to the extent relevartiéncbntext, shall include
references to authorized transfere

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

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 Participaniformly.

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

e) Withholding. The Participant must satisfy all applicable fediestate, and local or other income and employrtentwvithholding
obligations before the Company will deliver stoektdicates or otherwise recognize ownership of @mn 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. Pagthof withholding
obligations is due before the Company will issug simares on exercise or release from forfeiturenofward or, if the Company
SO requires, at the same time as is payment afxaecise price unless the Company determines otbenlf provided for ir
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an Award or approved by the Board in its sole @ison, a Participant may satisfy such tax obligaion whole or in part by
delivery of shares of Common Stock, including skastained from the Award creating the tax obliyativalued at their Fair
Market Value; provided, however, except as othexwwiovided by the Board, that the total tax witldlog where stock is being
used to satisfy such tax obligations cannot extieeompany’s minimum statutory withholding obligat (based on minimum
statutory withholding rates for federal and statefiurposes, including payroll taxes, that areiapple to such supplemental
taxable income). Shares surrendered to satisfwiitholding requirements cannot be subject to apurchase, forfeiture,
unfulfilled vesting or other similar requiremer

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 anothgvard of the same or a
different type, changing the date of exercise afization, and converting an Incentive Stock Optioa Nonstatutory Stock
Option, provided either (i) that the Participantonsent to such action shall be required unkes8bard determines that the acti
taking into account any related action, would natenally and adversely affect the Participantidiiat the change is permitted
under Section 9 herec

Conditions on Delivery of StockThe Company will not be obligated to deliver atmares of Common Stock pursuant to the Plan
or to remove restrictions from shares previouslivdeed under the Plan until (i) all conditionstbe Award have been met or
removed to the satisfaction of the Company, (iifhi@ opinion of the Company’s counsel, all othgalematters in connection with
the issuance and delivery of such shares havedagmsfied, including any applicable securities lamg any applicable stock
exchange or stock market rules and regulations(iénthe Participant has executed and deliverethe Company such
representations or agreements as the Company majdeo 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 10¢iformance Awards”), subject to the limit in Senté4(b)(1) on shares
covered by such grant

2) CommitteeGrants of Performance Awards to any Covered Emgaytended to qualify as “performance-based
compensation” under Section 162(m) (“PerformanceeBaCompensation”) shall be made only by a Comen(ite
subcommittee of a Committee) comprised solely af bwmore directors eligible to serve on a comnaiteaking Awards
qualifying as “performance-based compensation” uSdetion 162(m). In the case of such Awards gchtaeCovered
Employees, references to the Board or to a Comensttall be deemed to be references to such Conenoitteubcommitte:
“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 achievemieon® or more objective
performance measures established by the Committéeh shall be based on the relative or absolusgrament 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 discontinugzémations and/or taxes,
(d) sales, (e) sales growth, (f) earnings growghcésh flow or cash position, (h) gross margipstéck price, (j) market
share, (k) return on sales, assets, equity or ima¥, (I) improvement of financial ratings, (mhévement of balance
sheet or income statement objectives or (n) tétateholder return, and may be absolute in thaindesr measured against
or in relationship to other companies comparabiyijlarly or otherwise situated. Such performancesuges may be
adjusted to exclude any one or more of (i) extramany items, (ii) gains or losses on the dispos#iof discontinued
operations, (iii) the
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cumulative effects of changes in accounting prilesp(iv) the write-down of any asset, and (v) dearfor restructuring
and rationalization programs. Such performance oreas(i) may vary by Participant and may be défdrfor different
Awards; (i) may be particular to a Participantloe department, branch, line of business, subgidiaother unit in which
the Participant works and may cover such periothag be specified by the Committee; and (iii) shallset by the
Committee within the time period prescribed by, ahdll otherwise comply with the requirements @fct®n 162(m).
Awards that are not intended to qualify as PerferceaBased Compensation may be based on theseloother
performance measures as the Board may deter

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

5) Other.The Committee shall have the power to impose stivér sestrictions on Performance Awards as it megna
necessary or appropriate to ensure that such Aveatdsfy all requirements for Performa-Based Compensatio

11) Miscellaneous

a) No Right To Employment or Other Stal. 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 othdatrenship with the Compan
The Company expressly reserves the right at any 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”). Nw#@rds shall be granted under the Plan after theptation 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 {(ijato
the extent required by Section 162(m), no Awardtgd to a Participant that is intended to complghv@ection 162(m) after the
date of such amendment shall become exercisablé&able or vested, as applicable to such Awartessnand until such
amendment shall have been approved by the Compsitogkholders if required by Section 162(m) (indghgpthe vote required
under Section 162(m)); (ii) no amendment that waeljuire stockholder approval under the rules eMNIN\SDAQ Stock Market
(“NASDAQ") may be made effective unless and untitls amendment shall have been approved by the Guorspstockholders;
and (iii) if the NASDAQ amends its corporate gowaroe rules so that such rules no longer requickistdder approval of
“material amendments” to equity compensation pl#men, from and after the effective date of sucleasment to the NASDAQ
rules, no amendment to the Plan (A) materiallyeéasing the number of shares authorized under #re(Bther than pursuant to
Sections 4(c) or 9), (B) expanding the types of Alsahat may be granted under the Plan, or (C)mad{eexpanding the class of
participants eligible to participate in the Plamalsbe effective unless stockholder approval isaot#d. In addition, if at any time
the approval of the Company’s stockholders is neglas to any other modification or amendment uéetion 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 Awal
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9)

h)

shall be made that is conditioned upon stockhdggroval of any amendment to the Plan, providedawew that Options and
Restricted Stock Units may be granted that areitionéd upon stockholder approval as long as thatgrprovide that no shares
may be issued unless and until the Options andiBtest Stock Units are so approved and that théo@ptand Restricted Stock
Units will expire if not so approved within one yedter grant

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 ssigh-plans by adopting
supplements to the Plan containing (i) such liradta on the Board’s discretion under the Plan eBibard deems necessary or
desirable or (ii) such additional terms and coodiinot otherwise inconsistent with the Plan aBib&rd shall deem necessary or
desirable. All supplements adopted by the Boartl bBeadeemed to be part of the Plan, but each supght shall apply only to
Participants within the affected jurisdiction ahé iCompany shall not be required to provide copiemy supplement to
Participants in any jurisdiction which is not thébgect of such supplemet

Non U.S. Employee. Awards may be granted to Participants who arelh&h citizens or residents employed outside thigddn
States, or both, on such terms and conditionsréiftefrom those applicable to Awards to Particigarhployed in the United
States as may, in the judgment of the Board, bessacy or desirable in order to recognize diffeesnn local law or tax policy.
The Board also may impose conditions on the exemis/esting of Awards in order to minimize the Bba obligation with
respect to tax equalization for Participants ongassents outside their home country. The Board amyrove such supplements
or amendments, restatements or alternative versioiie Plan as it may consider necessary or apitegfor such purposes,
without thereby affecting the terms of this Planrasffect for any other purpose, and the Secretagther appropriate officer of
the Company may certify any such document as hawésyp approved and adopted in the same mannasd&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, compémsair other benefit provided to a Participant @ameection with his or her
employment termination is determined to constitatnqualified deferred compensation” within the mieg of Section 409A of
the Code and the Participant is a specified empl@gedefined in Section 409A(a)(2)(B)(i) of the Epds determined by the
Company in accordance with its procedures, by whitlermination the Participant (through acceptivgAward) agrees that he
she is bound, such portion of the payment, compiemsar other benefit shall not be paid beforedhag that is six months plus ¢
day after the date of “separation from service"datermined under Code Section 409A) (the “New Rayrbate”), except as
Code Section 409A may then permit. The aggregasmpipayments that otherwise would have been paidet Participant during
the period between the date of separation fromceand the New Payment Date shall be paid to #ngdipant in a lump sum on
such New Payment Date, and any remaining paymaeiitiserpaid on their original schedul

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

Limitations on Liability. Notwithstanding any other provisions of the Plamindividual acting as a director, officer, other
employee, or agent of the Company will be liablany Participant, former Participant, spouse, beiaef, or any other person f
any claim, loss, liability, or expense incurrectomnection with the Plan, nor will such individile personally liable with respect
to the Plan because of any contract or other imgni he or she executes in his or her capacityda®etor, officer, other
employee, or agent of the Company. The Companyindmnify and hold harmless each director, offiother employee, or
agent of the Company to whom any duty or powetirgjao the administration or interpretation of #kan has been or will be
delegated, against any cost or expe
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(including attorneys’ fees) or liability (includireny sum paid in settlement of a claim with the Bltmapproval) arising out of al
act or omission to act concerning this Plan undgssng out of such pers’s own fraud or bad faitl

Governing Law. The provisions of the Plan and all Awards madeineder shall be governed by and interpreted inralemce
with the laws of the State of Delaware, excludihgice-offaw 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

AMENDMENT NO. 1TO
EXECUTIVE BONUS PLAN

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

“4.2 Actual bonus payouts may be higher or lowantthe base-level amounts, depending on the dégkekich the individual
performance measures are met or exceeded. Eachrparfce measure is subject to a multiplier tablelvbetermines the extent to which
that portion of the bonus is paid out. Awards fatato net income can range from 50% to 170% ofctireesponding base bonus; howevel
awards are granted for net income below 90% oktarywards relating to other performance measustbéished by the Committee are
subject to the multiplier percentages selectechbyGommittee. The maximum bonus award payableparticipating executive for any Plan
Year is 170% of that executive’s annual base saladyin no event will exceed $2 million.”

Except as set forth above, the remainder of the RImains in full force and effect.
Adopted by the Board of Directors on April 14, 2011approved by shareholders on May 25, 2011.
1



AMENDMENT NO. 2 TO
EXECUTIVE BONUS PLAN
The Executive Bonus Plan (the “Plan”) of PC Conimegtinc. is hereby amended by:
1. Deleting Section 4.1 in its entirety and reptadit with the following:
“4.1 Bonuses are calculated as a percentage @fattieipating executive’'s annual base salary. Bagel bonuses are set as

follows:
» Chief Executive Office 100% of base salal
* Presiden 100% of base salal
* Chief Administrative Officel 75% of base salai
» Chief Financial Officel 75% of base salai
» Executive Vice Presidel 75% of base salai
* Senior Vice Presidel 50% of base salai

2. Deleting Section 4.3 in its entirety and reptagit with the following:

“4.3 At the end of each Plan Year, the Committesdl sfetermine the amount, if any, to be paid tcheaarticipating executive
based on the extent that the performance measurésat Plan Year were achieved and shall authgégenent by the Company, in cash or
other consideration or combination thereof, to spatticipating executive; provided that the Comegtmay use negative discretion to
decrease (but not increase) the amount of any bawasd otherwise payable to any participating efteewnder the Plan.”

3. Deleting Section 4.4 in its entirety and reptagit with the following:

“4.4 Bonus awards shall be paid only to individuat®o continue in the Comparsyemploy through the bonus payment date, u
otherwise approved by the Committee; provitteat no bonus (whether prorated or full) will bedpanless all of the applicable requirements
set forth in this Plan are met, including withauatitation that the Committee determines that alih&f performance measures for the
applicable Plan Year have been met and authofisepayment of bonus awards.”

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

Adopted by the Board of Directors on April 5, 2013.



PC Connection, Inc.

EXECUTIVE BONUS PLAN

PURPOSE OF THE PLAN

PC Connection, Inc. (the “Company”) has establighésiExecutive Bonus Plan (the “Plan”) as an itisenprogram pursuant to which
annual performance-based bonuses may be awardeel @mpany’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 Pl&maddition, other executive officers may be dmieed 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’sddRdddirectors, (the “Board”), effective January2008. The Compensation
Committee of the Board (the “Committee”) shall,aigh 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 applicationp#cific performance measures in the determinationogntive 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 after beginning of each Plan Year, the
Compensation Committee will establish specific perfance measures for the payment of bonus awardsaoPlan Year. For
each Plan Year, the performance measures will dlectbe attainment of a certain minimum level ofsmwidated 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 capitateturn on invested capital;
earnings before interest, taxes, depreciationgamartization (EBITDA); and strategic business ci@geconsisting of one or more
objectives based on meeting specified revenue, ehadnetration, geographic business expansion,gamdstargets, or objective
goals relating to acquisitions or divestitures. Pphecise annual amounts and bonus allocation perges with respect to each
performance measure will also be established b thmamittee

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 salal
* Presiden 100% of base salal
» Executive Vice Presidel 100% of base salal
» Senior Vice Presidel 50% of base salai



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 degneiith the individual
performance measures are met or exceeded. Eachrparfce measure is subject to a multiplier tablekvbetermines the extent
to which that portion of the bonus is paid out. Agsarelating to net income can range from 50% @24 of the corresponding
base bonus; however, no awards are granted fancmhe below 90% of target. Awards relating to otherformance measures
established by the Committee are subject to théiplial percentages selected by the Committee.maeimum bonus award
payable to a participating executive for any PlaaiYis 170% of that executive’s annual base saladyin no event will exceed $1
million.

At the end of each Plan Year, the Committed,shaconsultation with the Chief Executive Officaletermine the amount, if any,
to be paid to each participating executive basetherextent that the performance measures folPdaat Year were achieved and
shall authorize payment by the Company, in cagftloer consideration or combination thereof, to spafticipating executive;
providedthat the Committee may use negative discretioretvahse (but not increase) the amount of any bawasd otherwise
payable to any participating executive under trenF

Bonus awards shall be paid only to individweti® continue in the Company’s employ through theusopayment date, unless
otherwise approved by the Committee (which maynb&onsultation with the Chief Executive Officerjppidedthat no bonus
(whether prorated or full) will be paid unless@fithe applicable requirements set forth in thanPAre met, including without
limitation that the Committee determines that alihe@ 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 Comsatgllection of all applicable
federal and state income and employment withholthxgs.

Any bonus awards determined under the Plarbeilbaid to participating executives in cash oeptionsideration within 2 o
months following the end of the applicable Plan

GENERAL PROVISIONS

51

5.2

5.3

5.4

55

The Plan is effective as of January 1, 2008,tha initial bonuses will be established basegenmiormance measures relating to
the Company’s 2008 fiscal year. The Plan is sulifestockholder approval. Once approved, the Bozag at any time amend,
suspend, or terminate the Plan, provided suchra&ieffected by written resolution; however, amaedts 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 firmen unfunded and unsecured obligation of thepaay. Plan participants
shall have the status of general creditors and kit solely to the general assets of the Comganyhe payment of their bonus
awards,

No Plan participant shall have the right to alienaledge or encumber his/her interest in any bamwsd to which he/she mi
become entitled under the Plan, and such inteheditrsot (to the extent permitted by law) be subjeany way to the claims of t
employers creditors or to attachment, execution or othecgss 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 emplioyhe Company for any period
of specific duration. Rather, each employee ofCGbenpany will be employed “at-will,” which means tteither such employee or
the Company may terminate the employment relatipnshthat individual at any time for any reasornithnor without cause

The laws of the State of Delaware (other thanhtsiee of law provisions) govern this Plan andiitgipretation
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A.

B.

APPENDIX C
PC CONNECTION, INC.
SECOND AMENDED AND RESTATED AUDIT COMMITTEE CHARTER

Purpose

The purpose of the Audit Committee is to assisBbard of Directors’ oversight of the Company’s @aating and financial reporting
processes and the audits of the Company’s finastagééments.

Structure and Membership

1.

Number. Except as otherwise permitted by the applicaldeddq rules, the Audit Committee shall consist ¢éast three
members of the Board of Directo

IndependenceExcept as otherwise permitted by the applicaltdSNAQ rules, each member of the Audit Committedidieman
“independent director” as defined by NASDAQ Rul®5@)(2), meet the criteria for independence sih fim Rule 10A-3(b)(1)
under the Securities Exchange Act of 1934, as aptk(ttie “Exchange Act”) (subject to the exemptipnsvided in Rule 10A-3
(c)), and not have participated in the preparatibtine financial statements of the Company or amyent subsidiary of the
Company at any time during the past three y¢

Financial Literacy Each member of the Audit Committee must be ablead and understand fundamental financial statesne
including the Company'’s balance sheet, income s, and cash flow statement, at the time of hiseo appointment to the
Audit Committee. In addition, at least one membesinhave past employment experience in finance@yunting, requisite
professional certification in accounting, or anki@tcomparable experience or background whichtesuthe individual’s
financial sophistication, including being or havingen a chief executive officer, chief financidiadr or other senior officer with
financial oversight responsibilities. Unless othisewdetermined by the Board of Directors (in whielse disclosure of such
determination shall be made in the Company’s anregart filed with the SEC), at least one membehefAudit Committee shall
be an“audit committee financial exp” (as defined by applicable SEC rule

Chair. Unless the Board of Directors elects a ChaihefAudit Committee, the Audit Committee shall elec@hair by majority
vote.

CompensationThe compensation of Audit Committee members dkalis determined by the Board of Directors. No bemof
the Audit Committee may receive, directly or indifg, any consulting, advisory or other compensatee from the Company or
any of its subsidiaries, other than fees paid $ndniher capacity as a member of the Board of Bire®r a committee of the
Board.

Selection and RemovaMembers of the Audit Committee shall be appoirigdhe Board of Directors. The Board of Directors
may remove members of the Audit Committee from starhmittee, with or without caus

Authority and Responsibilities

General The Audit Committee shall discharge its respatisés, and shall assess the information providgdhe Company’s
management and the Company’s independent regigtetdit accounting firm (the “independent auditoit) accordance with its
business judgment. Management is responsible éoptbparation, presentation, and integrity of tbenGany’s financial statements, for
the appropriateness of the accounting principlesraporting policies that are used by the Compamyfar establishing and maintaini
adequate internal control over financial reportifge independent auditor is responsible for auglitire Companyg financial statemen
and the Company'’s internal control over financigdarting and for reviewing the Compasayinaudited interim financial statements.
authority and responsibilities



set forth in this Charter do not reflect or cremtg duty or obligation of the Audit Committee t@plor conduct any audit, to determine
or certify that the Company’s financial statemeares complete, accurate, fairly presented, or im@nce with generally accepted
accounting principles or applicable law, or to gudee the independent auditor’s reports.

Oversight of Independent Auditor

1. Selection The Audit Committee shall be solely and directigponsible for appointing, evaluating, retainiaggd when necessary,
terminating the engagement of the independent@udibhe Audit Committee may, in its discretion, lss®ckholder ratification ¢
the independent auditor it appoir

2. IndependenceThe Audit Committee shall take, or recommend thatfull Board of Directors take, appropriate aatto oversee
the independence of the independent auditor. Imection with this responsibility, the Audit Comneigt shall obtain and review
the written disclosures and letter from the indejgam auditor required by applicable requirementhiefPublic Company
Accounting Oversight Board (the “PCAOB”) regarditig independent auditor's communications with thelifCommittee
concerning independence. The Audit Committee stwdiVely engage in dialogue with the independeditatuconcerning any
disclosed relationships or services that might ichpiae objectivity and independence of the aud

3. CompensationThe Audit Committee shall have sole and direspomsibility for setting the compensation of thégpendent
auditor. The Audit Committee is empowered, withfouther action by the Board of Directors, to catise Company to pay the
compensation of the independent auditor establibgagtie Audit Committee

4.  Preapproval of ServiceThe Audit Committee shall preapprove all audivies to be provided to the Company, whether
provided by the principal auditor or other firmadaall other services (review, attest, and aouit) to be provided to the Compe
by the independent auditor; provided, however, deaminimis non-audit services may instead be ajggtdn accordance with
applicable SEC rule:

5. Oversight The independent auditor shall report directlytg® Audit Committee, and the Audit Committee shale sole and
direct responsibility for overseeing the work of thdependent auditor, including resolution of die@ments between Company
management and the independent auditor regardiagdial reporting. In connection with its oversigbie, the Audit Committee
shall, from time to time as appropriate, receivé ennsider the reports required to be made bynitiegendent auditor regardir

. critical accounting policies and practic

. alternative treatments within generally acceptezbanting principles for policies and practices tedbto material items th
have been discussed with Company management, ingluaimifications of the use of such alternativectisures and
treatments, and the treatment preferred by theprgent auditor; an

. other material written communications between tleependent auditor and Company managern

Audited Financial Statements

6. Review and DiscussianThe Audit Committee shall review and discuss wlith Company’s management and independent auditol
the Company’s audited financial statements, incigdhe matters required to be discussed by ther8tatt on Auditing Standards
No. 61, as amended (AICPProfessional Sandards, Vol. 1. AU section 380), as adopted by the PCA

7. Recommendation to Board Regarding Financiak8tahts The Audit Committee shall consider whether it wélcommend to the
Board of Directors that the Compé s audited financial statements be included in tam@anys Annual Report on Form -K.
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8.

Audit Committee ReportThe Audit Committee shall prepare an annual catesreport for inclusion where necessary in the
proxy statement of the Company relating to its ahmeeting of security holder

Review of Other Financial Disclosures

9.

10.

11.

Independent Auditor Review of Interim Finan&ahtements The Audit Committee shall direct the independamditor to use its
best efforts to perform all reviews of interim firdal information prior to disclosure by the Compani such information and to
discuss promptly with the Audit Committee and theef Financial Officer any matters identified inmcgection with the auditor’s
review of interim financial information which arequired to be discussed by applicable auditingdstats. The Audit Committee
shall direct management to advise the Audit Conamith the event that the Company proposes to diséigerim financial
information prior to completion of the independantlitor's review of interim financial informatiol

Earnings Release and Other Financial Informatithe Audit Committee shall discuss generally gpees of information to be
disclosed in the Company’s earnings press releasesell as in financial information and earninggdgnce provided to analysts,
rating agencies, and othe

Quarterly Financial Statemenftshe Audit Committee shall discuss with the Conyamanagement and independent auditor the
Company’s quarterly financial statements, includimg Company’s disclosures under “Management’suiBision and Analysis of
Financial Condition and Results of Operati’”

Controls and Procedures

12.

13.

14.

15.

16.

17.

Oversight The Audit Committee shall coordinate the Boardogctors’ oversight of the Company'’s internal tohover
financial reporting, disclosure controls, and puhaes and code of conduct. The Audit Committeel seakive and review the
reports of the CEO and CFO required by Rule-14 of the Exchange Ac

Procedures for Complaint$he Audit Committee shall establish proceduregijahe receipt, retention, and treatment of
complaints received by the Company regarding ad@ogininternal accounting controls, or auditing taeg; and (ii) the
confidential, anonymous submission by employedh@Company of concerns regarding questionableustitg or auditing
matters.

Oversight of Related Person Transactiofise Audit Committee shall review the Companpblicies and procedures for review
and approving or ratifying “related person trangss” (defined as transactions required to be dssdl pursuant to Item 404 of
Regulation -K), including the Compar’'s Related Person Transaction Policy, and recommepahanges to the Boal

Review of Related Person Transactiolmsaccordance with the Company’s Related Perganskction Policy and NASDAQ
Rules, the Audit Committee shall conduct appropriaview and oversight of all related person tratisas for potential conflict
of interest situations on an ongoing ba

Risk ManagementThe Audit Committee shall discuss the Companyplicpes with respect to risk assessment and risk
management, including guidelines and policies teego the process by which the Comp’'s exposure to risk is handle

Additional Powers The Audit Committee shall have such other duaesnay be delegated from time to time by the Board

Directors.



Procedures and Administration

1. MeetingsThe Audit Committee shall meet as often as it deeetgssary in order to perform its responsibilitidse Audit
Committee may also act by unanimous written conigelitu of a meeting

The Audit Committee shall periodically meet sepalsatvith: (i) the independent auditor; (i) Compamanagement and (iii) the
Company’s internal auditors. The Audit Committealskeep such records of its meetings as it stedha appropriate.

2. SubcommitteesThe Audit Committee may form and delegate auth@®a one or more subcommittees (including a subndtee
consisting of a single member), as it deems apfatEpirom time to time under the circumstances. Aagision of a subcommittee
to preapprove audit, review, attest, or non-awgtitises shall be presented to the full Audit Coneitat its next scheduled
meeting.

Reports to Boar. The Audit Committee shall report regularly to 8eard of Directors

Charter. At least annually, the Audit Committee shall mviand reassess the adequacy of this Charter emchneend any
proposed changes to the Board of Directors for@amr

5. Independent AdvisorsThe Audit Committee is authorized, without furtlagtion by the Board of Directors, to engage such
independent legal, accounting, and other advisbisdeems necessary or appropriate to carry suegponsibilities. Such
independent advisors may be the regular advisaret€ompany. The Audit Committee is empoweredhevit further action by
the Board of Directors, to cause the Company totpayompensation of such advisors as establishéfiebAudit Committee

6. Investigations The Audit Committee shall have the authority émauct or authorize investigations into any mattethin the
scope of its responsibilities as it shall deem appate, including the authority to request anyaeff, employee, or advisor of the
Company to meet with the Audit Committee or anyisois engaged by the Audit Committ

7. Funding The Audit Committee is empowered, without furthetion by the Board of Directors, to cause the Gamy to pay the
ordinary administrative expenses of the Audit Cottemnithat are necessary or appropriate in carmyirigts duties

8. Annual Sel-Evaluation. At least annually, the Audit Committee shall exdeé its own performanc

4



APPENDIX D
PC CONNECTION, INC.
AMENDED AND RESTATED COMPENSATION COMMITTEE CHARTER

A. Purpose

The purpose of the Compensation Committee is tistab® Board of Directors in the discharge ofé@sponsibilities relating to
compensation of the Company’s Chief Executive @ffiand its executive officers.

B. Structure and Membership
1. Number. The Compensation Committee shall consist ofatlthree members of the Board of Direct

2. IndependenceExcept as otherwise permitted by the applicaldSNAQ rules, each member of the Compensation Coteenit
shall be ar“independent direct” as defined by NASDAQ Rule 5606(a)(

3.  Chair. Unless the Board of Directors elects a Chaihef€ompensation Committee, the Compensation Coerwrsttall elect a
Chair by majority vote
Compensatiol.. The compensation of Compensation Committee mesrdbeil be as determined by the Board of Direc

5. Selection and RemovaMembers of the Compensation Committee shall Ip@iaped by the Board of Directors, upon the

recommendation of the Chairman. The Board of Dinexctnay remove members of the Compensation Comatfitben such
committee, with or without caus

C. Authority and Responsibilities
General

The Compensation Committee shall discharge itsoresipilities, and shall assess the information jghed to it by the Company’s
management and others, in accordance with its essijudgment.

Compensation Matters

1. Executive Officer Compensatioifhe Compensation Committee, or a majority ofitttependent directors serving on the Boal
Directors, shall review and approve, or recommemdpproval by the Board of Directors, the comp&araf the Company’s
CEO and the Company’s other executive officerdumliag salary, bonus, and incentive compensativelée deferred
compensation; executive perquisites; equity comgems (including awards to induce employment); samee arrangements;
change-in-control benefits and other forms of ekigewfficer compensation. The Compensation Conawitir the independent
directors, as the case may be, shall meet withhsuptesence of executive officers when approvindetiberating on CEO
compensation but may, in its or their discretiowjte the CEO to be present during the approvabiofieliberations with respect
to, other executive officer compensati

2.  Evaluation of Senior Executive§he Compensation Committee shall be responsiblevierseeing the evaluation of the
Company’s senior executives. In conjunction with Kudit Committee in the case of the evaluatiothefsenior financial
management, the Compensation Committee shall dietertme nature and frequency of the evaluationteagersons subject to
the evaluation, supervise the conduct of the eti@iand prepare assessments of the performartbe ompany’s senior
executives, to be discussed periodically with tibaf8 of Directors

3. Plan Recommendations and Approvaltie Compensation Committee shall periodicallyaevand make recommendations to the
Board of Directors with respect to incentive-comgaion and equity-based plans that are subjegifmaal by the Board of
Directors. In addition, in the case of any tax-ifieal, non-discriminatory employee benefit plansdany parallel nonqualified
plans) for whict




10.

stockholder approval is not sought and pursuawntiich options or stock may be acquired by officéisgctors, employees, or
consultants of the Company, the Compensation Caenior a majority of the independent directorsisgron the Board of
Directors, shall approve such pla

Administration of PlansThe Compensation Committee shall exercise altsigauthority and functions of the Board of Dizst
under all of the Company’s stock option, stock b, employee stock purchase, and other equisgdalans, including without
limitation, the authority to interpret the termgthof, to grant options thereunder and to makeksto@rds thereunder; provided,
however, that, except as otherwise expressly aatobto do so by this charter or a plan or resotutif the Board of Directors, tt
Compensation Committee shall not be authorizedrteral any such plan. To the extent permitted byiegigle law and the
provisions of a given equity-based plan, and coasisvith the requirements of applicable law anchseiquity-based plan, the
Compensation Committee may delegate to one or mareutive officers of the Company the power to gogtions or other stock
awards pursuant to such equitgsed plan to employees of the Company or any diabgiof the Company who are not director:
executive officers of the Company. The Compensafiommittee, or a majority of the independent dmexserving on the Board
of Directors, shall approve any inducement awardstgd in reliance on the exemption from sharehr@dgeroval contained in
NASDAQ Rule 5635(c)(4)

Director CompensationThe Compensation Committee shall periodicalljeevand make recommendations to the Board of
Directors with respect to director compensat

Management Successiofhe Compensation Committee shall periodicalljeevand make recommendations to the Board of
Directors relating to management succession planimicluding policies and principles for CEO seleatand performance revie
as well as policies regarding succession in th@tesan emergency or the retirement of the C

Review and Discussion of Compensation Discusai@hAnalysis; Recommendation to Boaithe Compensation Committee
shall review and discuss annually with managenfenCtompany’s “Compensation Discussion and Analysiquired by Item 40
of Regulation S-K (the “CD&A”"). The Compensation@mittee shall consider annually whether it willoeanend to the Board
that the CD&A be included in the Company’s Annuabplrt on Form 10-K, proxy statement on Schedule ddiéformation
statement on Schedule 14

Compensation Committee Repofthe Compensation Committee shall prepare thea@empensation Committee Report
required by Item 407 of Regulatior-K.

Compensation Consultants, Legal Counsel andr@itheisors. The Compensation Committee may, in its sole digam, retain or
obtain the advice of compensation consultants) lemansel or other advisors. The Compensation Cdteeshall be directly
responsible for the appointment, compensation aedsamht of the work of any compensation consujtegal counsel and other
advisor retained by the Compensation Committee.ddmpensation Committee is empowered, without &iréttion by the
Board, to cause the Company to pay the compensaitsotietermined by the Compensation Committeenyptampensation
consultant, legal counsel and other advisor rethinyethe Compensation Committee. The Compensatonniittee may select, or
receive advice from, a compensation consultansllegunsel or other advisor, only after taking intmsideration the applicable
factors affecting independence that are specifiddASDAQ Rule 5606(d)(3)(D;

Additional Powers The Compensation Committee shall have such aliées as may be delegated from time to time b\Biwerd
of Directors.

Procedures and Administration

1.

Meetings The Compensation Committee shall meet as ofténdeems necessary in order to perform its respdities, but not
less than once each year. The Compensation Coremikkg also act by unanimous written consent indiea meeting. The
Compensation Committee shall keep such records afiéetings as it shall deem appropri
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Subcommittee§’he Compensation Committee may form and delegdte&ty to one or more subcommittees as it deems
appropriate from time to time under the circumséan@ncluding (a) a subcommittee consisting ohglsi member and (b) a
subcommittee consisting of at least two membei) eawhom qualifies as a “non-employee directas’such term is defined
from time to time in Rule 16b-3 promulgated under Securities Exchange Act of 1934, as amendedamridutside director,” as
such term is defined from time to time in Secti@2(n) of the Internal Revenue Code of 1986, as aexknand the rules and
regulations thereundel

Reports to Boar. The Compensation Committee shall report regulariyhe Board of Director:

CharterAt least annually, the Compensation Committee glealew and reassess the adequacy of this Charteregommend ar
proposed changes to the Board of Directors for@mgr

Investigations The Compensation Committee shall have the adghtriconduct or authorize investigations into amgtters
within the scope of its responsibilities as it $kdglem appropriate, including the authority to resfuany officer, employee, or
advisor of the Company to meet with the Compensdliommittee or any advisors engaged by the Comfiensaommittee

Annual Sel-Evaluation. At least annually, the Compensation Committedl glvaluate its own performanc
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ANNUAL MEETING OF STOCKHOLDERS OF
PC CONNECTION, INC.
May 22, 2013

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL

The Notice of Meeting, proxy statement, proxy cant] 2012 Annual Report
to Stockholders for the year ended December 312 201
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 mailaretivelope providea’.

[ | 20630403030300000100 8 052213

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF DIRECTORS AND “FOR” PROPOSALS NO.2, NO.4- NO.6 AND IN FAVOR OF
THREE YEARS WITH RESPECT TO PROPOSAL 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

FOR AGAINST ABSTAIN

1. To elect six directors to serve until the 20I#hAal Meeting of Stockholders; 2. To approve an advisory vote on executive corsgtson; I:I I:l I:l
lyea 2year 3years ABSTAIN
NOMINEES: 3. To hold an advisory vote on the frequency efftiture I:l D I:l I:l
N executive compensation advisory vol
I:l FOR ALL NOMINEES 8 Egtvrilgli' z<j|allup FOR AGAINST ABSTAIN
O Joseph Baute 4. To approve an amendment to the Company’s Anteadd D I:I I:I
WITHHOLD AUTHORITY O David Beffa-Negrini Restated 2007 Stock Incentive Plan, as amendéu;rease the
FOR ALL NOMINEES O Barbara Duckett number of shares of common stock that may be issued
O Donald Weatherson thereunder from 1,200,000 to 1,400,000 sharesesepting an
FOR ALL EXCEPT increase of 200,000 shar
(See instructions below) 5. To approve an amendment to the Company’s ExecBobnus | O [

Plan, as amended, to provide, among other thingshé base-
level bonuses as a percentage of base salaryef@dmpany’s
Chief Administrative Officer and Chief Financialfi@er;

6. To ratify the selection by the Audit CommittgfeDeloitte & D I:I I:I
Touche LLP as our independent registered publiowatting
firm for the year ending December 31, 20

In their discretion, the Proxies are authorizeddte upon such other business as may properly
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.4 -NO.6 AND

IN FAVOR OF THREE YEARS WITH RESPECT TO PROPOSAL NO .3.

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:hefe

MARK HERE IF YOU PLAN TO ATTEND THE MEETING O

To change the address on your account, please chedtothat right and indica
your new address in the address space above. Plesthat changes to t D
registered name(s) on the account may not be stduhvita this method.




Signature of Stockholder | Date | Signature of Stockholde | Date |

Note Please sign exactly as your name or names appehisdProxy. When shares are held jointly, eackiéroshould sign. When signing as executor, admaiit, attorney,
[ trustee, or guardian, please give full title ashsufcthe signer is a corporation, please signdaliporate name by duly authorized officer, givialytitle as such. If signer m
a partnership, please sign in partnership nameutho&ezed persor



PC CONNECTION, INC.
ANNUAL MEETING OF STOCKHOLDERS

To be held on May 22, 2013
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, eachhafmh, 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 2013 Annual Meeting of Stockholddrshe Company to be held
Wednesday, May 22, 2013 at the Crowne Plaza Hat&8pmerset Parkway, Nashua, New Hampshire, at 18190 Eastern time, or &
adjournment thereof, with respect to the mattetr$ogth 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
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