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inContact, Inc.
75 West Towne Ridge Parkway, Tower 1
Salt Lake City, UT 84070
Dear Stockholder:

The Board of Directors of inContact, Inc. ( inContact ) has unanimously approved a merger agreement providing for
inContact to be acquired by NICE-Systems Ltd. ( Parent ).

We cordially invite you to attend a special meeting of stockholders of inContact, which will be held at our corporate
headquarters located at 75 West Towne Ridge Parkway, Tower 1, Salt Lake City, UT 84070, on August 11, 2016 at
10:00 a.m. local time. At the special meeting, you will be asked to consider and vote upon:

a proposal to adopt and approve the merger agreement dated as of May 17, 2016, by and among inContact,
Parent and Victory Merger Sub Inc., a wholly owned indirect subsidiary of Parent, pursuant to which
inContact would be acquired by Parent.

a proposal to postpone or adjourn the inContact special meeting, if necessary or appropriate, to solicit
additional proxies in favor of the proposal to adopt and approve the merger agreement if there are
insufficient votes at the time of such adjournment to approve such proposal; and

a proposal, on an advisory (non-binding) basis, to approve the compensation that may be paid or become
payable to inContact s named executive officers in connection with the merger, and the agreements and
understandings pursuant to which such compensation may be paid or become payable.
If inContact s stockholders approve the merger agreement and the merger is completed, inContact will become a
wholly owned indirect subsidiary of Parent, and you will be entitled to receive $14.00 in cash, without interest, for
each share of our common stock that you own (excluding common stock subject to forfeiture restrictions), unless you
have properly exercised your appraisal rights with respect to such shares.

On May 17, 2016, our Board of Directors unanimously (i) determined that the merger and merger agreement, and the
transaction contemplated by the merger agreement, are fair to and in the best interests of inContact and its
stockholders, (ii) approved and declared advisable the merger agreement and the transactions contemplated thereby

and (iii) recommended approval and adoption of the merger agreement and the merger by our stockholders. Our
Board of Directors recommends that you vote (i) FOR the proposal to adopt the merger agreement and thereby
approve the transactions contemplated by the merger agreement, including the merger, (i) FOR the proposal
to approve one or more postponements or adjournments of the special meeting to a later date or dates if
necessary or appropriate to solicit additional proxies if there are insufficient votes to adopt the merger
agreement at the time of the special meeting and (iii) FOR the proposal to approve, by non-binding, advisory
vote, compensation that will or may become payable by inContact to its named executive officers in connection
with the merger, and the agreements and understandings pursuant to which such compensation may be paid or
become payable.
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The enclosed proxy statement provides detailed information about the special meeting, the merger agreement and the
merger. A copy of the merger agreement is attached as Appendix A to the proxy statement. The proxy statement also
describes the actions and determinations of our Board of Directors in connection with its evaluation of the merger
agreement and the merger. We encourage you to read the proxy statement and its annexes, including the merger
agreement, carefully and in their entirety. You may also obtain more information about inContact from documents we
file with the Securities and Exchange Commission from time to time.

YOUR VOTE IS VERY IMPORTANT. The merger cannot be completed unless the merger agreement is
approved by the affirmative vote of the holders of a majority of the outstanding shares of our
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common stock. Whether or not you expect to attend the special meeting in person, please sign and return the
enclosed proxy card, or grant a proxy electronically over the Internet or by telephone as instructed in these
materials. If you attend the special meeting and desire to vote in person, you may do so even though you have
previously sent a proxy. The failure to vote will have exactly the same effect as voting against the approval of
the merger agreement.

If your shares are held in street name by your broker, your broker will be unable to vote your shares without
instructions from you. You should instruct your broker to vote your shares, following the procedures provided
by your broker. Failure to instruct your broker to vote your shares will have exactly the same effect as voting
against the approval of the merger agreement.
If you have any questions or need assistance voting your shares, please contact our proxy solicitor:
The Proxy Advisory Group, LLC
18 East 41st Street, Suite 2000, New York, NY 10017-6219
888.557.7699 (toll free)

On behalf of the Board of Directors,

Paul Jarman
Chief Executive Officer

The merger and the transactions contemplated by the merger agreement have not been approved or
disapproved by the U.S. Securities and Exchange Commission or any state securities commission. Neither the
U.S. Securities and Exchange Commission nor any state securities commission has passed upon the merits or
fairness of the merger or the transactions contemplated by the merger agreement or upon the adequacy or
accuracy of the information contained in this document or the accompanying proxy statement. Any
representation to the contrary is a criminal offense.

The accompanying proxy statement is dated July 12, 2016 and is first being mailed to stockholders on or about July
12, 2016.
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inContact, Inc.
75 West Towne Ridge Parkway, Tower 1
Salt Lake City, UT 84070
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To be held August 11, 2016

A special meeting of stockholders of inContact, Inc., a Delaware corporation (_inContact or the Company ), will be held
at our corporate headquarters located at 75 West Towne Ridge Parkway, Tower 1, Salt Lake City, UT 84070, on
August 11, 2016, at 10:00 a.m. local time, to consider and act upon the following matters:

1. To consider and vote upon a proposal to approve the Agreement and Plan of Merger, dated as of May 17,
2016 entered into by and among inContact, NICE-Systems Ltd., a company organized under the laws of the
State of Israel (_Parent ) and Victory Merger Sub Inc., a Delaware corporation and wholly owned indirect
subsidiary of Parent (_Merger Subsidiary ), as it may be amended from time to time. Pursuant to the merger
agreement, Merger Subsidiary will be merged with and into inContact, with inContact surviving the merger
and becoming a wholly owned indirect subsidiary of Parent. Upon completion of the merger, each share of
our common stock issued and outstanding immediately prior to the completion of the merger, other than
shares subject to forfeiture restrictions and other than shares held by a stockholder who perfects appraisal
rights in accordance with Delaware law, will automatically be cancelled and converted into the right to
receive $14.00 in cash, without interest. A copy of the merger agreement is attached as Appendix A to the
accompanying proxy statement;

2. To approve the postponement or adjournment of the special meeting, if necessary or appropriate, for, among
other reasons, to solicit additional proxies in favor of the proposal to adopt and approve the merger
agreement if there are insufficient votes at the time of the special meeting to approve such proposal; and

3. To consider and vote on the proposal to approve on an advisory (non-binding) basis, compensation that will
or may become payable to inContact s named executive officers in connection with the merger, and the
agreements and understandings pursuant to which such compensation may be paid or become payable
contemplated by the merger agreement.

The affirmative vote of the holders of a majority of the outstanding shares of our common stock entitled to vote
thereon is required to approve the proposal to adopt the merger agreement. The affirmative vote of a majority of our
shares of common stock represented at the special meeting, either in person or by proxy, and entitled to vote thereon,
is required to approve the proposal to approve one or more postponements or adjournments of the special meeting.

The affirmative vote of a majority of the shares of our common stock represented at the special meeting, either in
person or by proxy, and entitled to vote thereon is required to approve the proposal to approve on an advisory
(non-binding) basis, compensation that will or may become payable to in Contact s named executive officers in
connection with the merger (as described in The Merger Interests of the Directors and Executive Officers in the
Merger May Differ From Your Interests  Golden Parachute Compensation ), and the agreements and understandings
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pursuant to which such compensation may be paid or become payable. The failure of any stockholder of record to
submit a signed proxy card, grant a proxy electronically over the Internet or by telephone or to vote in person by ballot
at the special meeting will have the same effect as a vote  AGAINST the proposal to adopt the merger agreement. The
failure of any stockholder of record to submit a signed proxy card, grant a proxy electronically over the Internet or by
telephone or to attend the special meeting in person will not have any effect on the postponement or adjournment
proposal or the proposal to approve on an advisory (non-binding) basis, compensation that will or may become

payable to
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inContact s named executive officers in connection with the merger, and the agreements and understandings pursuant
to which such compensation may be paid or become payable, however, if you attend the special meeting in person

and fail to vote in person by ballot, that will be treated as an abstention. Abstentions will have the same effect as a
vote AGAINST the proposal to adopt the merger agreement, the postponement or adjournment proposal and the
proposal to approve on an advisory (non-binding) basis, compensation that will or may become payable by inContact
to its named executive officers in connection with the merger, and the agreements and understandings pursuant to
which such compensation may be paid or become payable. If you hold your shares in street name, and fail to instruct
your broker, bank or other nominee on how to vote, your shares will not be voted, which will have the same effect as a
vote AGAINST the proposal to adopt the merger agreement, but will not have any effect on the postponement or
adjournment proposal or the proposal to approve on an advisory (non-binding) basis, compensation that will or may
become payable to inContact s named executive officers in connection with the merger, and the agreements and
understandings pursuant to which such compensation may be paid or become payable.

Only stockholders of record as of the close of business on July 5, 2016, are entitled to notice of the special meeting
and to vote at the special meeting or at any postponement or adjournment thereof. A list of stockholders entitled to
vote at the special meeting will be available in our offices located at 75 West Towne Ridge Parkway, Tower 1, Salt
Lake City, UT 84070, during regular business hours for a period of at least ten days before the special meeting and at
the place of the special meeting during the meeting.

Stockholders who do not vote in favor of the proposal to adopt the merger agreement will have the right to seek
appraisal of the fair value of their shares of inContact common stock if they deliver a demand for appraisal before the
vote is taken on the merger agreement and comply with all the requirements of Delaware law, which are summarized
herein and reproduced in their entirety in Appendix C to the accompanying proxy statement.

The Board of Directors recommends that you vote (i) FOR the proposal to adopt the merger agreement and
thereby approve the transactions contemplated by the merger agreement, including the merger, (ii) FOR the
proposal to approve one or more postponements or adjournments of the special meeting to a later date or dates
if necessary or appropriate to solicit additional proxies if there are insufficient votes to adopt the merger
agreement at the time of the special meeting and (iii) FOR the proposal to approve, by non-binding, advisory
vote, compensation that will or may become payable to inContact s named executive officers in connection with
the merger, and the agreements and understandings pursuant to which such compensation may be paid or
become payable.

By Order of the Board of Directors,

Salt Lake City, Utah Paul Jarman
Dated: July 12, 2016 Chief Executive Officer
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SUMMARY

This summary highlights selected information from this proxy statement with respect to the special meeting and the
merger, and it may not contain all of the information that is important to you. Accordingly, we encourage you to read
carefully this entire proxy statement, its appendices and the documents referred to or incorporated by reference in this
proxy statement. You may obtain the information incorporated by reference into this proxy statement without charge
by following the instructions in the section entitled Where You Can Find More Information.

In this proxy statement, the terms we, us, our, inContact and the Company refer to inContact, Inc. and
our subsidiaries. We refer to NICE-Systems Ltd. as Parent and Victory Merger Sub Inc. as Merger Subsidiary.
We refer to Jefferies LLC as Jefferies. We refer to the Agreement and Plan of Merger, dated as of May 17, 2016, by
and among inContact, Parent and Merger Subsidiary as the merger agreement.

Parties to the Merger
inContact. inContact is a Delaware corporation headquartered in Salt Lake City, Utah. We provide cloud contact
center software solutions through our inContact® Customer Interaction Cloud, an advanced contact handling and
performance management software application. Our services also provide a variety of connectivity options for
carrying inbound calls and linking agents to our inContact applications. We provide customers the ability to monitor
agent effectiveness through our user survey tools and the ability to efficiently monitor their agent needs. We are also
an aggregator and provider of network connectivity services. We contract with a number of third party providers for
the right to resell the various telecommunication services and products they provide, and then offer all of these
services to the customers. These services and products allow customers to buy only the network connectivity services
they need, combine those services in a customized enhanced contact center package, receive one bill for those
services, and call a single point of contact if a service problem or billing issue arises.

Parent and Merger Subsidiary. Parent is a company organized under the laws of the State of Israel. Parent provides
enterprise software solutions that empower organizations to make smarter decisions based on advanced analytics of
structured and unstructured data. Parent s solutions help the world s largest organizations deliver better customer
service, ensure compliance, combat fraud and safeguard citizens. Over 25,000 organizations in more than 150
countries, including over 80 of the Fortune 100 companies, are using Parent s solutions. Merger Subsidiary is a
Delaware corporation and a wholly owned indirect subsidiary of Parent formed for purposes of the merger.

The Special Meeting
A special meeting of our stockholders will be held on August 11, 2016, at 10:00 a.m. local time, at our corporate
headquarters located at 75 West Towne Ridge Parkway, Tower 1, Salt Lake City, UT 84070. The purpose of the
special meeting is for our stockholders to consider and vote upon (i) a proposal to adopt and approve the merger
agreement among inContact, Parent and Merger Subsidiary, (ii) a proposal to postpone or adjourn the special meeting,
if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of such adjournment
to approve such proposal; and (iii) a proposal, on an advisory (non-binding) basis, to approve the compensation that
may be paid or become payable to inContact s named executive officers in connection with the merger, and related
agreements (as described in The Merger Interests of the Directors and Executive Officers in the Merger May Differ
From Your Interests  Golden Parachute Compensation ). You are entitled to notice of and to vote at the special
meeting if you owned shares of our outstanding common stock at the close of business on July 5, 2016, the record date
for the special meeting. A quorum is required for stockholders to conduct business at the special meeting. The
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presence, in person or by proxy, of the holders of a majority of the outstanding shares of our common stock is
necessary to establish a quorum at the meeting. The affirmative vote of holders of a majority of our outstanding shares
of common
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stock as of the close of business on the record date for stockholders entitled to vote at the special meeting is required
to approve the merger agreement. The affirmative vote of a majority of our shares of common stock represented at the
special meeting, either in person or by proxy, and entitled to vote thereon is required to approve the proposal to
approve one or more postponements or adjournments of the special meeting and the proposal to on an advisory
(non-binding) basis, compensation that will or may become payable by inContact to its named executive officers in
connection with the merger, and the agreements and understandings pursuant to which such compensation may be
paid or become payable. You will have one vote for each share of common stock you owned at the close of business
on the record date. As of the record date, there were 62,513,387 shares of our common stock outstanding and entitled
to be voted at the special meeting. You can vote shares you hold of record by attending the special meeting and voting
in person, by mailing the enclosed proxy card, or by voting over the telephone or over the Internet. If your shares of
common stock are held in street name by your broker, bank or other nominee, you should instruct your broker, bank,
or other nominee on how to vote your shares using the instructions provided by your broker, bank, or other nominee.
If you do not instruct your broker, bank, or other nominee to vote your shares, your shares will not be voted at the
special meeting and will count as a vote AGAINST the adoption of the merger agreement. You may revoke your
proxy at any time before the vote is taken at the special meeting. To revoke your proxy, you must either advise
inContact s Secretary in writing, deliver a proxy dated after the date of the proxy you wish to revoke, or attend the
special meeting and vote your shares in person. Merely attending the special meeting will not constitute revocation of
your proxy. If you have instructed your broker, bank, or other nominee to vote your shares, you must follow the
directions provided by your broker, bank, or other nominee to change those instructions

The Merger
We are asking our stockholders to consider and vote upon a proposal to approve the merger agreement which provides
for the acquisition of inContact by Parent. The Board of Directors is providing this proxy statement and the
accompanying form of proxy to holders of inContact common stock in connection with the solicitation of proxies for
use at the special meeting of stockholders to approve the merger.

The full text of the merger agreement is attached as Appendix A to this proxy statement. We urge you to read the
merger agreement carefully and in its entirety. If the merger is approved by our stockholders and the transaction
closes as contemplated, inContact will become a wholly owned indirect subsidiary of Parent, and you will be entitled
to receive $14.00 cash, without interest and less any required tax withholding, for each share of our common stock
that you own, and:

you will no longer have any interest in our future earnings or growth;

we will no longer be a public company;

our common stock will no longer be traded on the NASDAQ Capital Market; and

we may no longer be required to file periodic and other reports with the SEC.
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Reasons for the Merger
Our Board of Directors considered a number of factors in making its determination that the merger and the other
transactions contemplated by the merger agreement are advisable and in the best interests of inContact and its
stockholders, including the following:

the merger consideration will be paid in cash providing certainty, immediate value and liquidity to
inContact s stockholders and that a price of $14.00 per share in cash represents a premium of
approximately 49% to the closing price of inContact s common stock on the last full trading day prior
to our Board of Director s decision to approve the merger agreement;
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inContact s prospects as an independent company, and our Board of Directors determination that
Parent s all-cash proposal represented near-term, substantially higher value and certainty to inContact s
stockholders relative to inContact s prospects as a stand-alone company;

the sale process conducted prior to the signing of the merger agreement, the fact that $14.00 per share
was the highest value that was available to inContact at the time, and that there was no assurance that a
more favorable opportunity would arise later;

the terms of the merger agreement, including inContact s ability to respond to and accept a superior
proposal under certain circumstances and the agreement s termination provisions;

the closing conditions included in the merger agreement, including the absence of any
financing-related closing condition, and the likelihood that the merger would be completed; and

the oral opinion of Jefferies, subsequently confirmed in writing, to our Board of Directors (in its
capacity as such) that, as of May 17, 2016, and based upon and subject to the various assumptions
made, procedures followed, matters considered and qualifications and limitations on the scope of
review undertaken by Jefferies as set forth in the written opinion, the consideration to be received by
the holders of shares of inContact s common stock (other than inContact, Parent and their respective
affiliates) pursuant to the merger agreement was fair, from a financial point of view, to such holders.
The full text of the written opinion is attached to this proxy statement as Appendix B and is
incorporated by reference in this proxy statement in its entirety. The opinion of Jefferies is more fully
described below in the subsection entitled The Merger Opinion of inContact s Financial Advisor .
Our Board of Directors also identified and considered a number of countervailing factors and risks to inContact and its
stockholders relating to the merger and the merger agreement, including the following:

the possibility that the merger may not be completed and the potential adverse consequences to
inContact as a result;

the fact that inContact s stockholders will not participate in any future earnings or growth of inContact
as an independent company and will not benefit from any future appreciation in the value of inContact;

limitations on the conduct of inContact s business prior to closing imposed by the interim operating
covenants of the merger agreement;

the potential negative impact of the announcement and pendency of the merger on inContact s
operations, employee retention, and relationships with distributors, customers, and suppliers;
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the risk that the merger may not receive required government approvals, that a governmental authority
may prohibit the transactions contemplated by the merger agreement, or that other conditions to the
parties obligations to complete the merger will not be satisfied;

the fact that the merger will be a taxable transaction to inContact s stockholders; and

interests of inContact s directors and executive officers that are different from, or are in addition to, the
interests of inContact s stockholders generally. For more information see The Merger Agreement
Interests of Directors and Executive Officers in the Merger May Differ From Your Interests .

Recommendation of the Board of Directors
Our Board of Directors believes that the terms of the merger are fair to and in the best interests of the Company and
our stockholders, has approved and declared advisable the merger agreement and the
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transactions contemplated thereby and has recommended approval and adoption of the merger agreement and the
merger by our stockholders. Our Board recommends that you vote FOR the proposal to adopt the merger
agreement and thereby approve the transactions contemplated by the merger agreement, including the merger,

FOR the proposal to approve one or more postponements or adjournments of the special meeting to a later
date or dates if necessary or appropriate to solicit additional proxies if there are insufficient votes to adopt the
merger agreement at the time of the special meeting and FOR the proposal to approve, by non-binding,
advisory vote, compensation that will or may become payable to inContact s named executive officers in
connection with the merger, and the agreements and understandings pursuant to which such compensation
may be paid or become payable.

Opinion of inContact s Financial Advisor
On November 23, 2015, we retained Jefferies to act as our financial advisor in connection with a possible business
transaction involving inContact. In connection with this engagement, our Board of Directors requested that Jefferies
evaluate the fairness, from a financial point of view, to the holders of inContact common stock (other than inContact,
Parent and their respective affiliates) of the merger consideration of $14.00 in cash per share of inContact common
stock. At a meeting of our Board of Directors held May 17, 2016, Jefferies rendered an oral opinion, confirmed by
delivery of a written opinion dated May 17, 2016, to the effect that, as of that date and based upon and subject to the
various assumptions made, procedures followed, matters considered and qualifications and limitations on the scope of
the review undertaken as set forth therein, the merger consideration of $14.00 in cash per share of inContact common
stock to be received by holders of shares of inContact common stock (other than inContact, Parent and their respective
affiliates) pursuant to the merger agreement was fair, from a financial point of view, to such holders, as more fully
described below under the caption, Opinion of inContact s Financial Advisor.

The full text of the written opinion of Jefferies, dated May 17, 2016, is attached hereto as Appendix B. Jefferies
opinion sets forth, among other things, the various assumptions made, procedures followed, matters considered
and qualifications and limitations on the scope of the review undertaken by Jefferies in rendering its opinion.
We encourage you to read Jefferies opinion carefully and in its entirety. Jefferies opinion was directed to our
Board of Directors (in its capacity as such) and addresses only the fairness, from a financial point of view, of
the merger consideration of $14.00 in cash per share of inContact common stock to be received by holders of
inContact common stock (other than inContact, Parent and their respective affiliates) pursuant to the merger
agreement as of the date of the opinion. It does not address any other aspects of the merger and does not
constitute a recommendation as to how any holder of inContact common stock should vote or act with respect
to the merger or any matter related thereto. The summary of the opinion of Jefferies set forth in the section of
this Proxy Statement entitled 7The Merger Opinion of inContact s Financial Advisor is qualified in its entirety
by reference to the full text of the opinion.

Treatment of Equity Awards
Stock Options. In the merger, all outstanding vested stock options will be cancelled and converted into the right to
receive, in cash, the excess, if any, of $14.00 over the applicable per share exercise price for each share of stock
underlying a vested stock option, less any required tax withholding. All outstanding unvested stock options will be
cancelled and converted into an option to purchase a number of American Depositary Shares which represent ordinary
shares of Parent (_Parent ADSs ), calculated by multiplying the number of shares underlying the unvested stock option
by an equity award exchange ratio based on the average closing price of Parent ADSs for the ten trading days
immediately preceding the closing date for the merger (the _Equity Award Exchange Ratio ).
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RSUs. In the merger, all outstanding vested restricted stock units (_RSUs ) will be cancelled and converted into the
right to receive, in cash, $14.00, less any required tax withholding, for each share of our common stock subject to such
vested RSU. All outstanding unvested RSUs will be cancelled and converted into an RSU with respect to a number of
Parent ADSs, calculated by multiplying the number of shares underlying the unvested RSU by the Equity Award
Exchange Ratio.

Restricted Shares. In the merger, all unvested shares of restricted stock will be cancelled and converted into a number
of restricted Parent ADSs, calculated by multiplying the number of unvested restricted shares by the Equity Award
Exchange Ratio.

Employee Stock Purchase Plan. Under our 2005 Employee Stock Purchase Plan, no new offering periods have
commenced or will commence following completion of the offering period in progress as of the date of the merger
agreement. The most recent offering period terminated in accordance with the terms of our 2005 Employee Stock
Purchase Plan on June 30, 2016. Upon termination of the most recent offering period, each then outstanding option
under our 2005 Employee Stock Purchase Plan was exercised automatically. We will terminate our 2005 Employee
Stock Purchase Plan as of immediately prior to the effective time of the merger.

Debt Financing
Prior to entering into the merger agreement, Parent entered into debt commitment letters with certain financial
institutions pursuant to which Parent would be provided debt financing on the terms and conditions set forth in the
debt commitment letters, the proceeds of which, among other uses, will be used by Parent to fund all or a portion of
the merger consideration. The merger agreement provides, however, that obtaining such debt financing is not a
condition to close.

Interests of Directors and Executive Officers in the Merger
In considering the recommendation of our Board of Directors that you vote in favor of the proposal to approve the
merger agreement, you should be aware that certain of our directors and executive officers may have interests in the
merger that are different from, or are in addition to, the interests of inContact and our stockholders generally. These
interests may create a potential conflict of interest and may be perceived to have affected their decision to support or
approve the merger. Our Board of Directors was aware of these potential conflicts of interest during its deliberations
on the merits of the merger and in making its decision to approve the merger agreement, the merger and the related
transactions. These interests include, but are not limited to, the receipt of Parent equity compensation awards and
potential severance benefits in the event of employment termination on or following the consummation of the merger
pursuant to retention agreements entered into in connection with the merger agreement, and continuation of
indemnification rights and coverage under our directors and officers liability insurance policies. inContact
stockholders should be aware of these interests when considering the Board of Directors recommendation to approve
the merger agreement.

Material U.S. Federal Income Tax Consequences
In general, your receipt of the merger consideration will be a taxable transaction for U.S. federal income tax purposes
if you are a U.S. Holder (as defined under The Merger Material U.S. Federal Income Tax Consequences ). If you
are a U.S. Holder, for U.S. federal income tax purposes, you will generally recognize capital gain or loss equal to the
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difference, if any, between the amount of cash received pursuant to the merger and your adjusted basis in the shares
surrendered. If you are a Non-U.S. Holder (as defined under The Merger Material U.S. Federal Income Tax
Consequences ), you will generally not be subject to U.S. federal income tax with respect to the exchange of our
common stock for cash in the merger unless you have certain connections with the United States. The tax
consequences of the merger to you will depend upon your own particular circumstances. You should consult your tax
advisor in order to fully understand how the merger will affect you.
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Delisting and Deregistration of our Common Stock
If the merger is completed, inContact common stock will be delisted from the NASDAQ Stock Market and
deregistered under the Securities Exchange Act of 1934, as amended (the _Exchange Act ), and we will no longer file
periodic reports with the SEC on account of our common stock.

Governmental and Regulatory Approvals
Under the merger agreement, the merger cannot be completed until (i) the applicable waiting period under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the _HSR Act ), has expired or been terminated, (ii) approval
has been obtained from the Committee on Foreign Investment in the United States (_CFIUS ) and (iii) approvals have
been obtained from the Federal Communications Commission ( FCC ) and certain state authorities in connection with
the transfer of entities holding certain telecommunications licenses in the merger. inContact and Parent filed their joint
domestic and international 214 transfer of control applications with the FCC on May 31, 2016, and an amended FCC
application on July 8, 2016, and their respective HSR Act notifications on June 2, 2016. On June 22, 2016, the
Premerger Notification Office of the U.S. Federal Trade Commission advised inContact that early termination had
been granted of the mandatory waiting period under the HSR Act with respect to the merger. The Company and
Parent have filed a joint voluntary notice with CFIUS and transfer of control applications with various state
communications regulatory authorities.

Legal Proceedings
On June 10, 2016, a complaint captioned Natalie Gordon v. inContact, Inc., et al., Case No. 160903695 was filed in
the Third Judicial District Court of Salt Lake County, State of Utah naming as defendants inContact and its Board of
Directors (the _Gordon Action ). Plaintiff filed an amended complaint in the Gordon Action on July 1, 2016. On July 5,
2016, a complaint captioned David Stern v. inContact, Inc., et al., Case No. 160904200 was filed in the Third Judicial
District Court of Salt Lake County, State of Utah naming as defendants inContact and its Board of Directors (the _Stern
Action ). The Stern and Gordon Actions purport to be class actions brought by shareholders alleging that inContact s
Board of Directors breached their fiduciary duties by approving the merger agreement. The complaints seek, among
other things, either to enjoin the proposed transaction or to rescind the transaction in the event it is consummated. On
July 6, 2016, plaintiffs in the Gordon Action and the Stern Action filed motions to consolidate the actions, appoint
lead plaintiff and counsel, and expedite discovery, all of which remain pending. The defendants believe the litigation
is entirely without merit and intend to defend it vigorously.

On July 8, 2016, a complaint captioned Andre Davis v. inContact. Inc., et al., Case No. 160904272 was filed in the

Third Judicial District Court of Salt Lake County, State of Utah naming as defendants inContact, its Board of

Directors, Parent and Merger Subsidiary (the _Davis Action ). The Davis Action purports to be a class action brought by
shareholders alleging that inContact s Board of Directors breached their fiduciary duties by approving the merger
agreement and that inContact, Parent and Merger Subsidiary aided and abetted those alleged breaches. The complaint
seeks, among other things, either to enjoin the proposed transaction or to rescind the transaction in the event it is
consummated. The defendants believe the litigation is entirely without merit and intend to defend it vigorously.

Anticipated Closing of the Merger
We intend to complete the closing of the merger promptly after all of the conditions to completion of the merger are
satisfied or waived, including the approval of the merger agreement by our stockholders. We currently expect the
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merger to be completed in the second half of 2016, although we cannot assure completion by any particular date, if at
all. We will issue a press release and letters of transmittal for your use once the merger has been completed.
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No Solicitation of an Acquisition Proposal
We have agreed in the merger agreement, between the date of the merger agreement and the effective time, to certain
limitations on our ability to take action with respect to alternative acquisition transactions. Notwithstanding these
limitations, the merger agreement provides that, at any time prior to obtaining the requisite stockholder vote for
approval of the merger with Parent, we may consider and discuss a superior acquisition proposal with a third party or
an acquisition proposal that our Board determines in good faith would reasonably likely lead to a superior proposal,
subject to the limitations and conditions set forth in the merger agreement and as further detailed in The Merger
Agreement No Solicitation of an Acquisition Proposal below. If we do so, we must notify Parent and provide the
details of the superior acquisition proposal.

Termination Fees
If the merger agreement is terminated in certain instances, we are obligated to pay to Parent a termination fee of
$34,140,000. More information can be found in The Merger Agreement Termination Fees below.

Appraisal Rights
If the merger is consummated, inContact stockholders who do not vote in favor of the adoption and approval of the
merger agreement and who properly demand appraisal of their shares of inContact s common stock will be entitled to
appraisal rights in connection with the merger under Section 262 of the Delaware General Corporation Law (_Section
262 ). See also Appendix C  Section 262 of the Delaware General Corporation Law (Appraisal Rights).

Additional Information
You can find more information about inContact in the periodic reports and other information we file with the U.S.
Securities and Exchange Commission (the _SEC ). The information is available at the SEC s public reference facilities
and at the website maintained by the SEC at http://www.sec.gov. For a more detailed description of the additional
information available, please see the section entitled Where You Can Find More Information.
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INCONTACT, INC.

PROXY STATEMENT FOR THE

SPECIAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS ABOUT THE MERGER

Q: Who is soliciting my proxy?

A: The Board of Directors of inContact.

Q: Where and when is the special meeting of stockholders?

A: The special meeting of stockholders of inContact will be held at our corporate offices located at 75 West Towne
Ridge Parkway, Tower 1, Salt Lake City, UT 84070, on August 11, 2016 at 10:00 a.m. local time.

Q: What am I voting on?

A: You are voting on the following three proposals:
1. To approve the merger agreement, pursuant to which Merger Subsidiary will be merged with and into inContact,
with inContact surviving as a wholly owned indirect subsidiary of Parent.

2. To approve the postponement or adjournment of the special meeting, if necessary or appropriate, for, among other
reasons, the solicitation of additional proxies in the event that there are not sufficient votes at the time of the special
meeting to approve the proposal to adopt the merger agreement;

3. To consider and vote on the proposal to approve on an advisory (non-binding) basis, compensation that will or may
become payable to inContact s named executive officers in connection with the merger, and the agreements and
understandings pursuant to which such compensation may be paid or become payable contemplated by the merger
agreement (as described in The Merger Interests of the Directors and Executive Officers in the Merger May Differ
From Your Interests  Golden Parachute Compensation ).
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Q: How does inContact s Board of Directors recommend that I vote?

A: On May 17, 2016, our Board of Directors unanimously (i) determined that the merger and merger agreement, and
the transaction contemplated by the merger agreement, are fair to and in the best interests of the Company and
our stockholders, (ii) approved and declared advisable the merger agreement and the transactions contemplated
thereby and (iii) recommended approval and adoption of the merger agreement and the merger by our
stockholders. Our Board of Directors recommends that you vote FOR the proposal to adopt the merger agreement
and thereby approve the transactions contemplated by the merger agreement, including the merger, FOR the
proposal to approve one or more postponements or adjournments of the special meeting to a later date or dates if
necessary or appropriate to solicit additional proxies if there are insufficient votes to adopt the merger agreement
at the time of the special meeting and FOR the proposal to approve, by non-binding, advisory vote, compensation
that will or may become payable to inContact s named executive officers in connection with the merger, and the
agreements and understandings pursuant to which such compensation may be paid or become payable.

Q: What will I receive in the merger?

A: Upon completion of the merger, you will receive $14.00 in cash, without interest and less any required tax
withholding, for each share of our common stock that you own. For example, if you own 1,000 shares of our
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common stock, you will receive $14,000.00 in cash in exchange for your shares of common stock, less any
required tax withholding. You will not own any shares in the surviving corporation.

Q: Who can vote at the special meeting?

A: All stockholders of record at the close of business on July 5, 2016, the record date for the special meeting, will be
entitled to notice of and to vote at the special meeting. If on that date, your shares were registered directly in your
name with our transfer agent, Interwest Transfer Company, Inc., then you are a stockholder of record. As a
stockholder of record, you may vote in person at the meeting or vote by proxy. If on that date, your shares were
held in an account at a brokerage firm, bank, dealer or similar organization, then you are the beneficial owner of
shares held in street name and these proxy materials are being forwarded to you by that organization. The
organization holding your account is considered the stockholder of record for purposes of voting at the special
meeting. As a beneficial owner, you have the right to direct your broker or other agent on how to vote the shares
in your account. You are also invited to attend the special meeting. However, if your shares are held in street
name, you are not the stockholder of record, and you may not vote your shares in person at the meeting unless
you request and obtain a valid legal proxy from your broker or other agent. As of the close of business on the
record date, 62,513,387 shares of our common stock were outstanding.

Q: What constitutes a quorum for the meeting?

A: A quorum is required for stockholders to conduct business at the special meeting. The presence, in person or by
proxy, of the holders of a majority of the outstanding shares of our common stock is necessary to establish a
quorum at the meeting. On the record date, there were 62,513,387 shares of our common stock outstanding.
Shares present, in person or by proxy, including shares as to which authority to vote on any proposal is withheld,
shares abstaining as to any proposal, and broker non-votes (where a broker submits a properly executed proxy but
does not have authority to vote a customer s shares on non-routine matters such as the merger proposal) on any
proposal will be considered present at the meeting and entitled to vote for purposes of establishing a quorum for
the transaction of business at the meeting. Each of these categories will be tabulated separately. In the event that a
quorum is not present at the special meeting, we expect that the meeting will be postponed or adjourned to solicit
additional proxies, and the persons named as proxies may propose and vote for one or more postponements or
adjournments of the special meeting; however, no proxy voted against approval of the merger agreement will be
voted in favor of any postponement or adjournment of the special meeting to solicit proxies relating to the
merger.

Q: How many votes do I have and how are votes counted?

A: Each share of our common stock is entitled to one vote on matters brought before the special meeting. If you vote
your shares of our common stock by submitting a proxy, your shares will be voted at the special meeting as you
indicated on your proxy card. If no instructions are indicated on your signed proxy card, all of your shares of
common stock will be voted FOR the approval of the merger agreement, the postponement or adjournment of the
special meeting, if necessary, to solicit additional proxies, and the advisory vote on named executive officer
compensation.
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Q: My shares are held in the street name. Will my broker vote my shares?

A: If you hold your shares in street name, you should have received a vote instruction form with these proxy
materials from your broker, bank or other agent rather than from inContact. Simply complete and return the vote
instruction form to your broker or other agent to ensure your vote is counted. Alternatively, you may vote by
telephone or over the internet as instructed by your broker or other agent. To vote in person at the special
meeting, you must obtain a valid legal proxy from your broker, bank or other agent. Follow the instructions from
your broker or agent included with these proxy materials, or contact your broker or agent to request a legal proxy
form.
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Your broker or nominee will not be permitted to exercise voting discretion with respect to the proposal to approve the
merger agreement. If you do not give your broker or nominee specific instructions on such matter, your shares will not
be voted. Shares of common stock represented by broker non-votes will, however, be counted in determining whether
there is a quorum.

Q: Whatisa broker non-vote ?

A: Under NASDAQ rules, banks, brokers and other nominees may use their discretion to vote uninstructed shares
(i.e., shares held of record by banks, brokerage firms or other nominees but with respect to which the beneficial
owner of such shares has not provided instructions on how to vote on a particular proposal) with respect to
matters that are considered to be routine, but not with respect to non-routine matters. Non-routine matters are
matters that may substantially affect the rights or privileges of stockholders, such as mergers, stockholder
proposals, elections of directors (even if not contested), executive compensation (including any advisory
stockholder votes on executive compensation) and certain corporate governance proposals, even if
management-supported. A broker non-vote occurs on an item when (i) a broker, nominee or intermediary has
discretionary authority to vote on one or more proposals to be voted on at a meeting of stockholders, but is not
permitted to vote on other proposals without instructions from the beneficial owner of the shares and (ii) the
beneficial owner fails to provide the broker, nominee or intermediary with such instructions. Because none of the
proposals to be voted on at the special meeting are routine matters for which brokers may have discretionary
authority to vote, we do not expect there to be any broker non-votes.

Q: Will my shares held in street name or another form of ownership be combined for voting purposes with
shares I hold of record?

A: No. Because any shares you may hold in street name will be deemed to be held by a different stockholder than
any shares you hold of record, any shares so held will not be combined for voting purposes with shares you hold
of record. Similarly, if you own shares in various registered forms, such as jointly with your spouse, as trustee of
a trust or as custodian for a minor, you will receive, and will need to sign and return, a separate proxy card for
those shares because they are held in a different form of record ownership. Shares held by a corporation or
business entity must be voted by an authorized officer of the entity. Shares held in an IRA must be voted under
the rules governing the account.

Q: Howare ABSTAIN votes counted?

A: If you abstain from voting, that abstention will have the same effect as if you voted AGAINST the proposal to
adopt the merger agreement. If you attend the meeting or are represented by proxy and abstain from voting, the
abstention will have the same effect as if you voted AGAINST any proposal to postpone or adjourn the special
meeting to a later date to solicit additional proxies if there are insufficient votes to adopt the merger agreement at
the time of the special meeting and AGAINST the proposal to approve on an advisory (non-binding) basis, the
compensation that will or may become payable to inContact s named executive officers in connection with the
merger.
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Q: What vote is required to approve the merger, postponement or adjournment of the special meeting and the
proposal to approve on an advisory (non-binding) basis compensation that will or may become payable to
inContact s named executive officers in connection with the merger?

A. The affirmative vote of holders of a majority of our outstanding shares of common stock as of the close of
business on the record date for stockholders entitled to vote at the special meeting is required to approve the
merger agreement. As of the close of business on the record date, there were 62,513,387 shares of our common
stock outstanding. This means that under Delaware law, 31,256,694 shares or more must vote in the affirmative
to approve the merger agreement. The affirmative vote of a majority of our shares of
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common stock represented at the special meeting, either in person or by proxy, and entitled to vote thereon, is
required to approve the postponement or adjournment of the special meeting, if necessary, to solicit additional
proxies. The affirmative vote of a majority of our shares of common stock represented at the special meeting,
either in person or by proxy, and entitled to vote thereon, is required to approve the proposal to approve on an
advisory (non-binding) basis, by compensation that will or may become payable to inContact s named executive
officers in connection with the merger.

What happens if I do not vote on the merger?

BECAUSE THE VOTE REQUIRED TO APPROVE THE MERGER AGREEMENT IS BASED ON THE
TOTAL NUMBER OF SHARES OF OUR COMMON STOCK OUTSTANDING ON THE RECORD
DATE, AND NOT JUST THE SHARES THAT ARE ENTITLED TO VOTE OR ACTUALLY VOTED
AT THE SPECIAL MEETING, IF YOU DO NOT VOTE (INCLUDING IF YOU HOLD YOUR SHARES
THROUGH A BROKER OR OTHER NOMINEE AND DO NOT RETURN YOUR VOTE
INSTRUCTIONS TO THE BROKER OR OTHER NOMINEE), IT WILL HAVE EXACTLY THE
SAME EFFECT AS A VOTE AGAINST THE APPROVAL OF THE MERGER AGREEMENT. If the
merger is completed, whether or not you vote for the merger proposal, you will be paid the merger consideration
for your shares of our common stock upon completion of the merger, unless you properly exercise your appraisal
rights. Please see also the section entitled Appraisal Rights and Appendix C Section 262 of the Delaware General
Corporation Law (Appraisal Rights).

Why am I being asked to consider and vote on a proposal to approve on an advisory (non-binding) basis,
compensation that will or may become payable to inContact s named executive officers in connection with
the merger?

Under SEC rules, we are required to seek a non-binding, advisory vote with respect to the compensation
that may be paid or become payable to our named executive officers that is based on or otherwise relates
to the merger, or golden parachute compensation.

What will happen if inContact s stockholders do not approve the golden parachute compensation?

Approval of the compensation that may be paid or become payable to inContact s named executive officers that is
based on or otherwise relates to the merger is not a condition to completion of the merger. The vote is an advisory
vote and will not be binding on inContact or the surviving corporation in the merger. Because the merger-related
compensation to be paid to the named executive officers in connection with the merger is based on contractual
arrangements with the named executive officers, such compensation may be payable, regardless of the outcome

of this advisory vote, if the merger agreement is adopted (subject only to the contractual obligations applicable
thereto).

When should I send in my stock certificates?
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A: After the special meeting, if the merger is completed and you are a stockholder of record, you will receive a letter
of transmittal and other documents to complete and return to the disbursing agent. In order to receive the merger
consideration as soon as reasonably practicable following the completion of the merger, you must send the
exchange agent your validly completed letter of transmittal together with your stock certificates as instructed in
the separate mailing. You should NOT send your stock certificates until requested to do so.

Q: When can I expect to receive the merger consideration for my shares?

A: Once the merger is completed, you will be sent in a separate mailing a letter of transmittal and other documents to
be delivered to the exchange agent in order to receive the merger consideration. Once you
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have submitted your properly completed letter of transmittal, stock certificates and other required documents to
the disbursing agent, the disbursing agent will send you a check for the merger consideration.

I do not know where my stock certificate is how will I get my cash?

The materials the exchange agent will send you after completion of the merger will include the
procedures that you must follow if you cannot locate your stock certificate. This will include an affidavit
that you will need to sign attesting to the loss of your certificate. You may also be required to provide a
bond to the surviving corporation in order to cover any potential loss.

Will stockholders have appraisal rights?

Yes. Under Delaware law, which is our state of incorporation, any stockholder who does not vote in favor of the
merger and remains a holder of inContact common stock at the effective time of the merger may, by complying
with the procedures set forth in Section 262 of the Delaware General Corporation Law and sending us a written
demand for appraisal before the vote is taken on the merger agreement, be entitled to seek appraisal of the fair
value of their shares. Appraisal rights are contingent upon consummation of the merger. See Appendix C for
more information.

What should I do now how do I vote?

Carefully read this document and indicate on the proxy card how you want to vote. Sign, date and mail your

proxy card in the enclosed return envelope as soon as possible. If your shares are held in street name, you may

also vote electronically on the internet or by telephone as instructed in the materials. You should indicate your

vote now even if you expect to attend the special meeting and vote in person. Indicating your vote now will not
prevent you from later canceling or revoking your proxy, right up to the day of the special meeting, and will

ensure that your shares are voted if you later find you cannot attend the special meeting. [F YOU DO NOT
VOTE, THIS WILL HAVE THE SAME EFFECT AS A VOTE AGAINST THE MERGER PROPOSAL.

What happens if I sell my shares of common stock before the special meeting?

The record date for stockholders entitled to vote at the special meeting is earlier than the expected date of the
merger. If you transfer your shares of our common stock after the record date but before the special meeting, you
will, unless special arrangements are made, retain your right to vote at the special meeting but will transfer the
right to receive the merger consideration to the person to whom you transfer your shares.

Can I change my vote after I have mailed my signed proxy card?
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Yes. You can change your vote in one of three ways at any time before your proxy is voted at the special
meeting, by (i) revoking your proxy by written notice to our Corporate Secretary stating that you would like to
revoke your proxy, (ii) completing and submitting a new proxy card bearing a later date, or (iii) attending the
special meeting and voting in person. Simply attending the meeting will not, by itself, revoke your proxy. If your
shares are held in the name of a broker, bank, dealer or other nominee, you must follow instructions received
from such broker, bank or nominee with this proxy statement in order to revoke your vote or to vote in person at
the special meeting.

What are the consequences of the merger to members of our management and Board of Directors?

Each of our executive officers executed a retention agreement with Parent (see [Interests of Directors and
Executive Officers in the Merger May Differ From Your Interests  Retention Agreements below for additional
information about these agreements). Our current Board of Directors, however, will be replaced
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by a new board of directors to be nominated by Parent following the merger. Like all other holders of
shares of our common stock, our directors and executive officers will be entitled to receive $14.00 per
share in cash for each of their shares of our common stock. All stock options, RSUs and unvested
restricted stock held by our executive officers and directors (like all other options, RSUs and unvested
restricted stock held by our employees) will be cancelled at the effective time of the merger and holders
will be entitled to receive either $14.00 per share less tax withholding, in cash, or options, RSUs or
restricted shares, in each case with respect to Parent ADSs, depending on whether or not the original
