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inContact, Inc.
7730 South Union Park Avenue, Suite 500
Midvale, UT 84047
ANNUAL MEETING OF SHAREHOLDERS
June 9, 2009
NOTICE OF MEETING

The annual meeting of the shareholders of inContact, Inc., a Delaware corporation, will be held at 1:00 p.m., on June 9, 2009, at 7730 South
Union Park Avenue, Suite 500, Midvale, UT 84047, for the following purposes:

to elect six directors;

to approve an amendment to the inContact 2008 Equity Incentive Plan increasing the number of common shares available
for awards under the Plan to a total of 2,272,500 shares

to ratify the Audit Committee s appointment of Deloitte & Touche LLP as inContact s independent registered public accounting firm
for the year ending December 31, 2009; and

to conduct any other business, including shareholder proposals, as may properly come before the meeting or any adjournment or
postponement of the meeting.
Shareholders at the close of business on April 13, 2009 are entitled to vote in person or by proxy at the annual meeting. The annual meeting will
be open to the public.

Kimm Partridge, Corporate Secretary

April 29, 2009
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inContact, Inc.
7730 South Union Park Avenue, Suite 500
Midvale, UT 84047
PROXY STATEMENT

This proxy statement is provided to shareholders of inContact, Inc. ( inContact , we , us , our ,orthe Company ) in connection with the annual
meeting of shareholders and any adjournments or postponements of the annual meeting. The annual meeting will be held at 1:00 p.m., on June 9,
2009, at 7730 South Union Park Avenue, Suite 500, Midvale, UT 84047.

ABOUT THE MEETING, VOTING, SHAREHOLDER PROPOSALS
AND COMPANY INFORMATION
Delivery and Availability of Proxy Materials

Under U.S. Securities and Exchange Commission (SEC) rules, we are furnishing proxy materials to our stockholders primarily via the Internet,
instead of mailing printed copies of those materials to each stockholder. Beginning April 29, 2009, we mailed to our stockholders (other than
those who previously requested electronic or paper delivery) a notice containing instructions on how to access our proxy materials, including our
proxy statement and our annual report. On that date our proxy statement and our Annual Report (of which our 2008 Annual Report on Form
10-K is a part) were available for review over the Internet at the website listed in the notice. The notice also instructs you on how to access your
proxy card to vote through the Internet or by telephone.

This new process is designed to expedite stockholders receipt of proxy materials, lower the cost of the annual meeting, and help conserve natural
resources. However, if you would prefer to receive printed proxy materials, please follow the instructions included in the notice. If you have
previously elected to receive our proxy materials electronically, you will continue to receive these materials via e-mail unless you elect

otherwise.

Matters to be Voted On at the Meeting

The Board is soliciting your vote for:

election of six directors;

to approve an amendment to the inContact 2008 Equity Incentive Plan increasing the number of common shares available for awards
under the Plan to a total of 2,272,500;

to ratify the Audit Committee s appointment of Deloitte & Touche LLP as inContact s independent registered public accounting firm
for the year ending December 31, 2009; and

action upon such other matters, including shareholder proposals, as may properly come before the meeting or any adjournment or
postponement of the meeting.
Persons Entitled to Vote

Shareholders of record at the close of business on April 13, 2009, the record date, are entitled to vote on matters that come before the meeting.
Shares can be voted only if the shareholder is present in person or is represented by proxy.
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How to Vote

If you own your shares through a bank or broker, you should follow the separate instructions they provide you. If your shares are registered in
your name:

You may vote in person at the annual meeting.

You may vote over the Internet. You may vote over the Internet regardless of whether you receive your annual meeting materials
through the mail or over the Internet. Simply follow the instructions on your notice of Internet access to the proxy materials or your
proxy card. If you vote over the Internet, you should not vote by telephone or vote by returning a proxy card.

You may vote by telephone. You may vote by telephone if you receive your annual meeting materials through the mail or by email.
Simply follow the instructions on your proxy card. If you vote over the telephone, you should not vote by Internet or vote by
returning a proxy card.

You may vote by mail. If you received a proxy card through the mail, simply complete and sign your proxy card and mail it in the
enclosed envelope. If you mark your voting instructions on the proxy card, your shares will be voted as you instruct. If no voting
specification is made on your signed and returned proxy card, Theodore Stern or Paul Jarman, the persons named as proxy holders on
the proxy card, will vote FOR the election of the director nominees, FOR approval of the proposed amendment to the inContact 2008
Equity Incentive Plan, and FOR the ratification of the appointment by the Audit Committee of the independent auditor. If any other
business is brought before the meeting, any unspecified proxies will be voted in accordance with the judgment of the proxy holders
voting those shares. If you vote by mail, you should not vote by telephone or over the Internet.

Changing Your Vote

You can change your vote submitted by Internet, telephone or written proxy card by revoking it at any time before it is cast at the annual
meeting in one of three ways:

notify our Corporate Secretary in writing before the annual meeting that you are revoking your proxy;

submit another proxy with date later than your last vote made by Internet, telephone or proxy; or

vote in person at the annual meeting.
Number of Votes and Quorum

Each share of inContact common stock that you own as of the record date entitles you to one vote. On April 13, 2009 there were 31,081,896
outstanding shares of our common stock. The presence of the owners of a majority of the shares entitled to vote at the annual meeting constitutes
a quorum. Presence may be in person or by proxy. You will be considered part of the quorum if you attend the annual meeting, vote by Internet
or Telephone, or return a signed and dated proxy card. Abstentions, broker non-votes and shares voted by a broker or bank holding shares for a
beneficial owner are counted as present and entitled to vote for determining a quorum.

Required Vote to Approve each Proposal

Election of Directors: Each of the six director positions is voted on separately. The persons who receive the most votes for each of
the six director positions will be elected. Any shares not voted (whether by abstention or otherwise) have no impact on the vote.
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Amendment of the inContact 2008 Equity Incentive Plan: The proposal to amend the inContact 2008 Equity Incentive Plan to
increase the number of common shares available for awards under the Plan to a total of 2,272,500 shares requires the affirmative vote
of a majority of the votes cast. Any shares not voted (whether by abstention or otherwise) have no impact on the vote.
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Ratification of Appointment of Deloitte & Touche LLP, as independent registered public accounting firm for 2009: This proposal
requires the affirmative vote of a majority of the votes cast. Any shares not voted (whether by abstention or otherwise) have no
impact on the vote.

Board Recommendations on Proposals

The Board recommends a vote FOR election of each director nominated by the Board, FOR approval of the proposed amendment to the
inContact 2008 Equity Incentive Plan, and FOR ratification of the appointment of Deloitte & Touche LLP.

Selection of the Board s Director Nominees

Each of the six nominees now serves as a director and was approved for inclusion on our slate of directors by the entire Board. All nominees,
except Mark J. Emkjer, were elected by our shareholders as directors at our June 2008 annual meeting and are standing for re-election.

Mr. Emkjer was elected to the Board in January 2009, by the then sitting directors. Theodore Stern is Chairman of the Board. One of our
directors, Paul Jarman, is also our President and Chief Executive Officer.

Standard for Director Independence

The Board applies the definition of independence adopted by Nasdaq for determining independence of our directors. Based on that definition, we
believe all of the directors nominated for election at our 2009 annual meeting are independent, except for our Chairman of the Board, Mr. Stern,
and Chief Executive Officer, Mr. Jarman.

How Shareholders Can Recommend a Candidate for Election to the Board

Shareholders who wish to recommend a candidate for election to our Board should write to: Corporate Secretary, inContact, Inc. 7730 South
Union Park Avenue, Suite 500, Midvale, UT 84047, stating in detail the qualifications of a candidate for consideration by the Board. In
considering Board candidates, the Board seeks individuals of proven judgment and competence who have strong reputations in their respective
fields. The Board considers such factors as experience, education, employment history, special talents or personal attributes, anticipated
participation in Board activities, and geographic and diversity factors. The process for identifying and evaluating nominees would include
detailed consideration of the recommendations and opinions of members of our Board, our executive officers, and our shareholders. There would
be no difference in the process of evaluation of candidates recommended by a shareholder and those recommended by other sources.

How to Communicate with the Board

Shareholders interested in communicating directly with our Board may do so by writing to: Board of Directors, inContact, Inc. 7730 South
Union Park Avenue, Suite 500, Midvale, UT 84047. All such written correspondence is delivered to the director or directors to whom it is
addressed or, if addressed generally to the Board, to all directors. Concerns relating to accounting, internal controls, or auditing matters are
immediately forwarded to the Chief Executive Officer, Chief Financial Officer, and Chairman of the Audit Committee.

How to Submit a Shareholder Proposal for Next Year s Annual Meeting

Shareholder proposals may be submitted for inclusion in our 2010 proxy statement after the 2009 annual meeting, but must be received no later
than 5:00 p.m. MST on Wednesday, December 30, 2009. Proposals should be sent via registered, certified, or express mail to: Corporate
Secretary, inContact, Inc. 7730 South Union Park Avenue, Suite 500, Midvale, UT 84047.
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As to any proposal that is not submitted for inclusion in our proxy statement for the 2010 annual meeting of shareholders, but is instead sought
to be presented directly at the meeting, certain rules adopted by the SEC permit management to vote proxies in its discretion if: (1) we receive
notice of the proposal before the close of business on March 14, 2010, and advise shareholders in the proxy statement about the nature of the
proposal and how management intends to vote on such matter; or (2) we do not receive notice of the proposal prior to the close of business on
March 14, 2010.

Where to Find inContact s Code of Ethics

inContact has a Code of Ethics that applies to its Chief Executive Officer, its Chief Financial Officer and all other employees. We will provide to
any person, without charge, a copy of the Code of Ethics upon written or oral request directed to Corporate Secretary, inContact, Inc. 7730 South
Union Park Avenue, Suite 500, Midvale, UT 84047, telephone (801) 715-5021. Furthermore, a copy of the Code of Ethics is accessible at our
corporate website, http://www.inContact.com.

Where to Find inContact s Corporate Governance and Nominating Committee, Audit Committee and Compensation Committee Charters

The Board of Directors of inContact has formed a Corporate Governance and Nominating Committee, Audit Committee and Compensation
Committee. Each of these Committees has a formal charter, which is made available for your examination on our corporate website at
http://www.inContact.com. We will provide to any person, without charge, a copy of any of the charters upon written or oral request directed to
Corporate Secretary, inContact, Inc. 7730 South Union Park Avenue, Suite 500, Midvale, UT 84047, telephone (801) 715-5021.

Where to Find More Information on inContact

Our corporate website is http://www.inContact.com. We make available on this website, free of charge, access to our Annual Report on Form
10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, Proxy Statement on Schedule 14A and amendments to those materials
filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 as soon as reasonably practicable after we
electronically submit such material to the SEC. The SEC makes available on its website, free of charge, reports, proxy and information
statements, and other information regarding issuers, such as us, that file electronically with the SEC. The SEC s website is http://www.sec.gov.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

At the annual meeting, all inContact directors will be elected to serve until the annual meeting of shareholders in the year 2010. The Board
nominates for election as directors:

Theodore Stern  Steve Barnett Paul F. Koeppe Blake O. Fisher, Jr. Mark J. Emkjer Paul Jarman

These nominees have been selected by the Board. Directors will be elected by a plurality of the votes cast. Any shares not voted, whether by
abstention or otherwise, have no impact on the vote.

Although it is anticipated that each nominee will be able to serve as a director, should any nominee become unavailable to serve, the proxies will
be voted for such other person or persons as may be designated by our Board.

Each of the six director positions is voted on separately. The persons who receive the most votes for each of the six director positions will be
elected. The Board of Directors recommends a vote FOR the election of each of the nominees listed above.

Directors and Officers

The following table sets forth the names, ages, and positions with inContact for each of the directors and officers.

Name Age Positions Since
Theodore Stern 79  Chairman of the Board of Directors 1999
Steve Barnett 66 Director 2000
Paul F. Koeppe 59 Director 2004
Blake O. Fisher, Jr. 65 Director 2004
Mark J. Emkjer 53 Director 2009
Paul Jarman 39 Director and Chief Executive Officer 1997
Gregory Ayers 47 Executive Vice President and Chief Financial Officer 2009
Scott Welch 44  Executive Vice President and Chief Operating Officer 2004
Frank Maylett 46 Executive Vice President of Sales 2008
Steven ZoBell 40 Executive Vice President and Chief Technology Officer 2008

All directors hold office until the next annual meeting of stockholders and until their successors are elected and qualify. Officers serve at the
discretion of our Board. The following is information on the business experience of each director and officer now serving.

Theodore Stern became a director of inContact in June 1999 and subsequently the Chairman of the Board of Directors and Chief Executive
Officer in September 2000. Mr. Stern served in those positions until January 1, 2005, when the two positions were separated. He is currently on
the board of directors of Distributed Energy Systems Corporation, a manufacturer of renewable generation systems located in Wallingford, CT.
He holds a Bachelor of Mechanical Engineering from the Pratt Institute and a Master of Science degree in Theoretical Mathematics from New
York University. Mr. Stern is a member of the National Academy of Engineering.

Steve Barnett has been self-employed for the past six years as an advisor to manufacturing and distribution companies, as well as to public
entities, on improving business operations. Mr. Barnett currently serves as an advisor to, and is on the Board of Directors of, Joseph A. Freed &
Associates, a private national real estate development company, and Grayhill, Inc., a private electrical systems manufacturing company. He also
serves on the Board of Directors for Medis Technologies Ltd., a Nasdaq company specializing in advanced technology regarding unique fuel cell
power packs for portable electronic devices. Mr. Barnett graduated from the University of Chicago Law School with a Doctor of Jurisprudence
degree.
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Paul F. Koeppe was President, CEO and founder of Superconductivity, Inc., a manufacturer of superconducting magnetic energy storage
systems from 1988 to 1997 when it was acquired by American Superconductor, an electricity solutions company. He then served as Executive
Vice President of Strategic Planning for American Superconductor until his retirement in 2001. From 1993 to 1995, Paul was acting CEO and
chairman of the executive committee of the board of directors of Best Power, Inc., a supplier of uninterruptible power supply equipment. Paul
has also served as a Director of Distributed Energy Systems Corp., a public company engaged in the business of creating and delivering products
and services to the energy marketplace and also as a Director of Northern Power Systems from 1998 to until 2003 when Northern was acquired
by Distributed Energy Systems Corp. He holds a Bachelors Degree in Business Administration and Associate Degrees in Materials Management
and Electrical Power Technology.

Blake O. Fisher, Jr. has been providing management and financial consulting to the telecommunications and utility industries since May 2004,
including financial consulting to the USDA on Rural Utilities Service s broadband program. From May 2004 to December 2004 he served as
Chief Financial Officer for Fiber Utilities of lowa, an entity that provides operation and construction services to municipal utilities. From May
2002 to May 2004 he was retired from business activities. From February 1996 to May 2002, he held senior management positions with
McLeodUSA, a telecommunications provider, initially as Chief Financial Officer, then as President of the company s Western region and as
Chief Development Officer.

Mark J. Emkjer was President and CEO of Accelrys, Inc., a software company serving the pharmaceutical and biotech industries, until January
2009. Prior to Accelrys, Mr. Emkjer was the President and CEO of Sunquest, a public company listed on Nasdaq that develops laboratory and
pharmacy information systems for hospitals worldwide. Mr. Emkjer has held executive-level positions with other companies since graduating
with a Masters in Business Administration and International Finance from the University of Miami in Florida.

Paul Jarman has served as an officer of inContact during the past seven years. He has served as President since December 2002 and as Chief
Executive Officer since January 2005. Prior to December 2002 he served as an Executive Vice President. Mr. Jarman is one of the original
founders of Buyers United, now inContact. He earned a Bachelor of Science degree in Accounting from the University of Utah.

Gregory Ayers was elected Executive Vice President and Chief Financial Officer of inContact in March 2009. Prior to joining inContact,

Mr. Ayers served as Chief Financial Officer of ZARS Pharma, Inc., a private specialty pharmaceutical company that focuses on the development
and commercialization of topically administered drugs. Prior to joining ZARS Pharma, Mr. Ayers served as Chief Financial Officer of PhereSys
Therapeutics (now Hemotherapeutics, Inc.) a private medical services company. Mr. Ayers holds a BBA from Stetson University and is a
Certified Public Accountant (inactive status).

Scott Welch was elected Executive Vice President and Chief Operating Officer of inContact in September 2004, and began his association with
inContact in September 2003 as Chief Information Officer. Prior to joining the Company, Mr. Welch served as Vice President of Information
Technology at Access Long Distance. Mr. Welch received his Bachelor of Science degree in Computer Science from Utah Valley State College.

Frank Maylett was elected Executive Vice President of Sales of inContact in June 2008. Mr. Maylett s experience includes senior level sales
positions at Brocade, the industry leader in storage area networking. Prior to Brocade, Mr. Maylett served as the Vice President of Central Area
Sales for Kariba Technologies, providing high performance processing software to the telecom industry. Prior to Kariba Technologies, he served
as Vice President of Worldwide Sales at ReleaseNow and as a Business Unit Executive at IBM. In his career, Mr. Maylett has held many other
executive sales and management positions including NOVELL, WordPerfect and CDI. Mr. Maylett holds a B.S. in business from The University
of Phoenix.

Steven ZoBell was elected Executive Vice President and Chief Technology Officer of inContact in June 2008. Prior to joining inContact, Inc.,
he was president of Indie Built, Inc., a subsidiary of Take-Two Interactive. He also served as a product unit manager at Microsoft, where he was
responsible for the development of multiple
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software products with budgets ranging from $5 million to $12 million. During the course of his career, Steven has been involved in the
development of over 25 critically acclaimed, award-winning commercial software products. He holds a Bachelor of Science in Computer
Science from the University of Utah.

STOCK OWNERSHIP

The following table sets forth, as of April 13, 2009, the number and percentage of the outstanding shares of common stock that, according to the
information supplied to inContact, were beneficially owned by each person who, to the knowledge of the Companys, is the beneficial owner of
more than five percent of the outstanding common stock. Except as otherwise indicated, the persons named in the table have sole voting and
dispositive power with respect to all shares beneficially owned, subject to community property laws where applicable.

Common Percentage
Name and Address Shares of Class (1)
Principal stockholders:
Diker Management, LLC (2) 3,823,100 12.3%
745 5th Ave, Suite 1419
NY, NY 10151
Select Contrarian Value Partners, LP (3) 2,795,960 9.0%

Kaizen Capital, LLC
4200 Montrose Boulevard, Suite 510

Houston, TX 77066

(1) These figures represent the percentage of ownership of the named persons assuming each of them alone has exercised any warrants or
purchase rights the person may hold to purchase common shares.

(2) Diker Management, LLC is the general partner or manager of Diker Micro Value QP Fund, LP, Diker Micro and Small Cap Fund, LP,
Diker Micro Value Fund, LP, and Diker M&S Cap Master, Ltd. These funds, collectively, are the holders of the shares listed, which
includes 62,500 shares issuable on exercise of warrants held by the funds. Mark Diker is the managing member of Diker Management. As
a result of these relationships, Diker Management and Mr. Diker may be deemed to hold an indirect beneficial interest in the shares held
by these funds.

(3) Kaizen Management, LP, is the general partner of Select Contrarian Value Partners. David W. Berry is the sole owner of Kaizen Capital,
L.C., which is the general partner of Kaizen Management, LP. As a result of these relationships, Kaizen Management, LP and Mr. Berry
may be deemed to hold an indirect beneficial interest in the shares held by Select Contrarian Value Partners. The number of shares listed
includes 222,000 shares issuable on exercise of warrants, 25,310 shares owned by Mr. Berry directly and 41,650 shares owned by Berry
Family, LP. In addition, Kaizen Fundamental Value Fund is the beneficial owner of 87,099 shares of inContact common stock and is
managed by the same person that manages Select Contrarian Value Partners, so these shares may be deemed to be held by an affiliate of
Select Contrarian Value Partners and are included in the figure presented in the table.
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The following table sets forth, as of April 13, 2009, the number and percentage of the outstanding shares of common stock that, according to the
information supplied to inContact, were beneficially owned by (i) each person who is currently a director, (ii) each executive officer, and (iii) all
current directors and executive officers as a group. Except as otherwise indicated, the persons named in the table have sole voting and
dispositive power with respect to all shares beneficially owned, subject to community property laws where applicable.

Common Percentage
Name and Address Shares of Class (1)
Officers and directors:
Theodore Stern (2) 1,666,880 5.4%
Steve Barnett (2) 548,300 1.8%
Paul F. Koeppe (2) 369,500 1.2%
Blake O. Fisher, Jr. (2) 155,250 0.5%
Mark J. Emkjer (2) 20,833 0.1%
Paul Jarman (2) 885,386 2.8%
Gregory Ayers 0 0.0%
Scott Welch (2) 233,334 0.8%
Frank Maylett (2) 83,334 0.3%
Steven ZoBell (2) 61,667 0.2%
All Executive Officers and Directors as a Group (10 persons) 4,024,484 12.95%

(1) These figures represent the percentage of ownership of the named groups and individuals assuming each of them alone has exercised his
options to purchase common shares, and percentage ownership of all officers and directors as a group, assuming all purchase rights held by
such individuals are exercised.

(2) These figures include: for Mr. Stern options to purchase 75,000 shares of common stock at exercise prices ranging from $2.00 per share to
$4.57 per share and 29,167 shares issuable under restricted stock units; for Mr. Barnett options to purchase 135,000 shares at exercise
prices ranging from $2.00 to $4.57 per share and 35,000 shares issuable under restricted stock units; for Mr. Koeppe warrants to purchase
7,500 share of common stock at an exercise price of $2.00 per share, options to purchase 117,000 shares at an exercise prices ranging from
$2.00 to $4.57 per share, and 33,250 shares issuable under restricted stock units; for Mr. Fisher options to purchase 107,000 shares at
exercise prices ranging from $2.00 to $4.57 per share and 33,250 shares issuable under restricted stock units; for Mr. Emkjer 20,833 shares
issuable under restricted stock units; for Mr. Jarman options to purchase 729,300 shares of common stock at exercise prices ranging from
$2.00 to $5.39 per share; for Mr. Welch options to purchase 233,334 shares of common stock at exercise prices ranging from $2.00 to
$4.20 per share; for Mr. Maylett options to purchase 83,334 shares of common stock at an exercise price of $2.87 per share; and for
Mr. ZoBell options to purchase 16,667 shares of common stock at an exercise price of $3.95 per share.

THE BOARD AND ITS COMMITTEES; CORPORATE GOVERNANCE;

SECTION 16 COMPOLIANCE
The Board and Committees

Our Board of Directors has six members. The Chairman of the Board, Theodore Stern, provides business consulting services to inContact for a
monthly fee. Our Chief Executive Officer, Paul Jarman, is a member of the Board and is a full time employee of inContact. The other four
members of the Board, Steve Barnett, Paul F. Koeppe, Blake O. Fisher, Jr. and Mark J. Emkjer, are non-employee directors, and the Board has
determined that these persons (who constitute a majority of the Board) are independent directors under the criteria set forth in Rule 4200(15) of
the Nasdaq Marketplace Rules. The Board met 11 times during the year ended December 31, 2008. All directors, with the exception of

Mr. Emkjer who was not elected to the Board until January 2009, attended at least 75 percent of the meetings of the Board.
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In 2007, the Board formed a Corporate Governance and Nominating Committee which is appointed by the Board to: (1) identify individuals
qualified to serve as members of the Board and, where appropriate, recommend individuals to be nominated by the Board for election by the
stockholders or to be appointed by the Board to fill vacancies consistent with the criteria approved by the Board; (2) develop and periodically
evaluate and recommend changes to inContact s Corporate Governance Guidelines and Code of Ethics, and to review the Company s policies and
programs that relate to matters of corporate responsibility, including public issues of significance to the Company and its stakeholders; and

(3) oversee an annual evaluation of the performance of the Board. The current members of the Corporate Governance and Nominating
Committee are Blake O. Fisher, Jr. (Chairman), Paul F. Koeppe, Steve Barnett, and Mark J. Emkjer. Our Board of Directors determined that

each of these directors is an independent director under the criteria set forth in Rule 4200(15) of the Nasdaq Marketplace Rules. The Corporate
Governance and Nominating Committee met five times in 2008, and all director members of the committee attended the meeting. The Corporate
Governance and Nominating Committee operates under a written charter adopted by the Board of Directors, which sets forth the responsibilities
and powers delegated by the Board to the Corporate Governance and Nominating Committee.

In 2000, the Board formed the Audit Committee, the current members of which are Steve Barnett (Chairman), Paul F. Koeppe, Blake O. Fisher,
Jr., and Mark J. Emkjer. The Audit Committee provides oversight for financial reporting matters, internal controls, and compliance with the
Company s financial policies, and meets with its auditors when appropriate. The Audit Committee met eight times in 2008, and all director
members of the committee attended at least 75 percent of the meetings. The Board has determined that Steve Barnett, Paul F. Koeppe, and Blake
O. Fisher, Jr. are audit committee financial experts within the meaning of Item 407(d)(5) of Regulation S-K. Further, the Board has determined
that each of the members of the Audit Committee is independent under the standard set forth in Rule 4350(d) of the Nasdaq Marketplace Rules.
The Audit Committee operates under a written charter adopted by the Board of Directors, which sets forth the responsibilities and powers
delegated by the Board to the Audit Committee.

During 2000, the Board also formed the Compensation Committee, the current members of which are Paul F. Koeppe, (Chairman), Steve

Barnett, Blake O. Fisher, Jr., and Mark J. Emkjer. The Compensation Committee considers salary and benefit matters for the executive officers
and key personnel of the Company. The Compensation Committee met six times in 2008, and all director members of the committee attended at
least 75 percent of the meetings. The Board has determined that each of the members of the Compensation Committee is independent under the
criteria set forth in Rule 4200(15) of the Nasdaq Marketplace Rules. The Compensation Committee operates under a written charter adopted by
the Board of Directors, which sets forth the responsibilities and powers delegated by the Board to the Compensation Committee.

Corporate Governance Guidelines and Code of Ethics

In 2007, the Board adopted Corporate Governance Guidelines for inContact. Under the Guidelines, the Audit Committee is required to conduct,

at least annually, an appropriate review of all related party transactions for potential conflict of interest situations on an ongoing basis, and all

such transactions must be approved by the Audit Committee. For purposes of this review, related party transactions means transactions required
to be disclosed pursuant to Item 404 of Regulation S-K adopted by the Commission, which are related party transactions we report in this proxy
statement.

The bylaws of the Company provide that no contract or transaction between inContact and one or more of its directors or officers, or between
inContact and any other corporation, firm, association, or other organization in which one or more of its directors or officers are financially
interested, shall be void or voidable solely for this reason, or solely because the director or officer is present at or participates in the meeting of
the Board of Directors or committee that authorizes or approves the contract or transaction, or because their votes are counted for such purpose,
provided that:

the material facts as to his, her, or their relationship or interest as to the contract or transaction are disclosed or are known to the
Board of Directors or the committee and noted in the minutes, and the
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Board of Directors or committee, authorizes the contract or transaction in good faith by the affirmative vote of a majority of
disinterested directors, even though the disinterested directors are less than a quorum;

the material facts as to his, her, or their relationship or interest as to the contract or transaction are disclosed or are known to the
stockholders entitled to vote thereon, and the contract or transaction is specifically approved or ratified in good faith by the majority
of shares entitled to vote, counting the votes of the common or interested directors or officers; or

the contract or transaction is fair as to inContact as of the time it is authorized or approved.
Under the Company s Code of Ethics, an officer has an obligation to disclose to the Board of Directors or appropriate committee any situation
that may present a conflict of interest between inContact and the officer.

Audit Committee Report

The purposes of the Audit Committee are set forth in the committee s written charter. As provided in the charter, the role of the committee is to
assist the Board of Directors in its oversight on matters relating to accounting, financial reporting, internal control, auditing, and regulatory
compliance activities, and other matters the Board deems appropriate. The Committee also selects inContact s independent registered public
accounting firm in accordance with the provisions set out in the charter. Management, however, is responsible for the preparation, presentation
and integrity of inContact s financial statements, and for the procedures designed to assure compliance with accounting standards and applicable
laws and regulations. The independent registered public accounting firm is responsible for planning and carrying out proper audits and reviews.

In fulfilling its responsibilities, the Audit Committee has reviewed and discussed the audited financial statements contained in the 2008 Annual
Report on Form 10-K of inContact with management and the independent registered public accounting firm. In addition, the committee has
discussed with the independent registered public accounting firm the matters required to be discussed pursuant to Statement of Auditing
Standards No. 61, as modified or supplemented. The committee has also received from the independent registered public accounting firm the
written disclosures and letter required by applicable requirements of the Public Company Accounting Oversight Board, considered whether the
provision of non-audit services by the independent registered public accounting firm is compatible with maintaining the independent registered
public accounting firm s independence, and discussed with the independent registered public accounting firm its independence.

In reliance on the reviews and discussions with management and the independent registered public accounting firm referred to above, and
subject to the limitations on the responsibilities and role of the Audit Committee set forth in the charter and discussed above, the committee
recommended to the Board of Directors, and the Board approved, that the audited financial statements of inContact be included in its 2008
Annual Report on Form 10-K for filing with the Securities and Exchange Commission.

Respectfully submitted on April 29, 2009, by the members of the Audit Committee of the Board of Directors:
Steve Barnett (Chairman)

Paul F. Koeppe

Blake O. Fisher, Jr.

Mark J. Emkjer

Section 16(a) Filing Compliance

Section 16(a) of the Securities Exchange Act of 1934 (Exchange Act) requires officers and directors of inContact and persons who own more
than ten percent of a registered class of its equity securities to file reports
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of ownership and changes in their ownership on Forms 3, 4, and 5 with the Commission, and forward copies of such filings to the Company.
Based on the copies of filings received by the Company during the most recent fiscal year the directors, officers, and beneficial owners of more
than ten percent of the equity securities of inContact registered pursuant to Section 12 of the Exchange Act have filed on a timely basis all
required Forms 3, 4, and 5 and any amendments thereto.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The primary objectives of our compensation policies are to attract and retain experienced and well-qualified executive officers, and provide
incentives for financial and business achievements that benefit our stockholders. The Compensation Committee of the Board is charged with the
responsibility of evaluating compensation and benefit for our executive officers and recommending specific compensation packages to the
Board. The Compensation Committee also evaluates and recommends to the Board compensation arrangements for our non-employee Directors.

How the Compensation Committee Performs its Tasks

In 2006, the Compensation Committee engaged a compensation consulting company (Watson Wyatt Worldwide) to develop information about
the compensation of our executive officers, which was used as part of the total mix of information evaluated to make compensation decisions for
our executive officers and directors. We did not retain the services of a consulting firm in 2007 or 2008, but we may do so in the future for
assistance in developing market appropriate compensation policies and packages.

The Compensation Committee periodically requests and receives survey data from our human resource department on the compensation levels
and practices of companies that need executive officers with skills and experience similar to what we require, companies that are in the same or
similar industries as us, and companies with market capitalizations and revenues similar to us. In 2006, we obtained compensation information
through our compensation consultant with respect to 15 other companies, including Altiris Inc.; Art Technology Group Inc.; Chordiant Software
Inc.; iPass Inc.; J2 Global Communications Inc.; Keynote Systems Inc.; INX Inc.;