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interCLICK, Inc.
11 West 19th Street, 10th Floor
New York, New York 10011

To The Shareholders of interCLICK, Inc.:

We are pleased to invite you to attend the annual meeting of the shareholders of interCLICK, Inc., which will be held
at 10:00 A.M. on June 11, 2010 at the offices of interCLICK, 11 West 19th Street, 10th Floor, New York, NY 10011,
for the following purposes:

1. To elect members to our Board of Directors;

2.To approve an amendment to our 2007 Incentive Stock and Award Plan increasing the shares available for grant;

3. To ratify the appointment of our independent registered public accounting firm for 2010; and

4. For the transaction of such other matters as may properly come before the Annual Meeting.

interCLICK’s Board of Directors has fixed the close of business on April 16, 2010 as the record date for a
determination of shareholders entitled to notice of, and to vote at, this Annual Meeting or any adjournment thereof.

If You Plan to Attend

Please note that space limitations make it necessary to limit attendance to shareholders. Registration and seating will
begin at 9:00 A.M.  Shares of common stock can be voted at the Annual Meeting only if the holder is present in
person or by valid proxy.

For admission to the Annual Meeting, each shareholder may be asked to present valid picture identification, such as a
driver’s license or passport, and proof of stock ownership as of the record date, such as the enclosed proxy card or a
brokerage statement reflecting stock ownership.  Cameras, recording devices and other electronic devices will not be
permitted at the meeting.  If you do not plan on attending the meeting, please vote, date and sign the enclosed proxy
and return it in the business envelope provided.  Your vote is very important.

By the Order of the Board of Directors

/s/ Michael Mathews
Michael Mathews
Chief Executive Officer

Dated: April 26, 2010

Whether or not you expect to attend in person, we urge you to vote your shares at your earliest convenience.  This will
ensure the presence of a quorum at the meeting.  Promptly voting your shares will save interCLICK the expenses and
extra work of additional solicitation.  An addressed envelope for which no postage is required if mailed in the United
States is enclosed if you wish to vote by mail.  Submitting your proxy now will not prevent you from voting your
shares at the meeting if you desire to do so, as your proxy is revocable at your option.  Your vote is important, so
please act today!
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interCLICK, Inc.
11 West 19th Street, 10th Floor
New York, New York 10011

(646) 722-6260

2010 ANNUAL MEETING OF SHAREHOLDERS

PROXY STATEMENT

Why am I Receiving These Materials?

These proxy materials are being sent to the holders of shares of the voting stock of interCLICK, a Delaware
corporation, in connection with the solicitation of proxies by our Board of Directors for use at the 2010 Annual
Meeting of shareholders to be held at 10:00 A.M. on June 11, 2010 at 11 West 19th Street, 10th Floor, New York, NY
10011.  The proxy materials relating to the Annual Meeting are first being mailed to shareholders entitled to vote at
the meeting on or about April  29, 2010.  A copy of our Form 10-K for the year ended December 31, 2009 has been
mailed concurrently with this Proxy Statement.  This Proxy Statement and the Form 10-K are available at:
http://ir.interclick.com/financials.cfm.

Who is Entitled to Vote?

interCLICK’s Board has fixed the close of business on April 16, 2010 as the record date for a determination of
shareholders entitled to notice of, and to vote at, the Annual Meeting or any adjournment thereof.  On the record date,
there were 23,694,272 shares of common stock outstanding and no shares of preferred stock outstanding.  Each share
of common stock represents one vote that may be voted on each proposal that may come before the Annual Meeting.

What is the Difference Between Holding Shares as a Record Holder and as a Beneficial Owner (Holding Shares in
Street Name)?

If your shares are registered in your name with our transfer agent, Action Stock Transfer Corporation, you are the
“record holder” of those shares.  If you are a record holder, these proxy materials have been provided directly to you by
interCLICK.

If your shares are held in a stock brokerage account, a bank or other holder of record, you are considered the
“beneficial owner” of those shares held in “street name.”  If your shares are held in street name, these proxy materials have
been forwarded to you by that organization.  As the beneficial owner, you have the right to instruct this organization
on how to vote your shares.

Who May Attend the Meeting?

Record holders and beneficial owners may attend the Annual Meeting.  If your shares are held in street name, you will
need to bring a copy of a brokerage statement or other documentation reflecting your stock ownership as of the record
date.

How Do I Vote?

Record Holder

1.Vote by Internet.  The website address for Internet voting is on your proxy card.
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2.Vote by mail.  Mark, date, sign and mail promptly the enclosed proxy card (a postage-paid envelope is provided for
mailing in the United States).

3. Vote in person.  Attend and vote at the Annual Meeting.

If you vote by Internet, please DO NOT mail your proxy card.

Beneficial Owner (Holding Shares in Street Name)

1.Vote by Internet.  The website address for Internet voting is on your vote instruction form.
2.Vote by telephone.  The toll-free number for telephone voting is on your vote instruction form.
3.Vote by mail.  Mark, date, sign and mail promptly your vote instruction form (a postage-paid envelope is provided
for mailing in the United States).

4.Vote in person.  Obtain a valid legal proxy from the organization that holds your shares and attend and vote at the
Annual Meeting.

Is My Vote Confidential?

Yes, your vote is confidential. Only the following persons have access to your vote: election inspectors, individuals
who help with processing and counting your votes and persons who need access for legal reasons.  If you write
comments on your proxy card, your comments will be provided to interCLICK, but how you vote will remain
confidential.

3
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What Constitutes a Quorum?

To carry on business at the Annual Meeting, we must have a quorum.  A quorum is present when a majority of the
shares entitled to vote, as of the record date, are represented in person or by proxy.  Thus, 11,847,137 shares must be
represented in person or by proxy to have a quorum.  Your shares will be counted towards the quorum only if you
submit a valid proxy (or one is submitted on your behalf by your broker, bank or other nominee) or if you vote in
person at the Annual Meeting.  Abstentions and broker non-votes will be counted towards the quorum
requirement.  Shares owned by interCLICK are not considered outstanding or considered to be present at the Annual
Meeting.  If there is not a quorum at the Annual Meeting, our shareholders may adjourn the meeting.

What is a Broker Non-Vote?

If your shares are held in street name, you must instruct the organization who holds your shares how to vote your
shares.  If you do not provide voting instructions, your shares will not be voted on any non-routine proposal.  This
vote is called a “broker non-vote.”  If you sign your proxy card but do not provide instructions on how your broker
should vote, your broker will vote your shares as recommended by our Board.  Broker non-votes are not included in
the tabulation of the voting results of any of the proposals and, therefore, do not effect these proposals.

Important New Rule Affecting Beneficial Owners Holding Shares In Street Name

Please note that this year the rules that govern how brokers vote your shares have changed.  Brokers may no longer
use discretionary authority to vote shares on the election of directors if they have not received instructions from their
clients.  Please submit your vote instruction form so your vote is counted.

Which Proposals are Considered “Routine” or “Non-Routine”?

With the exception of Proposal 3, all of the proposals are non-routine.

What is an Abstention?

An abstention is a shareholders affirmative choice to decline to vote on a proposal.  Abstentions are not included in
the tabulation of the voting results of any of the proposals and, therefore, do not effect these proposals.

How Many Votes are Needed for Each Proposal to Pass?

Proposal Vote Required

Broker
Discretionary
Vote Allowed

Election of Directors Plurality of the votes cast (the five directors
receiving the most “For” votes)

No

Increase the Shares Authorized Under the Plan A majority of the votes cast No
Appointment of the Independent Registered
Public Accounting Firm

A majority of the votes cast Yes

What Are the Voting Procedures?

In voting by proxy with regard to the election of directors, you may vote in favor of all nominees, withhold your votes
as to all nominees, or withhold your votes as to specific nominees.  With regard to other proposals, you may vote in
favor of each proposal or against each proposal, or in favor of some proposals and against others, or you may abstain
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from voting on any or all of the proposals.  You should specify your respective choices on the accompanying proxy
card or your vote instruction form.

Is My Proxy Revocable?

You may revoke your proxy and reclaim your right to vote at any time before it is voted by giving written notice to the
Secretary of interCLICK, by delivering a properly completed, later-dated proxy card or vote instruction form or by
voting in person at the Annual Meeting.  All written notices of revocation and other communications with respect to
revocations of proxies should be addressed to: interCLICK, Inc., 11 West 19th Street, 10th Floor, New York, NY
10011, Attention: Secretary, or by facsimile (646) 558-1225.

4
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Who is Paying for the Expenses Involved in Preparing and Mailing this Proxy Statement?

All of the expenses involved in preparing, assembling and mailing these proxy materials and all costs of soliciting
proxies will be paid by interCLICK.  In addition to the solicitation by mail, proxies may be solicited by our officers
and regular employees by telephone or in person.  Such persons will receive no compensation for their services other
than their regular salaries.  Arrangements will also be made with brokerage houses and other custodians, nominees
and fiduciaries to forward solicitation materials to the beneficial owners of the shares held of record by such persons,
and we may reimburse such persons for reasonable out of pocket expenses incurred by them in so doing.  Because we
need a majority of outstanding shares to be present in person or by proxy for a quorum, we have retained the services
of Morrow & Co., LLC, 470 West Avenue, Stamford, CT 06902, a professional proxy solicitation firm, for a fee of
$6,500 plus customary expenses.

What is “Householding” and How Does it Affect Me?

Record holders who have the same address and last name will receive only one copy of their proxy materials, unless
we are notified that one or more of these record holders wishes to continue receiving individual copies.  This
procedure will reduce our printing costs and postage fees.  Shareholders who participate in householding will continue
to receive separate proxy cards.

If you are eligible for householding, but you and other record holders with whom you share an address, receive
multiple copies of these proxy materials, or if you hold interCLICK stock in more than one account, and in either case
you wish to receive only a single copy of each of these documents for your household, please contact:  interCLICK
Inc., 11 West 19th Street, 10th Floor, New York, NY 10011, Attention: Secretary.

If you participate in householding and wish to receive a separate copy of these proxy materials, or if you do not wish
to continue to participate in householding and prefer to receive separate copies of these documents in the future,
please contact interCLICK as indicated above.

Beneficial owners can request information about householding from their brokers, banks or other holders of record.

Do I Have Dissenters’ (Appraisal) Rights?

Appraisal rights are not available to interCLICK shareholders with any of the proposals brought before the Annual
Meeting.

Can a Shareholder Present a Proposal To Be Considered At the 2011 Annual Meeting?

Under the rules of the SEC, if a shareholder wants us to include a proposal for inclusion in our proxy materials for the
2011 Annual Meeting, your proposal must be submitted in writing by February 11, 2011 to interCLICK, Inc., 11 West
19th Street, 10th Floor, New York, NY 10011, Attention: Secretary. If you wish to submit a proposal that is not to be
included in our proxy materials or wish to nominate a director, you must do so no later than the close of business on
April 12, 2011 (60 days prior to the one year anniversary of the 2010 Annual Meeting) nor earlier than the close of
business on March 13, 2011 (90 days prior to the one year anniversary of the 2010 Annual Meeting). You are also
advised to review our Bylaws, which contain additional requirements about advance notice of shareholder proposals
and director nominations.

The Board Unanimously Recommends that Shareholders Vote “For” Proposal Nos. 1, 2 and 3.
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PROPOSAL 1. ELECTION OF DIRECTORS

Who are our current directors?

The following is a list of our current directors.  All directors serve one-year terms or until each of their successors are
duly qualified and elected.

Name Age Position
Michael Brauser 54 Co-Chairman
Barry Honig 39 Co-Chairman
Brett Cravatt 36 Director
Michael Katz 31 Director
Michael Mathews 48 Director

Who will be elected at the Annual Meeting?

Michael Brauser has served as Co-Chairman since August 28, 2007.  Mr. Brauser served as Chairman of the Board of
Directors of SendTec, Inc. from October 2005 through November 2006.  Mr. Brauser has been the manager of Marlin
Capital Partners, LLC, a private investment company, since 2003.  He is a private investor.  From 1999 through 2002,
he served as President and Chief Executive Officer of Naviant, Inc. (eDirect, Inc.), an Internet marketing
company.  He also was the founder of Seisant Inc. (eData.com, Inc.).  Mr. Brauser was selected as a director due to his
significant experience in the Internet industry as well as his extensive business and management expertise from his
background as an executive officer of a number of public companies.  Mr. Brauser has extensive knowledge of
Internet marketing companies, accounting and finance expertise.  He also is a large shareholder.

Barry Honig has served as Co-Chairman since August 28, 2007.  Since January 2004, Mr. Honig has been the
President of GRQ Consultants, Inc. 401(k), an investor and consultant to early stage companies.  He is a private
investor.  Mr. Honig was selected to serve as a director on our Board due to his success as an investor, extensive
knowledge of the capital markets, his judgment in assessing business strategies taking into account any accompanying
risks, and his knowledge of the marketing industry.  He is also a large shareholder.

Brett Cravatt has served as a director since June 5, 2009.  Since 2006, Mr. Cravatt has been the Chief Executive
Officer and founder of WebYes! LLC. WebYES! finds new customers every day online for clients in select verticals
by designing, creating and marketing web properties tailored to specific consumer products and services.  Prior to
WebYES!, Mr. Cravatt served as the Chief Operating Officer of Vendare Media (now Connexus).  Mr. Cravatt joined
Vendare Media in March 2001 via the acquisition of SportSkill.com, a fantasy sports software company co-founded
by Mr. Cravatt.  Prior to SportSkill.com, Mr. Cravatt was a corporate securities attorney for Loeb & Loeb, LLP, where
he handled various corporate matters for start-up companies and Fortune 1000 clients.  Mr. Cravatt holds a Bachelor's
degree in Political Science from UC Berkeley and a J.D. from Stanford Law School.  Mr. Cravatt was selected to
serve as a director on our Board due to his valuable financial and legal expertise and his extensive experience with
Internet marketing companies.

Michael Katz has served as our President and a director since August 31, 2007.  From 2003 until we acquired the
business of Desktop Interactive, Inc., or Desktop, on August 31, 2007, Mr. Katz was the founder, Chief Executive
Officer, and President of Desktop. Mr. Katz graduated from Syracuse University with a degree in Finance and
Economics.  Mr. Katz was selected to serve as a director on our Board due to his depth of knowledge of interCLICK,
including its operations, his extensive knowledge of the Internet marketing industry and his position as President of
interCLICK.
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Michael Mathews has served as our Chief Executive Officer and a director since August 28, 2007.  From May 15,
2008 until June 30, 2008, Mr. Mathews served as our interim Chief Financial Officer until David Garrity was
appointed.  From 2004 to 2007, Mr. Mathews served as the senior vice-president of marketing and publisher services
for World Avenue U.S.A., LLC, an Internet promotional marketing company.  Mr. Mathews graduated from San
Francisco State University with a degree in Marketing and holds a Masters in Business Administration from Golden
Gate University.  Mr. Mathews was selected to serve as a director on our Board due to his depth of knowledge of
interCLICK, including its operations, its strategies, his extensive knowledge of the Internet marketing industry and his
position as Chief Executive Officer of interCLICK.

Michael Katz, our President and Andrew Katz, our Chief Technology Officer are brothers. There are no other family
relationships among executive officers and directors of interCLICK.

6
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The affirmative vote of the holders of a plurality of the shares of common stock present in person or represented by
proxy at the Annual Meeting will be required to elect five directors to our Board under Proposal 1. This means that the
five persons who receive the most votes are elected. For purposes of the election of directors, the withholding of
authority by a shareholder as to the election of directors thus has no effect on the results of the election.

The Board unanimously recommends a vote “For” the election of the nominated slate of directors.

Corporate Governance

Board Responsibilities and Structure

The Board oversees, counsels, and directs management in the long-term interest of interCLICK and its
shareholders.  The Board’s responsibilities include establishing broad corporate policies and reviewing the overall
performance of interCLICK.  The Board is not, however, involved in the operating details on a day-to-day basis.

            Board Committees and Charters

The Board and its Committees meet throughout the year and act by written consent from time to time as
appropriate.  The Board has formed Audit, Compensation and Nominating Committees.  Committees regularly report
on their activities and actions to the Board.  The Board appoints members to its: Audit Committee, Compensation
Committee and Nominating Committee.  The Audit Committee and the Nominating Committee each have a written
charter approved by the Board.  These charters are available on our website at http://ir.interclick.com/governance.cfm.

The following table identifies the independent and non-independent current Board and Committee members:

Name Independent Audit CompensationNominating

Michael Brauser P P P P
Barry Honig P P P P
Brett Cravatt P P P P
Michael Katz
Michael Mathews

In 2009, our Board held a total of six regularly scheduled and special meetings.  None of our incumbent directors
attended less than 75% of the Board or committee meetings.  interCLICK does not have a policy with regard to board
members’ attendance at annual meetings.  Michael Mathews was the only director who attended the 2009 Annual
Meeting.

Our Board has determined that Messrs. Cravatt, Brauser and Honig are independent under the NASDAQ Stock
Market Listing Rules.

Audit Committee

The Audit Committee’s primary role is to review our accounting policies and any issues which may arise in the course
of the audit of our financial statements.  The Audit Committee selects our independent registered public accounting
firm, approves all audit and non-audit services, and reviews the independence of our independent registered public
accounting firm.  The Audit Committee also reviews the audit and non-audit fees of the auditors.  Our Audit
Committee is also responsible for certain corporate governance and legal compliance matters including internal and
disclosure controls and Sarbanes-Oxley compliance.  The members of the Audit Committee are Brett Cravatt, Michael
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Brauser and Barry Honig.  Our Board has determined that Messrs. Cravatt and Brauser are each qualified as an Audit
Committee Financial Expert, as that term is defined by the rules of the Securities Exchange Commission, or the SEC,
and in compliance with the Sarbanes-Oxley Act of 2002.  The Board has determined that Messrs. Cravatt, Brauser and
Honig are independent in accordance with the NASDAQ Stock Market independence standards for audit committees.

Compensation Committee

The function of the Compensation Committee is to review and recommend the compensation of benefits payable to
our officers, review general policies relating to employee compensation and benefits and administer our various stock
option plans.  The members of the Compensation Committee are Messrs. Cravatt, Brauser and Honig.

7
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Nominating Committee

The purpose and responsibilities of the Nominating Committee include the identification of individuals qualified to
become Board members, the selection or recommendation to the Board of nominees to stand for election as directors,
the oversight of the evaluations of the Board and management, and review with the Board from time to time the
appropriate skills and characteristics required of Board members in the context of the current make-up of the Board,
including issues of diversity, age, skills such as understanding of technology, finance and marketing.  Due to the small
size of our Board, interCLICK has not considered it appropriate to implement a policy with regard to the consideration
of any director candidates recommended by shareholders.  The members of the Nominating Committee are Messrs.
Cravatt, Brauser and Honig.

Code of Ethics

Our Board has adopted a Code of Ethics that applies to all of our employees, including our Chief Executive Officer
and Chief Financial Officer.  Although not required, the Code of Ethics also applies to our directors.  The Code of
Ethics provides written standards that we believe are reasonably designed to deter wrongdoing and promote honest
and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal and
professional relationships, full, fair, accurate, timely and understandable disclosure and compliance with laws, rules
and regulations, including insider trading, corporate opportunities and whistle-blowing or the prompt reporting of
i l l e g a l  o r  une t h i c a l  b ehav i o r .   A  copy  o f  ou r  Code  o f  E t h i c s  i s  a v a i l ab l e  on  ou r  webs i t e  a t
http://ir.interclick.com/governance.cfm.

Board Diversity

While we do not have a formal policy on diversity, our Board considers diversity to include the skill set, background,
reputation, type and length of business experience of our Board members as well as a particular nominee’s
contributions to that mix.  Although there are many other factors, the Board seeks individuals with experience on
public company boards as well as experience with Internet marketing, legal and accounting skills.

Board Assessment of Risk

Our risk management function is overseen by our Board.  Through our policies, our Code of Ethics and our Board
committees’ review of financial and other risks, our management keeps our Board apprised of material risks and
provides our directors access to all information necessary for them to understand and evaluate how these risks
interrelate, how they affect interCLICK, and how management addresses those risks.  Mr. Mathews, a director an
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