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Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. [    ]

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. [X]

If this form is filed to register additional securities for an Offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same Offering. [    ]

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. [    ]

If this Form is at registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. [    ]

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. [    ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company. See the definitions of �large accelerated filer�, �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one)

[    ]        Large accelerated filer

[    ]        Accelerated filer

[    ]        Non- accelerated filer (Do not check if a smaller reporting company)
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[ x  ]       Smaller reporting company

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities

to be Registered
Amount to be

Registered

Proposed
Maximum

Offering Price
Per Share

Proposed
Maximum
Aggregate

Offering Price
Amount of

Registration Fee

Common Stock $.01 par value,

underlying warrants

33,050 (1) $15.74 (2) $520,240 $60.40

(1) Represents the number of shares of common stock issuable upon exercise of certain warrants.
(2) Average weighted exercise price of warrants.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective, on such date as the
Commission, acting pursuant to Section 8(a), may determine.

Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed with the
Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the registration
statement becomes effective. This prospectus shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there by any sale
of these securities in any State in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such State.
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PROSPECTUS

33,050 shares of Common Stock, Par Value $.01 per Share

This prospectus relates to the public offering, which is not being underwritten, of 33,050 shares of our Common Stock (the �Shares�), which may
be issued upon exercise of certain warrants. These Shares may be offered and sold from time to time by certain of our stockholders (the �Selling
Stockholders�).

The Selling Stockholders may sell the Shares from time to time on the Nasdaq Capital Market in regular brokerage transactions, in transactions
directly with market makers or in certain privately negotiated transactions. See �Plan of Distribution�. Each Selling Stockholder has advised us
that no sale or distribution other than as disclosed herein will be effected until after this Prospectus shall have been appropriately amended or
supplemented, if required, to set forth the terms thereof. We will receive the exercise price of the warrants when the warrants are exercised.
However, we will not receive any proceeds from the sale of the Shares. Selling commissions, brokerage fees, any applicable stock transfer taxes
and any fees and disbursements of counsel to the Selling Stockholders are payable individually by the Selling Stockholders.

Our Common Stock is quoted on the Nasdaq Capital Market under the symbol �SOFO�. On December 17, 2010, the closing price of our Common
Stock was $13.75 per share.

These securities involve a high degree of risk and should be purchased only by persons who can afford the loss of their entire investment. See
�Risk Factors� on page 4.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus is December 17, 2010
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WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other documents with the Securities and Exchange Commission. You may read and copy any document
we file at the SEC�s public reference room at 100 F Street, N.E., Washington, D.C. 20549. You should call 1-800-SEC-0330 for more
information on the public reference room. Our SEC filings are also available to you on the SEC�s Internet site at http://www.sec.gov. Our
corporate website is http://www.sonicfoundry.com. Electronic access to our filings is available at the Investor Information section of the website.
However, the information on the website does not constitute a part of the Prospectus.

This prospectus is part of the registration statement and does not contain all of the information included in the registration statement. Whenever
a reference is made in this prospectus to any contract or other document of Sonic Foundry, the reference may not be complete and you should
refer to the exhibits that are a part of the registration statement for a copy of the contract or document.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus information that we file with the SEC in other documents. This means that
we can disclose important information to you by referring to other documents that contain that information. The information incorporated by
reference is considered to be part of this prospectus, and information that we file with the SEC in the future and incorporate by reference will
automatically update and may supersede the information contained in this prospectus. We incorporate by reference the documents listed below
and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, prior
to the sale of all the shares covered by this prospectus.

� Our Annual Report on Form 10-K for the fiscal year ended September 30, 2010;

� Our Current Report on Form 8-K filed on December 7, 2010;

� All of our filings pursuant to the Exchange Act after the date of the filing of the initial registration statement and prior to the
effectiveness of the registration statement; and

� The description of our common stock contained in our Exchange Act Registration Statement on Form 8-A, filed on April 20,
2000.

You may request free copies of these filings by writing or telephoning us at the following address: Investor Relations, 222 West Washington
Avenue, Suite 775, Madison, WI 53703, Telephone (608)  443-1600.

FORWARD-LOOKING INFORMATION

This prospectus contains or incorporates forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of
the Exchange Act. You can identify these forward-looking statements by our use of the words �believe�, �anticipate�, �plan�, �expect�, �may�, �will�, �would�,
�intend�, �estimate� and similar expressions, whether in the negative or affirmative. We cannot guarantee that we actually will achieve these plans,
intentions or expectations. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the
forward-looking statements we make. We have included important factors in the cautionary statements in this prospectus, particularly under the
heading �Risk Factors�, that we believe could cause our actual results to differ materially from the forward-looking statements that we make. The
forward-looking statements do not reflect the potential impact of any future acquisitions, mergers or dispositions. We do not assume any
obligation to update any forward-looking statement we make.
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SUMMARY OF THE BUSINESS

Company Overview

Sonic Foundry, Inc. is a web communications technology leader, providing webcasting, lecture capture and knowledge management solutions
for higher education institutions, businesses and government agencies worldwide. Powered by our patented webcasting platform, Mediasite®,
Sonic Foundry empowers people to transform the way they communicate. We help our customers connect within a dynamic, evolving world of
shared knowledge and envision a future where learners and workers around the globe use webcasting to bridge time and distance; accelerate
research, productivity and growth; and reduce the environmental impact of traditional education and business communications.

Sonic Foundry solutions include:

� Mediasite Recorders for capturing multimedia presentations

� Mediasite EX Server platform for streaming, archiving and managing online presentation content

� Sonic Foundry Event Services for turnkey event webcasting based on the Mediasite platform

� Sonic Foundry Services for hosting, installation, training and custom development

� Mediasite Customer Assurance for annual hardware and software maintenance and technical support
Today, nearly 2,000 customers using more than 4,500 Mediasite Recorders in presentation venues around the world are capturing hundreds of
thousands of multimedia presentations with millions of viewers. Sonic Foundry, Inc. was founded in 1991, incorporated in Wisconsin in March
1994 and merged into a Maryland corporation of the same name in October 1996. Our executive offices are located at 222 West Washington
Ave., Madison, Wisconsin 53703 and our telephone number is (608) 443-1600. Our corporate website is www.sonicfoundry.com. In the �Investor
Information� section of our website we make available, free of charge, our annual report on Form 10-K, quarterly reports on Form 10-Q, current
reports on Form 8-K and amendments to reports required to be filed pursuant to Sections 13(a) and 15(d) of the Securities Exchange Act of
1934, as soon as reasonably practicable after the filing of such reports with the Securities and Exchange Commission.
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RISK FACTORS

YOU SHOULD CAREFULLY CONSIDER THE RISKS DESCRIBED BELOW BEFORE MAKING AN INVESTMENT DECISION. THE RISKS
DESCRIBED BELOW ARE NOT THE ONLY ONES WE FACE. ADDITIONAL RISKS THAT WE ARE NOT PRESENTLY AWARE OF OR THAT
WE CURRENTLY BELIEVE ARE IMMATERIAL MAY ALSO IMPAIR OUR BUSINESS OPERATIONS. OUR BUSINESS COULD BE HARMED
BY ANY OR ALL OF THESE RISKS. THE TRADING PRICE OF OUR COMMON STOCK COULD DECLINE SIGNIFICANTLY DUE TO ANY
OF THESE RISKS, AND YOU MAY LOSE ALL OR PART OF YOUR INVESTMENT. IN ASSESSING THESE RISKS, YOU SHOULD ALSO
REFER TO THE OTHER INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROSPECTUS, INCLUDING OUR
CONSOLIDATED FINANCIAL STATEMENTS AND RELATED NOTES.

Economic conditions could materially adversely affect the Company.

The global economic crisis experienced since 2008 and any continuing unfavorable economic conditions have negatively affected, and could
continue to negatively affect, our business, operating results or financial condition, which could in turn affect our stock price. Weak economic
conditions and the resulting impact on the availability of public funds along with the possibility of state and local budget cuts and reduced
university enrollment could lead to a reduction in demand for our products and services. In addition, a prolonged economic downturn could
cause insolvency of key suppliers resulting in product delays, inability of customers to obtain credit to finance purchases of the Company�s
products and inability or delay of our channel partners and other customers to pay accounts receivable owed to us.

Economic conditions may have a disproportionate effect on the sale of our products.

Many of our customers will look at the total A/V equipment and labor cost to outfit a typical conference room or lecture hall as one amount for
budgetary purposes. Consequently, although our products represent only a portion of the total cost, the cost of the entire project of outfitting a
room or conference hall may be considered excessive and may not survive budgetary constraints. Alternatively, our resellers may modify their
quotes to end customers by eliminating our products or substituting less expensive competitive products in order to win opportunities within
budget constraints. Event service partners may similarly suggest that customers eliminate recording and webcasting as a means of reducing event
cost. Consequently, declines in spending by government, educational or corporate institutions due to budgetary constraints may have a
disproportionate impact on the Company and result in a material adverse impact on our financial condition.

Multiple unit deals needed for continued success.

We need to sell multiple units to educational, corporate and government institutions in order to sell most efficiently and remain profitable. In
fiscal 2010, 70% of revenue was to existing customers compared to 62% in fiscal 2009. In particular, sales of multiple units to corporate
customers have lagged behind results achieved in the higher education market; consequently, we have allocated more resources to the higher
education market. While we have addressed a strategy to leverage existing customers and close multiple unit transactions, a customer may
choose not to make expected purchases of our products. The failure of our customers to make expected purchases will harm our business.

Manufacturing disruption or capacity constraints would harm our business.

We subcontract the manufacture of our recorders to one third-party contract manufacturer and subcontract the manufacture of our rack-unit
recorder and a proprietary component of our recorders to
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another third-party contract manufacturer. Although we believe there are multiple sources of supply from other contract manufacturers as well as
multiple suppliers of component parts required by the contract manufacturers, a disruption of supply of component parts or completed products,
even if short term, would have a negative impact on our revenues. Many component parts currently have long delivery lead times, requiring
careful estimation of production requirements. Lengthening lead times, product design changes and other third party manufacturing disruptions
have caused delays in delivery in fiscal 2010. In order to compensate for supply delays, we have sourced components from off-shore sources,
used cross component parts, paid for expediting and currently hold substantially larger quantities of inventory than we previously held. Each of
these strategies has increased our costs and may not be sufficient to ensure against production delays. We depend on our subcontract
manufacturers to produce our products efficiently while maintaining high levels of quality. Any manufacturing defects, delay in production or
changes in product features will likely cause customer dissatisfaction and may harm our reputation. Moreover, any incapacitation of the
manufacturing site due to destruction, natural disaster or similar events could result in a loss of product inventory. As a result of any of the
foregoing, we may not be able to meet demand for our products, which could negatively affect revenues in the quarter of the disruption or longer
depending upon the magnitude of the event, and could harm our reputation.

We may need to raise additional capital.

At September 30, 2010 we had cash of $3.4 million and availability under our line of credit facility with Silicon Valley Bank of $2.9 million.
The Company has historically financed its operations primarily through cash from sales of equity securities, cash from operations, and to a
limited extent, through bank credit facilities. The Company has a history of operating losses and prior to fiscal 2010 had historically used cash in
operations. The Company has significantly reduced its operating expenses over the last two fiscal years, and anticipates operating expenses to
grow at less than the anticipated rate of increase in revenues in fiscal 2011. The Company believes its cash position and available credit is
adequate to accomplish its business plan through at least the next twelve months.

We may evaluate further operating or capital lease opportunities to finance equipment purchases in the future and may utilize the Company�s
revolving line of credit to support working capital needs. While the Company anticipates that it will be in compliance with all provisions of the
agreement, there can be no assurance that the existing Loan Agreement will be available to the Company or that additional financing will be
available or on terms acceptable to the Company.

The business environment is not currently conducive to raising additional debt or equity financing and may not improve in the near term. If we
borrow money, we may incur significant interest charges, which could harm our profitability. Holders of debt would also have rights,
preferences or privileges senior to those of existing holders of our common stock. If we raise additional equity, the terms of such financing may
dilute the ownership interests of current investors and cause our stock price to fall significantly. We may not be able to secure financing upon
acceptable terms, if at all. If we cannot raise funds on acceptable terms, we may not be able to develop or enhance our products, take advantage
of future opportunities or respond to competitive pressures or unanticipated requirements, which could seriously harm our business, operating
results, and financial condition

We have only recently achieved profitability.

While we reached profitability during the last half of fiscal 2010 and generated cash from operations of $593 thousand, we may not realize
sufficient revenues to sustain profitability on a quarterly or annual basis. For the year ended September 30, 2010, we had a gross margin of $15.4
million on revenue of $20.5 million with which to cover selling, marketing, product development and general and administrative costs. Our
selling, marketing, product development and general and administration costs
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have historically been a significant percentage of our revenue, due partly to the expense of developing leads and the relatively long period
required to convert leads into sales associated with selling products that are not yet considered �mainstream� technology investments. Fluctuations
in profitability or failure to maintain profitability will likely impact the price of our stock.

We could lose revenues if there are changes in the spending policies or budget priorities for government funding of colleges, universities,
schools and other education providers.

Most of our customers and potential customers are public colleges, universities, schools and other education providers who depend substantially
on government funding. Accordingly, any general decrease, delay or change in federal, state or local funding for colleges, universities, schools
and other education providers could cause our current and potential customers to reduce their purchases of our products and services, or to
decide not to renew service contracts, either of which could cause us to lose revenues. In addition, a specific reduction in governmental funding
support for products such as ours would also cause us to lose revenues. The severe economic downturn experienced in the U.S. and globally has
caused many of our clients to experience severe budgetary pressures, which has and will likely continue to have a negative impact on sales of
our products. Continuing unfavorable economic conditions may result in further budget cuts and lead to lower overall spending, including
information technology spending, by our current and potential clients, which may cause our revenues to decrease.

If a sufficient number of customers do not accept our products, our business may not succeed.

We cannot predict how the market for our products will develop, and part of our strategic challenge will be to convince enterprise customers of
the productivity, improved communications, cost savings, suitability and other benefits of our products. Our future revenue and revenue growth
rates will depend in large part on our success in delivering these products effectively, creating market acceptance for these products and meeting
customer�s needs for new or enhanced products. If we fail to do so, our products will not achieve widespread market acceptance, and we may not
generate sufficient revenue to offset our product development and selling and marketing costs, which will hurt our business.

We may not be able to innovate to meet the needs of our target market.

Our future success will continue to depend upon our ability to develop new products, product enhancements or service offerings that address
future needs of our target markets and to respond to these changing standards and practices. The success of new products, product enhancements
or service offerings depend on several factors, including the timely completion, quality and market acceptance of the product, enhancement or
service. Our revenue could be reduced if we do not capitalize on our current market leadership by timely developing innovative new products,
product enhancements or service offerings that will increase the likelihood that our products and services will be accepted in preference to the
products and services of our current and future competitors.

If our marketing and lead generation efforts are not successful, our business will be harmed.

We believe that continued marketing efforts will be critical to achieve widespread acceptance of our products. Our marketing campaigns may
not be successful given the expense required. For example, failure to adequately generate and develop sales leads could cause our future revenue
growth to decrease. In addition, our inability to generate and cultivate sales leads into large organizations, where there is the potential for
significant use of our products, could have a material effect on our business. We may not be able to identify and secure the number of strategic
sales leads necessary to help generate marketplace acceptance of our products. If our marketing or lead-generation efforts are not successful, our
business and operating results will be harmed.
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The length of our sales and deployment cycle is uncertain, which may cause our revenue and operating results to vary significantly from
quarter to quarter and year to year.

During our sales cycle, we spend considerable time and expense providing information to prospective customers about the use and benefits of
our products without generating corresponding revenue. Our expense levels are relatively fixed in the short-term and based in part on our
expectations of future revenue. Therefore, any delay in our sales cycle could cause significant variations in our operating results, particularly
because a relatively small number of customer orders represent a large portion of our revenue.

Our largest potential sources of revenue are educational institutions, large corporations and government entities that often require long testing
and approval processes before making a decision to purchase our products, particularly when evaluating our products for inclusion in new
buildings under construction or high dollar transactions. In general, the process of selling our products to a potential customer may involve
lengthy negotiations, collaborations with consultants, designers and architects, time consuming installation processes and changes in network
infrastructure in excess of what we or our VARs are able to provide. As a result, our sales cycle is unpredictable. Our sales cycle is also subject
to delays as a result of customer-specific factors over which we have little or no control, including budgetary constraints and internal approval
procedures, particularly with customers or potential customers that rely on government funding.

Our products are aimed toward a broadened user base within our key markets and these products are relatively early in their product life cycles.
We cannot predict how the market for our products will develop and part of our strategic challenge will be to convince targeted users of the
productivity, improved communications, cost savings and other benefits. Accordingly, it is likely that delays in our sales cycles with these
products will occur and this could cause significant variations in our operating results.

Sales of some of our products have experienced seasonal fluctuations which have affected sequential growth rates for these products, particularly
in our first fiscal quarter. For example, there is generally a slowdown for sales of our products in the higher education and corporate markets in
the first fiscal quarter of each year. Seasonal fluctuations could negatively affect our business, which could cause our operating results to fall
short of anticipated results for such quarters. As such, we believe that quarter-to-quarter comparisons of our revenues, operating results and cash
flows may not be meaningful and should not be relied upon as an indication of future performance.

Our operating results are hard to predict as a significant amount of our sales typically occur at the end of a quarter and the mix of product
and service orders may vary significantly.

Revenue for any particular quarter is extremely difficult to predict with any degree of certainty. We typically ship products within a short time
after we receive an order and therefore, we typically do not have an order backlog with which to estimate future revenue. In addition, orders
from our channel partners are based on the level of demand from end-user customers. Any decline or uncertainty in end-user demand could
negatively impact end-user orders, which could in turn significantly negatively affect orders from our channel partners in any given quarter.
Accordingly, our expectations for both short and long-term future revenue is based almost exclusively on our own estimate of future demand
based on the pipeline of sales opportunities we manage, rather than on firm channel partner orders. Our expense levels are based largely on these
estimates. In addition, the majority of our orders are received in the last month of a quarter; thus, the unpredictability of the receipt of these
orders could negatively impact our future results. We historically have received all or nearly all our channel partner orders in the last month of a
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quarter and often in the last few days of the quarter. Accordingly, any significant shortfall in demand for our products in relation to our
expectations, even if the result was a short term delay in orders, would have an adverse impact on our operating results.

We have experienced growing demand for our hosting and event services as well as a growing preference from our corporate customers in
purchasing our software as a service (SaaS). As a result, we expect that service billings as a percentage of total billings will continue to grow
which we believe will ultimately lead to higher gross margins and more recurring revenue. The percentage of billings represented by service is
also likely to fluctuate from quarter to quarter due to seasonality of event services and other factors. Since services are typically billed in
advance of providing the service, revenue is initially deferred, leading to reduced current period revenue with a corresponding negative impact to
profits or losses in periods of significant increase in the percentage of our billings for deferred services.

We are subject to risks associated with our channel partners� product inventories and product sell-through.

We sell a significant amount of our products to distributors such as Synnex Corporation and Starin Marketing, Inc., as well as other channel
partners who maintain their own inventory of our products for sale to dealers and end-users. If these channel partners are unable to sell an
adequate amount of their inventory of our products in a given quarter to dealers and end-users or if channel partners decide to decrease their
inventories for any reason, such as a long-term continuation or increase, in global economic uncertainty and downturn in technology spending,
the volume of our sales to these channel partners and our revenue would be negatively affected. In addition, if channel partners decide to
purchase more inventory, due to product availability or other reasons, than is required to satisfy end-user demand or if end-user demand does not
keep pace with the additional inventory purchases, channel inventory could grow in any particular quarter, which could adversely affect product
revenue in the subsequent quarter. In addition, we also face the risk that some of our channel partners have inventory levels in excess of future
anticipated sales. If such sales do not occur in the time frame anticipated by these channel partners for any reason, these channel partners may
substantially decrease the amount of product they order from us in subsequent periods, which would harm our business.

If stock balancing returns or price adjustments exceed our reserves, our operating results could be adversely affected.

We provide some of our distributors with stock balancing return rights, which generally permit our distributors to return products, subject to
ordering an equal dollar amount of alternate products. We also provide price protection rights to most of our distributors. Price protection rights
require that we grant retroactive price adjustments for inventories of our products held by distributors if we lower our prices for those products
within a specified time period. To cover our exposure to these product returns and price adjustments, we establish reserves based on our
evaluation of historical product trends and current marketing plans. However, we cannot be assured that our reserves will be sufficient to cover
our future product returns and price adjustments. If we inadequately forecast reserves, our operating results could be adversely affected.

We depend in part on the success of our relationships with third-party resellers and integrators.

Our success depends on various third-party relationships, particularly with our international and events services operations. The relationships
include third party resellers as well as system integrators that assist with implementations of our products and sourcing of our products and
services. Identifying partners, negotiating and documenting relationships with them and maintaining their relationships require significant time
and resources from us. In addition, our agreements with our resellers and integrators are
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typically non-exclusive and do not prohibit them from working with our competitors or from offering competing products or services. We have
limited control, if any, as to whether these strategic partners devote adequate resources to promoting, selling and implementing our products as
compared to our competitor�s products. Our competitors may be effective in providing incentives to third parties to favor their products or
services. If we are unsuccessful in establishing or maintaining our relationships with these third parties, our ability to compete in the marketplace
or to maintain or grow our revenue could be impaired and our operating results would suffer.

Our cash flow could fluctuate due to the potential difficulty of collecting our receivables.

A significant portion of our sales are fulfilled by VARs, regional distributors or master distributors. As an example, 54% of our billings in 2010
were to Synnex Corporation and Starin Marketing Inc., two master distributors who fulfill demand from other distributors, VARs or end-users.
While our distributors and VARs typically maintain payment terms consistent with other end-users, a delay in payment may occur as a result of
a number of factors including changes in demand, general economic factors, financial performance, inventory levels or disputes over payments.
Any delay from Synnex, Starin, or other large distributors or VARs, could have a material impact on the collections of our receivables during a
particular quarter.

We have recently expanded the level of sales representation in Europe and Asia as well as other international regions. We offer credit terms to
some of our international customers; however, payments tend to go beyond terms in certain countries and accounts receivable from most
international customers are not eligible for borrowing under our revolving line of credit. Therefore, as Europe, Asia and other international
regions grow as a percentage of our revenue, accounts receivable balances will likely increase as compared to previous years.

Accounting regulations and related interpretations and policies, particularly those related to revenue recognition, cause us to defer revenue
recognition into future periods for portions of our products and services.

Revenue recognition for our products and services is complex and subject to multiple sources of authoritative guidance, some of which are new,
as well as varied interpretations and implementation practices for such rules. These rules require us to apply judgment in determining revenue
recognition in certain situations. Factors that are considered in revenue recognition include those such as vendor specific objective evidence
(VSOE), the inclusion of other services and contingencies to payment terms. We expect that we will continue to defer portions of our product
and service billings because of these factors, and to the extent that management�s judgment is incorrect it could result in a significant increase in
the amount of revenue deferred in any one period. The amounts deferred may also be significant and may vary from quarter to quarter depending
on the mix of products sold or contractual terms.

Additional changes in authoritative guidance or changes in practice in applying such rules could also cause us to defer the recognition of revenue
to future periods or recognize lower revenue.

Because most of our service contracts are renewable on an annual basis, a reduction in our service renewal rate could significantly reduce
our revenues.

Our clients have no obligation to renew their content hosting agreements, customer support contracts or other annual service contracts after the
expiration of the initial period, which is typically one year, and some clients have elected not to do so. A decline in renewal rates could cause our
revenues to decline. We have limited historical data with respect to rates of renewals, so we cannot accurately predict future renewal rates. Our
renewal rates may decline or fluctuate as a result of a number of factors,
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including client dissatisfaction with our products and services, our failure to update our products to maintain their attractiveness in the market,
deteriorating economic conditions or budgetary constraints or changes in budget priorities faced by our clients.

Because we generally recognize revenues ratably over the term of our service contracts, downturns or upturns in service transactions will not
be fully reflected in our operating results until future periods.

We recognize most of our revenues from service contracts monthly over the terms of their agreements, which are typically 12 months, although
terms have ranged from less than one month to 48 months. As a result, much of the service revenue we report in each quarter is attributable to
agreements entered into during previous quarters. Consequently, a decline in sales, client renewals or market acceptance of our products in any
one quarter will not necessarily be fully reflected in the revenues in that quarter and will negatively affect our revenues and profitability in future
quarters. This ratable revenue recognition also makes it difficult for us to rapidly increase our revenues through additional sales in any period, as
revenues from new clients must be recognized over the applicable agreement term.

There is a great deal of competition in the market for our products, which could lower the demand for our products.

The market for our products and services is intensely competitive, dynamic and subject to rapid technological change. The intensity of the
competition and the pace of change are expected to increase in the future. Increased competition is likely to result in price reductions, reduced
gross margins and loss of market share, any one of which could seriously harm our business. Competitors vary in size and in the scope and
breadth of the products and services offered, many of which have greater financial resources than we have. We encounter competition with
respect to different aspects of our solution from a variety of sources including:

� Web conferencing solutions (e.g. Adobe, Cisco/WebEx, Microsoft and Citrix). Although part of the overall online multimedia
communications landscape, these solutions are designed primarily for collaborative communications versus one-to-many
communications like Mediasite. Many organizations acknowledge that they need both technologies � one-to-many webcasting and
collaborative web conferencing � to appropriately address their different communication requirements.

� Video conferencing solutions (e.g. Polycom, TANDBERG (now Cisco) and Sony). These solutions are designed primarily for
one-to-one or group-to-group communications with high levels of interactivity and collaboration. Like web conferencing, many
organizations use both video conferencing and webcasting. Mediasite integrates with videoconferencing endpoints from Polycom and
TANDBERG to record and manage interactive meetings, discussions and distance learning courses alongside other Mediasite content.

� Authoring tools solutions (e.g. Accordent PresenterPLUS, Camtasia Studio and Microsoft Producer). Unlike webcasting, web
conferencing or video conferencing, which are forms of online multimedia communication that capture and distribute/stream content,
these solutions are production-oriented tools designed to create and edit multimedia content only. Some organizations will use these
desktop tools to create training content by manually integrating existing audio, video, images, branding and other visual elements into
a multimedia presentation which can then be published to a web or streaming server for distribution. This process can require a
significant amount of production effort and user expertise in presentation authoring.
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� Online video services and virtual meeting platforms (e.g. INXPO, Livestream, ON24, Onstream Media, InterCall, Thomson
Reuters, Unisfair and Wall Street Webcasting). These companies offer services or SaaS-based platforms that either allow audio and
video to be captured from a presenter�s computer (often with supporting materials uploaded in advance), produced streaming video
services or 2D/3D virtual environments that may or may not include rich media webcasts.

Other vendors such as Echo360, Tegrity, Accordent Technologies and Panopto, provide lecture capture or webcasting capabilities, but differ in
their technology approach, particularly in the lecture capture arena. Mediasite is an appliance- or room-based platform for lecture capture. It
provides a fully integrated system designed around an automated purpose-built recording appliance to capture, publish and manage rich media
content. This transparent recording automation means no presenter intervention which leads to the broadest end-user adoption across campuses.
Room-based appliances are capable of streaming live or on-demand and can leverage the full breadth of in-room audio/visual technology. A
room-based platform like Mediasite also includes complete content management for captured multimedia presentations.

Other lecture capture solutions are implemented as software applications designed to capture and publish rich media content, but dependent upon
a third-party content management platform, typically the institution�s course management system. Software applications for lecture capture
support on-demand streaming only and require in-room PC integration with varying levels of presenter intervention and recording knowledge
which may lead to lower adoption rates throughout the campus.

Lastly, laptop-resident desktop tools capture and publish non-rich media (limited video and presentation graphics) and like software applications
support only on-demand streaming and require a third-party content management platform. Desktop tools require the greatest degree of presenter
intervention, technical confidence and support. While prevalent on many campuses, these three factors limit the practicality for campus-wide
adoption.

If potential customers or competitors use open source software to develop products that are competitive with our products and services, we
may face decreased demand and pressure to reduce the prices for our products.

The growing acceptance and prevalence of open source software may make it easier for competitors or potential competitors to develop software
applications that compete with our products, or for customers and potential customers to internally develop software applications that they would
otherwise have licensed from us. One of the aspects of open source software is that it can be modified or used to develop new software that
competes with proprietary software applications, such as ours. Such competition can develop without the degree of overhead and lead time
required by traditional proprietary software companies. As open source offerings become more prevalent, customers may defer or forego
purchases of our products, which could reduce our sales and lengthen the sales cycle for our products or result in the loss of current customers to
open source solutions. If we are unable to differentiate our products from competitive products based on open source software, demand for our
products and services may decline, and we may face pressure to reduce the prices of our products, which would hurt our profitability.
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Our customers may use our products to share confidential and sensitive information, and if our system security is breached, our reputation
could be harmed and we may lose customers.

Our customers may use our products and services to share confidential and sensitive information, the security of which is critical to their
business. Third parties may attempt to breach our security for customer hosted content or the networks of our customers. Customers may take
inadequate security precautions with their sensitive information and may inadvertently make that information public. We may be liable to our
customers for any breach in security, and any breach could harm our reputation and cause us to lose customers. In addition, customers are
vulnerable to computer viruses, physical or electronic break-ins and similar disruptions, which could lead to interruptions, delays or loss of data.
We may be required to expend significant capital and other resources to further protect against security breaches or to resolve problems caused
by any breach, including litigation-related expenses if we are sued.

Operational failures in our network infrastructure could disrupt our remote hosting services, cause us to lose clients and sales to potential
clients and result in increased expenses and reduced revenues.

Unanticipated problems affecting our network systems could cause interruptions or delays in the delivery of the hosting services we provide to
some of our clients. We are not equipped to provide full disaster recovery to all of our hosted clients. If there are operational failures in our
network infrastructure that cause interruptions, slower response times, loss of data or extended loss of service for our remotely hosted clients, we
may be required to issue credits or pay penalties, current clients may terminate their contracts or elect not to renew them and we may lose sales
to potential clients. If we determine that we need additional hardware and systems, we may be required to make further investments in our
network infrastructure.

The technology underlying our products and services is complex and may contain unknown defects that could harm our reputation, result in
product liability or decrease market acceptance of our products.

The technology underlying our products is complex and includes software that is internally developed, software licensed from third parties and
hardware purchased from third parties. These products have, and will in the future, contain errors or defects, particularly when first introduced or
when new versions or enhancements are released. We may not discover defects that affect our current or new applications or enhancements until
after they are sold and our insurance coverage may not be sufficient to cover our complete liability exposure. Any defects in our products and
services could:

� Damage our reputation

� Cause our customers to initiate product liability suits against us

� Increase our product development resources

� Cause customers to cancel orders or potential customers to purchase competitive products or services

� Delay market acceptance of our products
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If we are viewed only as a commodity supplier, our margins and valuations will shrink.

We need to provide value-added services in order to avoid being viewed as a commodity supplier. This entails building long-term customer
relationships and developing features that will distinguish our products. Our technology is complex and is often confused with other products
and technologies in the market place, including video conferencing, streaming and collaboration. If we fail to build long-term customer
relationships and develop features that distinguish our products in the market place, our margins will shrink and our stock may become less
valuable to investors.

Our success depends upon the proprietary aspects of our technology.

Our success and ability to compete depend to a significant degree upon the protection of our proprietary technology. We currently have two U.S.
patents that have been issued to us and four U.S. patent applications that are pending. We may seek additional patents in the future. Our current
patent applications cover different aspects of the technology used in our products which is important to our ability to compete. However, it is
possible that:

� Our pending patent applications may not result in the issuance of patents

� Any patents acquired by or issued to us may not be broad enough to protect us

� Any issued patent could be successfully challenged by one or more third parties, which could result in our loss of the right to
prevent others from exploiting the inventions claimed in those patents

� Current and future competitors may independently develop similar technology, duplicate our services or design around any of our
patents

� Effective patent protection, including effective legal-enforcement mechanisms against those who violate our patent-related assets, may
not be available in every country in which we do or plan to do business

� We may not have the resources to enforce our patents or may determine the potential benefits are not worth the cost and risk of
ultimately being unsuccessful

We also rely upon trademark, copyright and trade secret laws, which may not be sufficient to protect our intellectual property.

We also rely on a combination of laws, such as copyright, trademark and trade secret laws, and contractual restrictions, such as confidentiality
agreements and licenses, to establish and protect our technology. We have registered eight U.S. and four foreign country trademarks. These
forms of intellectual property protection are critically important to our ability to establish and maintain our competitive position. However, it is
possible that:

� Third parties may infringe or misappropriate our copyrights, trademarks and similar proprietary rights

� Laws and contractual restrictions may not be sufficient to prevent misappropriation of our technology or to deter others from
developing similar technologies

Edgar Filing: SONIC FOUNDRY INC - Form S-3

Table of Contents 16



� Effective trademark, copyright and trade secret protection, including effective legal-enforcement

13

Edgar Filing: SONIC FOUNDRY INC - Form S-3

Table of Contents 17



Table of Contents

mechanisms against those who violate our trademark, copyright or trade secret assets, may be unavailable or limited in foreign
countries

� Contractual agreements may not provide meaningful protection for our trade secrets, know-how or other proprietary information in the
event of any unauthorized use, misappropriation or disclosure of such trade secrets, know-how or other proprietary information

� Other companies may claim common law trademark rights based upon state or foreign laws that precede the federal registration of our
marks

� Policing unauthorized use of our services and trademarks is difficult, expensive and time-consuming, and we may be unable to
determine the extent of any unauthorized use

Reverse engineering, unauthorized copying or other misappropriation of our proprietary technology could enable third parties to benefit from
our technology without paying us for it, which would significantly harm our business.

If other parties bring infringement or other claims against us, we may incur significant costs or lose customers.

Other companies may obtain patents or other proprietary rights that would limit our ability to conduct our business and could assert that our
technologies infringe their proprietary rights. We could incur substantial costs to defend any legal proceedings, even if without merit, and
intellectual property litigation could force us to cease using key technology, obtain a license or redesign our products. In the course of our
business, we may sell certain systems to our customers, and in connection with such sale, we may agree to indemnify these customers from
claims made against them by third parties for patent infringement related to these systems, which could harm our business.

If we lose key personnel or fail to integrate replacement personnel successfully, our ability to manage our business could be impaired.

Our future success depends upon the continued service of our key management, technical, sales and other critical personnel. Our officers and
other key personnel are employees-at-will, and we cannot assure that we will be able to retain them. Key personnel have left our company in the
past, sometimes to accept employment with companies that sell similar products or services to existing or potential customers of ours. There will
likely be additional departures of key personnel from time to time in the future and such departures could result in additional competition, loss of
customers or confusion in the marketplace. As we seek to replace such departures, or expand our business, the hiring of qualified sales, technical
and support personnel has been difficult due to the limited number of qualified professionals. The loss of any key employee could result in
significant disruptions to our operations, including adversely affecting the timeliness of product releases, the successful implementation and
completion of company initiatives and the results of our operations. In particular, the loss of the services of our Chief Executive Officer, Rimas
Buinevicius, or our co-founder and Chief Technology Officer, Monty Schmidt, would harm our business. In addition, we do not have life
insurance policies on any of our key employees. If we lose the services of any of our key employees, the integration of replacement personnel
could be time consuming, may cause disruptions to our operations and may be unsuccessful.
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Because our business is susceptible to risks associated with international operations, we may not be able to maintain or increase
international sales of our products.

International product and service billings ranged from 19% to 28% of our total billings in each of the past three years and are expected to
continue to account for a significant portion of our business in the future. However, in the future we may be unable to maintain or increase
international sales of our products and services. International sales are subject to a variety of risks, including:

� difficulties in establishing and managing international distribution channels;

� difficulties in selling, servicing and supporting overseas products, translating products into foreign languages and compliance with
local hardware requirements;

� the uncertainty of laws and enforcement in certain countries relating to the protection of intellectual property or requirements for
product certification or other restrictions;

� multiple and possibly overlapping tax structures;

� currency and exchange rate fluctuations;

� difficulties in collecting accounts receivable in foreign countries, including complexities in documenting letters of credit; and

� economic or political changes in international markets.
We face risks associated with government regulation of the internet and related legal uncertainties.

Currently, few existing laws or regulations specifically apply to the Internet, other than laws generally applicable to businesses. Many
Internet-related laws and regulations, however, are pending and may be adopted in the United States, in individual states and local jurisdictions
and in other countries. These laws may relate to many areas that impact our business, including encryption, network and information security,
and the convergence of traditional communication services, such as telephone services, with Internet communications, taxes and wireless
networks. These types of regulations could differ between countries and other political and geographic divisions both inside and outside the
United States. Non-U.S. countries and political organizations may impose, or favor, more and different regulation than that which has been
proposed in the United States, thus furthering the complexity of regulation. In addition, state and local governments within the United States
may impose regulations in addition to, inconsistent with, or more strict than federal regulations. The adoption of such laws or regulations, and
uncertainties associated with their validity, interpretation, applicability and enforcement, may affect the available distribution channels for, and
the costs associated with, our products and services. The adoption of such laws and regulations may harm our business.

Exercise of outstanding options and warrants will result in further dilution.

The issuance of shares of common stock upon the exercise of our outstanding options and warrants will result in dilution to the interests of our
stockholders, and may reduce the trading price of our common stock.

At September 30, 2010, we had 91 thousand of outstanding warrants and 765 thousand of outstanding stock options granted under our stock
option plans, 556 thousand of which are immediately exercisable.
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To the extent that these stock options or warrants are exercised, dilution to the interests of our stockholders will likely occur. Additional options
and warrants may be issued in the future at prices not less than 85% of the fair market value of the underlying security on the date of grant.
Exercises of these options or warrants, or even the potential of their exercise may have an adverse effect on the trading price of our common
stock. The holders of our options or our warrants are likely to exercise them at times when the market price of the common stock exceeds the
exercise price of the securities. Accordingly, the issuance of shares of common stock upon exercise of the options and warrants will likely result
in dilution of the equity represented by the then outstanding shares of common stock held by other stockholders. Holders of our options and
warrants can be expected to exercise or convert them at a time when we would, in all likelihood, be able to obtain any needed capital on terms,
which are more favorable to us than the exercise terms provided, by these options and warrants.

We may need to make acquisitions or form strategic alliances or partnerships in order to remain competitive in our market, and potential
future acquisitions, strategic alliances or partnerships could be difficult to integrate, disrupt our business and dilute stockholder value.

We may acquire or form strategic alliances or partnerships with other businesses in the future in order to remain competitive or to acquire new
technologies. As a result of these acquisitions, strategic alliances or partnerships, we may need to integrate products, technologies, widely
dispersed operations and distinct corporate cultures. The products, services or technologies of the acquired companies may need to be altered or
redesigned in order to be made compatible with our software products and services, or the software architecture of our customers. These
integration efforts may not succeed or may distract our management from operating our existing business. Our failure to successfully manage
future acquisitions, strategic alliances or partnerships could seriously harm our operating results. In addition, our stockholders would be diluted
if we finance the acquisition, strategic alliances or partnerships by incurring convertible debt or issuing equity securities.

Our ability to utilize our net operating loss carryforwards may be limited.

The use of our net operating loss carryforwards may have limitations resulting from certain future ownership changes or other factors under
Section 382 of the Internal Revenue Code.

If our net operating loss carryforwards are limited, and we have taxable income which exceeds the available net operating loss carryforwards for
that period, we would incur an income tax liability even though net operating loss carryforwards may be available in future years prior to their
expiration. Any such income tax liability may adversely affect our future cash flow, financial position and financial results.

Our business is subject to changing regulations regarding corporate governance and public disclosure that will increase both our costs and
the risk of noncompliance.

As a publicly traded company we are subject to significant regulations, including the Sarbanes-Oxley Act of 2002. While we have developed
and instituted a corporate compliance program based on what we believe are the current best practices and continue to update the program in
response to newly implemented regulatory requirements and guidance, we cannot assure that we are or will be in compliance with all potentially
applicable regulations. Although our non-affiliate market capitalization was less than $75 million at March 31, 2010 and we were therefore not
required to have an auditor attestation on our internal controls over financial reporting for fiscal 2010, SEC rules may in the future require us to
have such an attestation if our non-affiliate market capitalization exceeds a certain threshold. We cannot assure that in the future our
management or our auditors, will not find a material weakness in connection with our internal control over financial reporting pursuant to
Section 404 of the Sarbanes-Oxley Act. We also
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cannot assure that we could correct any such weakness to allow our management to assess the effectiveness of our internal control over financial
reporting as of the end of our fiscal year in time to enable our independent registered public accounting firm to attest that such assessment will
have been fairly stated in our Annual Report on Form 10-K to be filed with the Securities and Exchange Commission or attest that we have
maintained effective internal control over financial reporting as of the end of our fiscal year. If we fail to comply with any of these regulations,
we could be subject to a range of regulatory actions, fines, or other sanctions or litigation. In addition, if we must disclose any material weakness
in our internal control over financial reporting, our stock price may decline.

Provisions of our charter documents and Maryland law could also discourage an acquisition of our company that would benefit our
stockholders.

Provisions of our articles of incorporation and by-laws may make it more difficult for a third party to acquire control of our company, even if a
change in control would benefit our stockholders. Our articles of incorporation authorize our board of directors, without stockholder approval, to
issue one or more series of preferred stock, which could have voting and conversion rights that adversely affect or dilute the voting power of the
holders of common stock. Furthermore, our articles of incorporation provide for a classified board of directors, which means that our
stockholders may vote upon the retention of only one or two of our seven directors each year. Moreover, Maryland corporate law restricts certain
business combination transactions with �interested stockholders� and limits voting rights upon certain acquisitions of �control shares.�
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USE OF PROCEEDS

All of the common shares issuable upon exercise of the warrants are being sold by selling security holders identified in this prospectus. All of
the net proceeds from the sale of the common shares issued upon the exercise of the warrants by the selling security holders will belong to the
selling security holders and not to us.

The cash proceeds receivable from the exercise of the warrants included in this prospectus will be $520,240, if all of the warrants are exercised
at the respective exercise prices of between $12.20 and $37.10 per share, as set forth in the footnotes to the �Selling Stockholder� table. We intend
to apply the proceeds from the exercise of the warrants to working capital. We will have broad discretion with respect to the use of such
amounts. Proceeds allocated to working capital may also be reallocated to research and development expense or to general and administrative
expense should such needs arise.

DESCRIPTION OF WARRANTS OFFERED BY THIS PROSPECTUS

Warrants

There are outstanding warrants to purchase 33,050 shares offered by this prospectus. In addition to those warrants, we have also issued and
outstanding another warrant for 24,038 shares (�Other Warrant�) that has terms and conditions that are different from those of the warrants
included in this prospectus. We plan to issue additional warrants that also will have terms and conditions different from the warrants offered
through this prospectus. The following description of the warrants does not pertain to the Other Warrant, which is separately described below.

Each warrant offered by this prospectus entitles the holder to purchase that number of common shares as set forth in the footnotes to the �Selling
Stockholder� table, at the price set forth in the footnotes in the �Selling Stockholder� table. The number of common shares and exercise price will
be proportionally adjusted in the event of a stock split, stock dividend, combination or similar recapitalization of the common shares. The
warrants will expire on the respective dates set forth in the footnotes to the �Selling Stockholder� table and may not be exercised after those dates.

In order to exercise your warrants, in whole or in part, you must do all of the following:

� Fill in and sign the purchase form that appears on the reverse side of the warrant certificate;

� Deliver the completed and signed warrant certificate to us with your payment in full for the common shares you wish to
purchase.

� Make payment for your shares � the method of doing so is described below under �Payment for Shares.�

� Ensure that properly completed and executed warrant certificates are received by us at the address set forth below
prior to 8:00 p.m., Eastern time, on the respective dates set forth in the footnotes to the �Selling Stockholder� table.
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You should send your warrant certificate, with the purchase form completed and signed, accompanied by payment of the exercise price, to:

Sonic Foundry, Inc.

222 West Washington Avenue, Suite 775

Madison, Wisconsin 53703

Attention: Chief Financial Officer.

In identifying and recommending nominees for positions on the Board, the Committee places primary emphasis on the criteria set forth under
�Candidates for Board Membership� in our Corporate Governance Guidelines, namely:

· personal qualities and characteristics, accomplishments and professional reputation;

· current knowledge and contacts in the communities in which we do business and in our industry or other industries relevant to
our business;

· ability and willingness to commit adequate time to Board and committee matters;

· the fit of the individual�s skills and personality with those of other directors and potential directors in building a Board that is
effective, collegial and responsive to the needs of the Company;

· diversity of viewpoints, backgrounds and experience;

· the ability and skill set required to chair committees of the Board; and

· relevant significant experience in public companies.
The Nominating and Corporate Governance Committee does not assign specific weights to these criteria. Its objective is to assemble a Board
whose members individually meet the criteria and collectively possess the talents and characteristics necessary to enable the Board to fulfill its
responsibilities effectively.

Although the Board does not have a separate policy regarding diversity, it believes it is benefitted by a diversity of viewpoints, backgrounds and
experience among its members, as reflected in the criteria for Board membership. Accordingly, diversity is one of the factors considered by the
Nominating and Corporate Governance Committee in evaluating individuals for nomination to the Board of Directors.
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The Nominating and Corporate Governance Committee evaluates each nominee based on the nominee�s individual merits, taking into account
our needs and the composition of the Board. Members of the Committee discuss and evaluate possible candidates in detail and suggest
individuals to explore in more depth. Once a candidate is identified whom the Committee wants to seriously consider and move toward
nomination, the matter is discussed with the Board. Thereafter, the Chairperson of the Committee enters into a discussion with that nominee.

The Committee also considers nominees recommended by shareholders. The policy adopted by the Committee provides that nominees
recommended by shareholders are given appropriate consideration in the same manner as other nominees. Shareholders who wish to submit
nominees for director for consideration by the Committee for election at our 2011 Annual Meeting of Shareholders should follow the process set
forth in the Company�s Bylaws described on page 60 under �Shareholder Proposals for 2011 Annual Meeting.�

Compensation Committee Interlocks and Insider Participation

None of the members of the Executive Compensation Committee during 2009 or as of the date of this Proxy Statement is or has been an officer
or employee of the Company, and no executive officer of the Company served on the compensation committee or board of any company that
employed any member of the Company�s Executive Compensation Committee or Board.

Corporate Governance

In addition to the elements of corporate governance reflected in our Board structure and responsibilities, we maintain a comprehensive set of
corporate governance guidelines and policies. These are adopted and updated by the Board upon the recommendation of the Nominating and
Corporate Governance Committee and include the following:

· Corporate Governance Guidelines, which address our Board�s structure and responsibilities, including the Board�s role in
management succession planning and the evaluation and compensation of executive officers;

· the Code of Business Conduct and Ethics, which applies to our senior financial officers, including our principal executive
officer, principal financial officer and controller, as well as to all employees;

· a Directors Code of Ethics for members of the Board of Directors;

· a Related Party Transactions Policy, which prohibits transactions between the Company and its directors, executive officers and
5% shareholders without necessary approval and disclosure;

· Stock Ownership and Retention Guidelines, which require our executive officers to hold specified amounts of our common
shares;

· an Excessive and Luxury Expenditures Policy, which restricts the incurrence of expenditures deemed to be excessive; and

· a Compensation Clawback Policy, which makes incentive compensation subject to repayment in circumstances specified by the
Sarbanes-Oxley Act of 2002, the Emergency Economic Stabilization Act of 2008, or ESSA, the American Recovery and
Reinvestment Act of 2009, or ARRA, and regulations promulgated under those laws.

These guidelines and policies are posted on our Web site at www.zionsbancorporation.com, and can be accessed by clicking on �Corporate
Governance.� The Excessive and Luxury Expenditures Policy and the Compensation Clawback Policy were adopted since the date of our proxy
statement for our annual meeting in 2009. Information concerning purchases and sales of our equity securities by our executive officers and
directors is also available on our Web site.
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Board Involvement in Risk Oversight

Our Board of Directors oversees our overall risk management process, which is designed to ensure that the amounts and types of risk that we
undertake are in alignment with the business strategies and policies that we have established to control that risk. Our Board oversees our risk
policies and procedures either through actions of the full Board or through the action of the Board�s Audit Committee, Credit Review Committee
and, more recently, Executive Compensation Committee, and based on information received from various management committees. Based on
information from management, the Board approves corporate policies relating to asset and liability management, capital management, credit
administration, and various other compliance and risk matters. The Audit Committee and Credit Review Committee formally report to the full
Board at least quarterly and recommend any actions they deem necessary to enhance our risk management practices. The Executive
Compensation Committee similarly reports to the full Board at each meeting of the Board following a committee meeting. Our Board also
monitors, reviews and reacts to various reports and recommendations presented by our management, internal and external auditors, counsel, and
regulators. Through these reports, the full Board obtains an understanding of the risks of our business strategies and how our management
assesses, quantifies and manages those risks, and how management sets our enterprise-wide risk management policies and procedures. Although
our Board understands that a degree of risk is inherent in any business operation, it strives to ensure that risk management is a part of our
business culture, and that our policies and procedures for assessing, monitoring and limiting risk are part of our daily decision-making processes.

Board Committee Oversight

Our Board committees assist in our overall risk management in a variety of ways, including the following:

Our Audit Committee is responsible for the oversight of our internal control environment and our overall business controls, which are designed
to ensure that they are effective for purposes of providing our Board and management with necessary information and complying with regulatory
standards, including standards for effectiveness and adequacy under the Sarbanes-Oxley Act. It addresses our financial controls through its
reviews of our earnings releases and periodic filings with the SEC, and it receives formal reports from the directors of Internal Audit, Credit
Examination, Compliance, Risk Management and the General Counsel on any significant matters at least quarterly. It also receives input from
our senior management, including executives from our affiliate banks. These reports include reports on the allowance for credit losses, testing
under the Sarbanes-Oxley Act, general regulatory compliance, overall internal controls and outstanding legal matters. The Director of Corporate
Risk Management provides summaries of the Enterprise-wide Risk Management Committee (or ERMC), our model control committee and our
new products review committee reports and recommendations to the Audit Committee on a quarterly basis, and to our full Board at least
annually. Our external auditors also provide quarterly updates and communications to the Audit Committee.

Our Credit Review Committee meets at least quarterly to review high-risk loan portfolios and concentrations, credit trends, lending policies and
the allowance for credit losses. The Committee regularly receives comprehensive reports from our credit administration, credit examination and
internal audit and management units.

Our Executive Compensation Committee reviews with our senior risk officers (including our Director of Corporate Risk Management) and
external consultants, as appropriate, senior executive officer compensation arrangements and overall compensation arrangements, with a view to
ensuring that those arrangements do not encourage unnecessary and excessive risk taking. As noted in the section entitled �Compensation
Discussion and Analysis,� the Executive Compensation Committee also evaluates our compensation arrangements in connection with our
compliance with the compensation limitations and restrictions under the Troubled Asset Relief Program, or TARP, Capital Purchase Program, or
CPP, and other governmental programs.
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Our Board does not have a separate risk management committee but, instead, believes that the entire Board should be responsible for that
function. The full Board helps ensure that our management is properly focused on risk by, among other things, reviewing and discussing the
performance of our senior management and business unit leaders and reviewing our succession plans and contingency planning programs. The
Board also reviews the reports of our standing Board committees and receives periodic reports directly from management such as credit
portfolio, investment portfolio and liquidity and funding stress testing results, interest rate positions, compliance processes, business resumption
planning, information technology and internet security. Our Board also considers reputation and strategic risk and evaluates the performance of
our Board�s committees in the execution of their responsibilities. The full Board and its committees regularly require the participation of senior
officers and executives of our affiliate banks in general Board meetings. The Board of Directors and Board level committees engage third party
expertise at their discretion to supplement their risk oversight capabilities.

Enterprise-wide Risk Management Committee

Our risk management process is based, in part, on the input and recommendations of various management committees, including our asset
liability committee, capital management committee, model validation committee, new product review committee, credit administration
committee and securities valuation and securitization oversight committee. In addition, our ERMC acts as a consultative management committee
which meets regularly to identify and assess enterprise-wide risks that may affect our ability to execute on our business objectives and strategies.
The ERMC is chaired by our Chairman and CEO and is administered and supported by our Executive Vice President�Risk Management. Our
CFO, General Counsel, and Directors of Corporate Finance, Investments, Technology, and Credit Administration are also members of the
ERMC. Our Directors of Credit Examination, Corporate Compliance and Internal Audit participate frequently in ERMC meetings, but do so
only on an invited basis to avoid potential conflicts of interest. The ERMC meets quarterly.

These committees establish and recommend to our Board, in consultation with our business units and management, specific policy limits for a
variety of risk categories, including interest rate risk, liquidity risk, and concentrations of some loan portfolios by geography and product type,
and develops policies and procedures for products and business activities in which we will participate. With the assistance of these committees,
our Board has established enterprise-wide metrics to identify and manage our aggregate risk exposure for, among other matters, interest rate
changes, liquidity, credit and other business risks inherent in our operations.

REPORT OF THE AUDIT COMMITTEE

The following Report of the Audit Committee does not constitute soliciting material and should not and will not be deemed filed or incorporated
by reference into any other Company filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent the
Company specifically incorporates this Report by reference therein.

The Audit Committee assists the Board in fulfilling its responsibility for oversight of the quality and integrity of the accounting, auditing and
financial reporting practices of Zions Bancorporation. During 2009, the Audit Committee met twelve times, and discussed with the CEO, CFO,
Controller, internal auditors and an independent registered public accounting firm, which we refer to as the external auditors, the interim and
annual SEC filings that contained financial information, prior to their public release. In discharging its oversight responsibility, the Audit
Committee obtained from the external auditors a formal written statement describing all relationships between the external auditors and the
Company that might bear on the external auditors� independence and discussed with the external auditors their independence and any
relationships that may impact their objectivity and independence. The Audit Committee also discussed with management, the internal auditors
and the external auditors the quality and adequacy of Zions Bancorporation internal controls and the internal audit function�s organization,
responsibilities, budget and staffing. The Audit Committee reviewed both with the external and internal auditors their audit plans, audit scope
and identification of audit risks.
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The Audit Committee discussed and reviewed with the external auditors all communications required by generally accepted auditing standards
including, among others, Statement on Auditing Standards No. 61 and, with and without management present, discussed and reviewed the
results of the external auditors� audit of the financial statements and internal control over financial reporting. The Audit Committee followed
formal policies and procedures governing the pre-approval of audit and permissible non-audit services to be performed by the Company�s
external auditors. The Audit Committee also discussed the results of the internal audit examinations. The Audit Committee�s Charter was
reviewed and deemed effective. In addition, the Audit Committee held regular executive sessions and private meetings with members of
management, regulators of the Company, internal auditors and external auditors, and performed other actions deemed necessary to discharge the
Audit Committee�s responsibilities. The Audit Committee conducts periodic performance self-evaluations for review with the Board of Directors
that includes a comparison of the performance of the Audit Committee with the requirements of its Charter.

As set forth in the Charter of the Audit Committee, management of the Company is responsible for the preparation, presentation and integrity of
the Company�s financial statements. Management is also responsible for maintaining appropriate accounting and financial reporting principles,
policies and internal controls, procedures that provide for compliance with accounting standards and applicable laws and regulations. The
internal auditors are responsible for independently assessing such financial statements, principles, policies, internal controls and procedures as
well as monitoring management�s follow-up to any internal audit reports. The external auditors are responsible for planning and carrying out a
proper audit of the Company�s annual financial statements, reviews of the Company�s quarterly financial statements prior to the filing of each
Quarterly Report on Form 10-Q, annually auditing the effectiveness of internal control over financial reporting and other procedures. The
members of the Audit Committee are not full-time employees of the Company and are not performing the functions of auditors or accountants.
As such, it is not the duty or responsibility of the Audit Committee or its members to conduct �field work� or other types of auditing or accounting
reviews or procedures or to set auditor independence standards.

The Audit Committee reviewed the audited financial statements and the report of management on internal control over financial reporting of
Zions Bancorporation as of and for the year ended December 31, 2009 with management, internal auditors, and the external auditors. Relying on
the reviews and discussions described above the Audit Committee recommended to the Board of Directors that the Zions Bancorporation audited
financial statements and management�s assessment of internal control over financial reporting be included in the Annual Report on Form 10-K
for the year ended December 31, 2009 for filing with the SEC.

Stephen D. Quinn, Chairman

Jerry C. Atkin

J. David Heaney

Shelley Thomas Williams
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EXECUTIVE OFFICERS OF THE COMPANY

The following information is furnished with respect to certain of the executive officers of the Company.

Individual Principal Occupation During Past Five Years(1)

Harris H. Simmons

Age 55

Officer since 1981

Chairman, President and Chief Executive Officer of the Company; Chairman of Zions First National
Bank; and Director, Questar Corporation.

Bruce K. Alexander

Age 57

Officer since 2000

Executive Vice President of the Company; Chairman, President and Chief Executive Officer of Vectra
Bank Colorado, N.A.; Director, Federal Reserve Bank of Kansas City (Denver Branch).

A. Scott Anderson

Age 63

Officer since 1997

Executive Vice President of the Company; President and Chief Executive Officer of Zions First
National Bank; Director, Federal Reserve Bank of San Francisco (Salt Lake City Branch) 2003-2008;
Officer of Zions First National Bank since 1990.

James R. Abbott

Age 36

Officer since 2009

Senior Vice President of the Company; prior to 2009, Senior Vice President and Equity Analyst
(including with respect to the Company) with FBR Capital Markets.

Doyle L. Arnold

Age 61

Officer since 2001

Vice Chairman and Chief Financial Officer of the Company.

David E. Blackford

Age 61

Officer since 2001

Executive Vice President of the Company; Chairman, President and Chief Executive Officer of
California Bank & Trust; Director, M.D.C. Holdings, Inc. 2001-2007; Officer of California Bank &
Trust since 1998.

Danne L. Buchanan

Age 52

Officer since 1995

Executive Vice President of the Company; President and Chief Executive Officer of our affiliate,
NetDeposit, LLC.

Gerald J. Dent

Age 68

Officer since 1987

Executive Vice President and Chief Credit Officer of the Company.

George M. Feiger Executive Vice President of the Company; President and Chief Executive Officer of our affiliate,
Contango Capital Advisors.
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Age 60

Officer since 2003

Dallas E. Haun

Age 56

Officer since 2007

Executive Vice President of the Company; President and Chief Executive Officer of Nevada State
Bank; prior to 2007, Executive Vice President, California Commercial and Private Banking Services of
City National Bank.

W. David Hemingway

Age 62

Officer since 1997

Executive Vice President and Chief Investment Officer of the Company; Officer of Zions First National
Bank since 1977.

Alexander J. Hume

Age 36

Officer since 2006

Senior Vice President and Corporate Controller of the Company; prior to March of 2010, Vice President
and Assistant Corporate Controller of the Company; prior to June 2006, Manager at Honeywell
International.

John T. Itokazu

Age 49

Officer since 2007

Executive Vice President of the Company; Vice Chairman of Zions Management Services Company;
Officer of Zions Management Services Company since 1983.
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Individual Principal Occupation During Past Five Years(1)

Thomas E. Laursen

Age 58

Officer since 2004

Executive Vice President, General Counsel and Secretary of the Company; prior to 2004, Partner of
Holme, Roberts & Owen, LLC.

Connie Linardakis

Age 45

Officer since 2005

Executive Vice President and Chief Human Resources Officer of the Company; prior to August 2005,
Director, Executive Staffing and Talent Management of Raytheon Company.

Keith D. Maio

Age 52

Officer since 2005

Executive Vice President of the Company; President and Chief Executive Officer of National Bank of
Arizona; prior to January 2005, President and Chief Operating Officer of National Bank of Arizona;
Officer of National Bank of Arizona since 1992.

Dean L. Marotta

Age 57

Officer since 2003

Executive Vice President of the Company and Director of Enterprise Risk Management; Senior Vice
President and Director of Internal Audit, 2003�2006.

Scott J. McLean

Age 53

Officer since 2006

Executive Vice President of the Company; Chief Executive Officer, Amegy Bank N.A.; prior to
December 2009, President of Amegy Bank N.A.; Officer of Amegy Bank N.A. since 2002.

Steve D. Stephens

Age 51

Officer since 2010

Executive Vice President of the Company; President of Amegy Bank N.A.; Officer of Amegy Bank
N.A. since 1990.

Stanley D. Savage

Age 64

Officer since 2001

Executive Vice President of the Company; Chairman, President and Chief Executive Officer of The
Commerce Bank of Washington, N.A.; Chairman of The Commerce Bank of Oregon.

(1) Officers are appointed for indefinite terms of office and may be replaced at the discretion of our Board of Directors.
COMPENSATION DISCUSSION AND ANALYSIS

Overview of 2009 Compensation

In 2009, our executive compensation decisions were impacted primarily by two factors: the continuing financial downturn, and the restrictions
on executive compensation imposed by our participation in the U.S. Treasury�s TARP Capital Purchase Program, or CPP.
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The recent and ongoing financial downturn had a significant negative impact on our 2009 financial results. Because our executive compensation
programs are designed to align the compensation of our executives with the financial performance of the Company and the interests of the
Company�s shareholders, the Company�s 2009 financial performance also impacted the compensation of our named executive officers for 2009.
In addressing these factors, the Executive Compensation Committee took the following actions, among others, with respect to 2009:

· It froze the base salaries of the Company�s Chief Executive Officer, Chief Financial Officer and three other most highly
compensated executive officers, referred to in this Proxy Statement as the �Named Executive Officers,� or NEOs, as well as other
members of the Company�s Executive Management Committee, or EMC, with the exception of a very limited number of
increases deemed critical to maintaining internal equity.

· It paid no annual bonuses to the NEOs or other members of the EMC.
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· It excluded the NEOs and all other members of the EMC from participation in our new long-term cash incentive plans, known as
the 2009-2011 Value Sharing Plans.

· It reduced our total variable cash incentive expense for 2009 by 28%, as compared to 2008.
On November 14, 2008, we issued preferred shares to the Treasury Department pursuant to the Treasury Department�s CPP. As a participant in
the CPP, we are subject to EESA, and the Interim Final Rule on TARP Standards for Compensation and Corporate Governance, or the Interim
Final Rule, issued by the U.S. Treasury Department in June 2009 under the ARRA.

For the senior executive officers, or SEOs, of the Company, who are also the same persons as our NEOs, the Interim Final Rule prohibits or
limits certain components of our executive compensation program, including:

· payment or accrual of annual and long-term incentive compensation, other than long-term restricted shares subject to certain
limitations;

· granting of stock options;

· certain retirement benefits; and

· potential payments upon termination of employment or change of control (severance payments) that the executive officers or
covered employees might otherwise have been eligible to receive.

As a result, the primary means remaining available to the Company for compensating our NEOs and other employees covered by the Interim
Final Rule are now limited to cash salary, stock salary and, on a limited basis, ARRA-compliant restricted shares. The Executive Compensation
Committee made significant efforts in 2009 to determine how best to continue to meet the objectives of our executive compensation program
within the context of these limitations. These efforts culminated in substantial modifications to our executive compensation program for 2010,
which were announced in December 2009. Based on its review of compensation trends within the marketplace, executive compensation plans of
peer institutions, and industry and economic conditions, the Executive Compensation Committee believes that the modifications to our executive
compensation program for 2010 are a prudent step toward the Company�s objective of retaining key employees who are leading the Company
through this difficult economic cycle.

Compensation Philosophy and Objectives

Our Executive Compensation Committee is responsible for establishing, implementing, and monitoring adherence to our compensation
philosophy for executive officers. The Committee seeks to establish total compensation for members of the EMC that is fair, reasonable, and
competitive. The Committee believes that the most effective executive compensation program is one that emphasizes the alignment of
executives� interests with those of the shareholders. Traditionally, our executive compensation programs were designed to achieve the following
objectives:

· attract and retain talented and experienced executives in the highly competitive financial services industry;

· motivate and reward executives whose knowledge, skills, and performance are critical to our success;

· compensate our executives for managing our business to meet our long-range objectives;
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· align the interests of our executive officers and shareholders by rewarding performance above established targets, particularly
with regard to earnings growth and return on equity, with the ultimate objective of improving shareholder value; and

· create fairness among the executive management team by recognizing the contributions each executive makes to our success.
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In past years, these objectives were furthered by two important design characteristics of our executive compensation arrangements:

· a large component of an executive�s total potential compensation was performance-based; and

· a large component of an executive�s realizable performance-based compensation was dependent on long-term financial
performance.

As noted above, under the Interim Final Rule, many of the performance-oriented elements of our executive pay program are no longer permitted
or are significantly restricted. Accordingly, many of the performance-based elements in our executive compensation programs required
modification and/or elimination. The changes to our executive compensation structure are discussed in the following sections.

Participation in Capital Purchase Program

In connection with our participation in the CPP, we are required under the Interim Final Rule for the duration of the period that the U.S.
Treasury holds any equity or debt position in the Company acquired under the CPP to take the following actions or submit to the following
limitations with respect to our executive compensation arrangements relating to our SEOs:

· prohibit golden parachute payments to any SEO and any of our next five most highly compensated employees;

· prohibit paying or accruing any bonus, retention award, or incentive compensation to any SEO and our twenty next most highly
compensated employees during the period in which any of our obligations under the CPP remains outstanding. An exception is
provided for grants of long-term restricted shares that meet certain conditions and that have a value of not more than one-third of
the total compensation of the employee receiving the award;

· facilitate an annual, nonbinding, advisory shareholder vote on our executive compensation programs;

· require that our senior risk officer(s) meet at least semi-annually with our Executive Compensation Committee to discuss and
evaluate employee compensation plans in light of an assessment of any risk posed to the Company from the plans;

· adopt a Company-wide policy prohibiting �excessive� or �luxury� expenditures;

· require that SEO bonus and incentive compensation be subject to recovery or �clawback� by the Company if the payments are
based on materially inaccurate financial statements or any other materially inaccurate performance metric criteria. A similar
requirement is already imposed on our Chief Executive Officer and Chief Financial Officer under Section 302 of the
Sarbanes-Oxley Act of 2002;

· limit compensation deductibility under Section 162(m)(5) of the Internal Revenue Code, or Code, which reduces the annual tax
deduction limit for remuneration paid to the our SEOs during any taxable year from $1,000,000 to $500,000 and eliminates the
exception to the deduction limit for performance-based compensation; and

· require our CEO and CFO to annually make written certifications as to our compliance with the requirements described above.
The Company�s SEOs currently consist of the same executive officers as are designated NEOs for purposes of this Proxy Statement.
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In order to comply with these requirements, we have entered into a written agreement with each of our NEOs and other selected employees who
are or could potentially become subject to these restrictions. In addition, the Company has adopted a compensation clawback policy and a luxury
and excessive expenditures policy. These agreements and policies have the effect of amending each NEO�s compensation, bonus, incentive and
other benefit plans, arrangements and agreements, as described in this section, as necessary to comply with the CPP and Interim Final Rule
requirements described above for any year in which the Treasury Department holds an equity or debt position in the Company, other than
warrants. As a result, all NEO compensation arrangements are limited in accordance with these regulatory requirements. These agreements also
permit the Company to take any actions necessary to amend the NEOs� incentive compensation arrangements in the event that the Committee
determines, pursuant to the analysis described below, that any such arrangements encourage the NEOs to take unnecessary and excessive risks
that threaten the value of the Company.

As noted above, in connection with its participation in the CPP, the Executive Compensation Committee is required to meet semi-annually with
our Chief Risk Management Officer or other senior risk managers acting in this capacity to discuss and review the relationship between the
Company�s risk management policies and practices and all of the Company�s employee incentive compensation arrangements, identifying and
making efforts to limit any features in such compensation arrangements that might lead to employees taking unnecessary or excessive risks that
could threaten the value of the Company. The Executive Compensation Committee, on behalf of the Company, must certify that it has completed
the review and taken any necessary actions.

In response to this requirement, our Chief Risk Management Officer conducted a risk assessment of all the Company�s employee incentive plans
and presented the report�s findings to the Executive Compensation Committee in February 2010. A description of this risk assessment and the
process taken to complete the report is provided in the Executive Compensation Committee Report beginning on page 29 of this Proxy
Statement.

Additional compensation-related actions taken by the Company and the Executive Compensation Committee during 2009 in order to comply
with the requirements of the CPP and the Interim Final Rule are described in the following sections.

Setting Executive Compensation

To assist management and the Committee in assessing and determining competitive compensation packages, the Committee retained a
compensation consultant, Semler Brossy, LLC, to analyze executive compensation levels for 2005, 2007, and 2009. Semler Brossy provided the
Committee with relevant market data and alternatives to consider when making compensation decisions for the CEO, and when considering the
recommendations being made by the Company�s CEO for other members of the EMC. These reviews of the competitive pay market were
considered in establishing the compensation levels that became effective January 1, 2005, 2007, and 2009, respectively. In establishing
compensation for 2006 and 2008, the Committee relied on the 2005 and 2007 studies, respectively, taking into account modifications warranted
by changes in individual executive job responsibilities and job performance, internal equity considerations, and external market conditions.
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In making compensation decisions, the Committee has historically compared each element of total compensation against a custom peer group of
publicly traded commercial banking companies, which we refer to as the Custom Peer Group. The Custom Peer Group, which is reviewed
periodically and updated by the Committee, consists of companies that are reasonably comparable in terms of size and scope of business to the
Company and against which the Committee believes the Company competes for talent and for shareholder investment. The companies included
in the Custom Peer Group for the 2009 study were:

·         SunTrust Banks, Inc.

·         Regions Financial Corp.

·         PNC Financial Services Group, Inc.

·         BB&T Corporation

·         Marshall & Ilsley Corporation

·         Comerica Incorporated

·         First Horizon National Corporation

·         UnionBanCal Corporation

·         Fifth Third Bancorp

·         KeyCorp

·         M&T Bank Corporation

·         Huntington Bancshares Incorporated

·         Associated Banc-Corp

·         Synovus Financial Corp.

·         Colonial BancGroup, Inc.

This group of peer banking companies was formed by considering all banks with total assets within a proximate range, both smaller and larger
than our total assets, and with a commercial banking focus. Thrifts and mortgage finance companies were excluded from the group.

To attract and retain executives with the ability and experience necessary to lead the Company and deliver strong performance to our
shareholders, the Company�s goal is to provide a competitive total compensation package. Since the Company competes nationally for executive
talent, the Committee believes it is appropriate to generally target base salaries and annual cash compensation to the market median (50th

percentile) of base salaries and annual cash compensation paid to similarly situated executives of companies comprising the Custom Peer Group
(or other relevant benchmarks). Historically, the Committee has also believed it is appropriate to pay long-term incentive values that are above
the market median for performance that exceeds the median of the Custom Peer Group.

In reviewing 2009 compensation, however, the Committee ultimately determined not to rely on the 2009 Custom Peer Group comparisons,
because the substantial changes in compensation levels and pay structure brought about by industry performance and regulatory restrictions
made such historical comparisons less meaningful. Instead, the Committee�s review of the Company�s compensation levels was more focused on
its alignment with regulatory requirements, anticipated Company performance and other market data.
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In past years, to be consistent with the pay-for-performance objectives of our executive compensation philosophy, a significant percentage of
each of our executives� total compensation was allocated to performance-based pay. The performance-oriented pay programs included: annual
bonuses, stock option awards, and units in the Company�s long-term cash performance plans, known as Value Sharing Plans, or VSPs. The
Committee did not have an established policy or target for the allocation between either cash and noncash or short-term and long-term
compensation. Rather, the Committee reviewed and considered information provided by its independent compensation consultant to determine
the appropriate level and mix of performance-based pay. Presently, due to the Company�s participation in the CPP and the requirements of the
Interim Final Rule, the performance-oriented elements of the Company�s executive compensation programs are either not permitted or have been
significantly restricted.
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Components of Executive Compensation

Compensation for each of the persons named in the Summary Compensation Table, as well as other senior executives, has typically been
comprised of the elements detailed below:

· Base Salary

· Annual Bonus

· Long-Term Incentives

· Value Sharing Plans

· Stock Options

· Restricted Shares

· Health and Welfare Benefits

· Retirement Benefits

· Deferred Compensation Plan

· 401(k) Payshelter and Employee Stock Ownership Plan

· Excess Benefit Plan

· Cash Balance Plan

· Supplemental Executive Retirement Plan

· Perquisites and Other Personal Benefits.
As a result of the restrictions imposed by the Interim Final Rule, exclusive of health, welfare and retirement benefits, the primary means
remaining available to the Company for compensating our NEOs and other covered employees are now limited to cash salary, stock salary and,
on a limited basis, restricted shares.
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In 2009, total annual cash compensation (base salary plus annual cash bonus paid in 2009 with respect to 2008 performance), as well as total
annual compensation (total annual cash compensation plus long-term incentives), of the NEOs were below the median for comparable
executives employed by the members of the Custom Peer Group. We provide a brief explanation of the factors used to determine each
component of the NEOs� compensation in the sections that follow:

Base Salary

We provide our Chief Executive Officer, Chief Financial Officer and three other most highly compensated executive officers, referred to as the
NEOs, and other employees, with a base salary to compensate them for services rendered to us during the fiscal year. Salary levels are typically
considered annually as part of our performance review process, as well as upon a promotion or other change in job responsibility. In determining
base salaries, the Committee considers the executive�s qualifications and experience, scope of responsibilities, individual job performance,
market conditions, competitive salary levels, and practices at companies in the Custom Peer Group, as well as pay relative to other officers of the
Company.

In considering the appropriate salaries for the NEOs in 2010, the Executive Compensation Committee considered it appropriate to account for
the impact of the restrictions and limitations imposed by the Interim Final Rule on each NEO�s total compensation and added a stock salary
component for each NEO. This action resulted in raising the total salary for each NEO above the historical median salary for similarly situated
executives employed by firms in the Custom Peer Group. Based on filings with the SEC during 2009 and early 2010, we know that many of the
firms in the Custom Peer Group have taken similar actions due to the impact of the new Interim Final Rule compensation restrictions. Further,
our analysis of a select group of filings with the SEC during 2009 and early 2010 indicates that our increases were in the lowest quartile of salary
increases made to similarly situated executives employed by our peer financial institutions.
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2009 Salary Determination: The Committee made base salary recommendations for 2009 for the NEOs in March 2009. The Committee
determined that, as part of our expense reduction initiatives and due to the weak performance of the banking industry and of the Company
relative to prior years, it would not increase base salaries for any of the NEOs in 2009. The Executive Compensation Committee maintained this
base salary freeze even after the Interim Final Rule prohibited payment of several of the other elements of our NEOs� total compensation.

2010 Salary Determination: The Committee made base salary recommendations for 2010 for the NEOs in December 2009. In making its
determinations, the Committee took into consideration the fact that it could not approve any cash incentive payments to the NEOs for 2009
performance under the Interim Final Rule and that the value of long-term incentive awards (equity and long-term cash incentives) it could
approve in 2010 would be either prohibited or significantly limited by the Interim Final Rule. Similar to the prior year, the Committee
determined that, due to weak performance of the banking industry generally and of the Company relative to prior years and its business plan, it
would keep base cash salaries flat for Messrs. Simmons, Arnold, Anderson, and Feiger. The Committee did determine to increase
Mr. Blackford�s cash salary by $13,000 to $510,000 per annum in order to address some internal equity considerations.

Additionally, in order to maintain a level of total compensation that the Committee determined appropriate to ensure the continued services of
the NEOs and to appropriately align their interests with those of the Company�s shareholders, and after taking into consideration the impact of
the Interim Final Rule, the Committee approved stock salary components of each NEO�s base salary. The amount of annual stock salary awarded
to each of Messrs. Simmons, Arnold, Anderson, Blackford, and Feiger was $282,156, $217,803, $136,653, $140,640, and $80,028, respectively.
As previously mentioned, these stock salary grants are very modest, well below the median, in comparison to stock salary grants made to
similarly situated executives at peer financial institutions based on our review of SEC disclosures filed in late 2009 and early 2010.

The annual stock salary is effective as of January 3, 2010 and will be granted in bi-weekly installments during 2010 as fully vested restricted
stock units. The number of stock units awarded to each NEO will be calculated by dividing the bi-weekly stock salary cash value less applicable
payroll taxes (e.g., FICA and FUTA) by the closing price of our common shares as of the applicable payroll date. The restricted share units will
be settled in our common shares. These restricted stock units are not transferable until the transfer restrictions lapse. The transfer restrictions will
lapse for 50% of the units granted during 2010 on January 15, 2011. The transfer restrictions for the remaining 50% of units granted during 2010
will expire on January 15, 2012. Upon the lapse of transfer restriction on the stock salary units, the employee must pay any applicable federal
and state withholding obligations. Each of the NEOs will have the opportunity to elect to pay the applicable taxes for such shares either by
(1) cash payment, or (2) having a portion of the units withheld. We would then issue the net number of common shares to the NEO by deducting
the shares retained from the total number of stock units that are no longer subject to transfer restrictions based on Zions Bancorporation�s closing
share price or fair market value on the applicable settlement date. The restricted stock units will have no dividend equivalents or voting rights.

Annual Bonus

In past years, NEOs and other officers of the Company were eligible for an annual bonus. The Committee approved bonus awards for EMC
members, including NEOs, based on a subjective evaluation of a variety of factors, including, but not limited to, the following:

· compensation paid to senior managers with similar qualifications, experience, and responsibilities at other institutions;

· individual job performance;

· local market conditions;

· internal equity considerations;
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· acquisition-related rights;

· recommendations of the Company�s CEO (for other NEOs); and

· the Committee�s assessment of the overall financial performance (particularly operating results) of the Company and its operating
units.

The Interim Final Rule prohibits the payment or accrual of bonus, retention award or incentive compensation to the Company�s NEOs and next
20 most highly compensated employees. The Interim Final Rule does permit payouts of bonuses accrued to June 15, 2009, the effective date of
the Interim Final Rule, and we did accrue amounts for bonus payments through that date based on our anticipated 2009 performance. However,
based on the Company�s overall performance during 2009, and taking into account the continuing economic downturn, the Executive
Compensation Committee determined in its discretion not to pay out the accrued amounts for 2009. As a result, the NEOs did not and will not
receive any annual incentive or annual bonus payments for 2009. As described above, the prohibition on such payments will continue for 2010
and for as long as we are a participant in the CPP and the prohibition remains in place.

Long-Term Incentive Compensation

Long-term incentive compensation has historically been an area of particular emphasis in our executive compensation program, based on our
belief that long-term incentives promote the long-term perspectives necessary for our continued success. This emphasis is consistent with our
executive compensation objective of aligning a significant portion of each executive�s total compensation with our long-term performance and
the financial interests of our shareholders. As described below, the prohibitions on bonus and incentive compensation under the Interim Final
Rule significantly affected the long-term element of our executive compensation program in 2009 and will, we believe, continue to do so in
2010.

Prior to 2009, the majority of our long-term incentive compensation was delivered through grants of performance units in multi-year cash
incentive plans, referred to as Value Sharing Plans, and stock options. Restricted shares and performance shares were granted less frequently and
typically only when needed to fulfill specific business and human resources objectives. In determining the allocation of the long-term awards to
the NEOs from among these forms of awards, the Executive Compensation Committee placed an emphasis on stock options for several reasons.
First, stock options directly align the value of the benefit to the NEO with shareholder interests, since executives recognize a reward only if and
to the extent the value of our common shares increases. Also, stock options historically have been the most prevalent form of award among the
Company�s peers. Value Sharing Plan incentives were also emphasized in our long-term incentive programs because they were designed to
reflect the performance of the operating unit with respect to which the participant had the greatest influence and responsibility. The Value
Sharing Plans also provided an opportunity for executive officers and certain designated key employees to share directly in improvements in
shareholder value (above predetermined minimum performance thresholds) over multi-year periods. These plans have also been useful as a key
retention element because payouts in excess of an executive�s base salary have typically been required to be deferred for one year and were
dependent upon continued employment.

Value Sharing Plans

All of our most recently completed Value Sharing Plans, including the two-year 2007-2008 Amegy Bank Value Sharing Plan, had performance
periods that concluded on December 31, 2008. None of the Company�s Value Sharing Plans in which our NEOs held units of participation
achieved threshold levels of earnings growth or incremental return on equity over their respective performance periods. As a result, none of our
NEOs received payouts from the Company�s Value Sharing Plans for the most recent performance period.

Under normal circumstances, the Executive Compensation Committee would have approved the terms, and granted new units, of participation to
the NEOs and other members of the Company�s EMC, in a new set of Value Sharing Plans covering the next two- to three-year period of our
performance. However, the Executive

22

Edgar Filing: SONIC FOUNDRY INC - Form S-3

Table of Contents 44



Table of Contents

Compensation Committee�s ability to use performance-based programs, like the Company�s Value Sharing Plans, is prohibited under the Interim
Final Rule. As a result, the Executive Compensation Committee did not approve, and none of the NEOs or other members of the Company�s
EMC received, units of participation in the Company�s newest set of Value Sharing Plans that were approved in 2009 and designed to cover a
two-year performance period ending June 30, 2011.

Stock Options

We have historically granted stock options on an annual basis, representing the right to purchase a specified number of our common shares at a
purchase price not less than 100% of the fair market value (defined as the closing price) of the common shares on the date the option is granted.
Such grants are discretionary by the Executive Compensation Committee, reflecting the position of each executive officer in the Company and
that person�s proportionate responsibility for overall corporate performance. The allocation of stock options among executive officers is not
based on any measure of our performance, but is based on a subjective evaluation of individual performance and the scope of the individual�s
responsibilities. Information regarding the quantity and terms of stock options and other equity awards granted by other financial institutions was
provided by the Executive Compensation Committee�s independent consultant with respect to the Custom Peer Group.

Our practice has been to grant incentive stock options up to the maximum amounts available under Section 422 of the Internal Revenue Code
and, if needed, additional nonqualified stock options to reach the targeted long-term incentive value for each executive.

Option exercise prices are set at the closing price of our common shares on the date of grant. The Committee has never granted options with an
exercise price that is less than the closing price of the Company�s common shares on the grant date, nor has it granted options that are priced on a
date other than the grant date.

The Executive Compensation Committee changed its policy for granting equity awards in 2006. Prior to that year, the practice had been for
every grant of stock options or restricted shares to new hires, on the occasion of promotions, or other unusual circumstances, to be brought to the
Board for approval. The Committee resolved in January 2006 to permit the CEO the authority to grant options and restricted shares up to a
predetermined limit with subsequent reporting to the Committee. No grants may be made to EMC members, including NEOs, without prior
approval from the Committee.

Stock options are covered under the Interim Final Rule�s prohibition on the payment or accrual of bonus or incentive compensation to our NEOs
and the next 20 most highly compensated employees. As a result, we did not grant share options to the NEOs in 2009. The prohibition on stock
option grants will continue as long as the Treasury Department holds any of the preferred shares we issued it under the TARP CPP.

Restricted Shares

A restricted stock award is an award of full value shares of our common stock that vests over a period of time specified by the Executive
Compensation Committee at the time of the award. Under the Interim Final Rule, we are permitted to award long-term restricted stock to the
NEOs, but only to the extent the value of the shares does not exceed one-third of the total amount of annual compensation of the employee
receiving the shares. To comply with the Interim Final Rule, such grants must have a minimum service requirement of at least two years and
must not fully vest until after the Company repays all CPP-related obligations.

The Executive Compensation Committee believes that the restricted stock awards are and will continue to be an important tool for the Executive
Compensation Committee to implement in meeting the objectives of our executive compensation program, particularly in light of the significant
restrictions placed on the other tools available to the Executive Compensation Committee by the Interim Final Rule. Restricted stock awards
permit the Executive Compensation Committee to continue to provide a competitive total compensation value to allow
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us to retain key individuals, while at the same time aligning a significant portion of each NEO�s total compensation with the Company�s long-term
financial performance as well as the financial interests of our shareholders. Because the salaries of executive officers had been frozen and the
Company was restricted by regulation from awarding bonus and other incentive compensation, the Executive Compensation Committee decided
to award to each executive officer in June 2009 a number of restricted shares that would have a value at the time of the award equal to one-half
of each NEO�s base salary, the maximum permitted under the Interim Final Rule.

Health and Welfare Benefits

Each of the NEOs may participate in our health and welfare benefit programs, including medical, dental, and vision care coverage, disability
insurance, and life insurance, on the same terms and in the same amounts as are available to our other full-time employees.

Retirement Benefits

We believe that providing competitive retirement security programs is an important factor in attracting and retaining highly qualified employees
and executives. In accordance with this objective, we have continually reviewed and updated the design and structure of our retirement programs
to maintain market competitiveness. All employees who are at least 21 years of age are eligible to participate in the Zions Bancorporation
Payshelter 401(k) and Employee Stock Ownership Plan. Eligibility and participation in the Deferred Compensation Plan, Excess Benefit
Program, Cash Balance Plan and Supplemental Executive Retirement Plan, each described below, are limited to highly compensated employees
or �grandfathered� employees.

401(k) Payshelter and Employee Stock Ownership Plan

The 401(k) Payshelter and Employee Stock Ownership Plan is a defined contribution plan qualified under provisions of Section 401 of the
Internal Revenue Code. The plan is a combination of a 401(k) plan and an employee share ownership plan. The plan permits participants to
contribute between 1% and 80% of their earnings on a tax-deferred basis, up to a maximum of $16,500 ($22,000 for participants age 50 and
above) in 2009. Vesting of employee contributions occurs upon contribution. We provide a matching contribution of up to 4% of compensation
in the form of common shares. Our contributions are determined by reference to the employee�s contributions and are not discretionary.
Participants may diversify their Company matching contribution into any of the plan�s array of mutual funds at any time.

Effective January 1, 2003, we replaced our cash balance defined benefit retirement plan with a profit sharing plan in which contributions are
based upon our performance according to a discretionary formula approved annually by the Board of Directors. In recent years, the formula has
been based upon the achievement of varying levels of return on average shareholder�s common equity. In view of the Company�s disappointing
financial results in 2008, we did not make a profit sharing plan contribution in 2009. Company profit sharing contributions are invested in our
common shares. Participants may diversify the Company�s profit sharing contribution into any of the plan�s array of mutual funds after three years
of service. Prior to January 1, 2007, vesting of the Company contributions was based on a five-year �cliff vesting� schedule. On January 1, 2007,
vesting was changed to an incremental vesting schedule over five years. The maximum profit sharing contribution permitted under the plan is
limited by Sections 415 and 401(a)(17) of the Internal Revenue Code. Under current regulations, compensation for the purpose of determining
benefits in 2009 cannot exceed $245,000.

For selected executives, including Messrs. Simmons, Arnold, Anderson and Blackford, profit sharing contributions that cannot be provided due
to the compensation limitation are restored in the Company�s excess benefit plan, or Excess Benefit Plan, which is described below.
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Deferred Compensation Plan

The Deferred Compensation Plan was established on January 1, 2001, and was restated effective January 1, 2004, to allow highly compensated
employees (currently earning over $135,000 annually) to defer up to 50% of their base salary and up to 100% of their bonus and incentive
compensation.

Under this plan, we have established a wide array of investment options that are maintained for the purposes of determining the amount of
notional investment earnings to be credited to participants� accounts. Participants must select the investment options for their notional
contributions at the time of enrollment but can change their investment elections at any time. Individual accounts are credited with the notional
earnings of the reference investment options they select, net of any investment or management fees.

Generally, participants can elect the time and manner of distribution of their vested account balance, subject to the requirements of Section 409A
of the Code. The manner may be in the form of a lump-sum cash payment, or payments in substantially equal monthly amounts over a specified
number of years. The time may be date-specific or upon the occurrence of a triggering event, such as retirement.

Assets under this plan are set aside in a rabbi trust that can only be used for the payment of benefits under the plan. However, in the event of our
bankruptcy or insolvency, the assets would be subject to the claims of general creditors and participant claims would be considered along with
the claims of other general creditors.

Excess Benefit Plan

On January 1, 2004, we segregated the employer-contributed executive management restoration benefit from the Deferred Compensation Plan
and established the Excess Benefit Plan. Prior to that date, all restoration and excess benefit contributions were made to the Deferred
Compensation Plan. The Excess Benefit Plan consists solely of employer contributions that restore benefits that are limited by tax-qualified plan
limitations, and since January 1, 2004, all restoration benefits have been deposited into the Excess Benefit Plan.

Cash Balance Plan

Benefit accruals under our cash balance defined benefit retirement plan were frozen as of December 31, 2002. A group of certain eligible
(grandfathered) employees continue to accrue earnings and interest credits to their cash balance accounts in the plan, while all other participants
accrue interest credits only. Those grandfathered were over age 55 at the time the plan was frozen. Scott Anderson is the only NEO that is a
grandfathered employee in this plan.

Supplemental Executive Retirement Plan

The Supplemental Executive Retirement Plan, or SERP, is an unfunded, nonqualified plan established January 1, 1994, to restore benefits lost by
certain highly compensated employees of the Company. The Board of Directors determined the participants in the SERP primarily from among
those employees of the Company who were members of the Executive Management Committee. Effective December 31, 2002, benefit accrual
under the SERP was frozen in conjunction with the freezing of the cash balance defined benefit retirement plan. The NEOs participating in these
plans accrued only interest credits in 2003 and subsequent plan years.

Perquisites and Other Personal Benefits

We provide NEOs as well as other executive officers with perquisites and other personal benefits that we and the Committee believe are
reasonable and consistent with its overall compensation objective to better enable the Company to attract and retain superior employees for key
positions. We and the Committee believe that perquisites and other personal benefits generally should be modest and should have a
demonstrative and significant benefit to the advancement of our business or to the efficiency of our executives in the performance of their jobs.
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Tax and Accounting Implications

Deductibility of Executive Compensation

As part of its role, the Committee reviews and considers the deductibility of executive compensation under Section 162(m) of the Internal
Revenue Code, which provides that we may not deduct compensation of more than $1,000,000 annually that is paid to certain individuals, unless
that compensation is paid pursuant to a performance-based compensation plan. As described above, in connection with our participation in the
CPP, we have agreed to be subject to Section 162(m)(5) of the Code. This section reduces the annual Section 162(m) tax deduction limit for
remuneration paid to our applicable SEOs during any taxable year from $1,000,000 to $500,000 and eliminates the availability of the exception
to the deduction limit for performance-based compensation.

Generally, the Committee seeks to maximize executive compensation deductions for federal income tax purposes. However, the discretionary
nature of our cash incentive awards may result in an amount of compensation not being deductible under Section 162(m) of the Code.
Management and the Committee believe that there may be circumstances in which the provision of compensation that is not fully deductible but
provides a stronger alignment of awards with performance achieved through a discretionary process warrants the lost deduction. The Committee
believes that the compensation awarded to our named executive officers with respect to the 2009 performance year would have been deductible
under Section 162(m), but notes that due to the Company�s participation in the TARP CPP a portion of the compensation attributable to 2009
services of our executive officers who are SEOs will be nondeductible under Section 162(m) of the Code.

Nonqualified Deferred Compensation

On October 22, 2004, the American Jobs Creation Act of 2004 was signed into law, changing the tax rules applicable to nonqualified deferred
compensation arrangements. Section 409A imposes substantial penalties and results in the loss of any tax deferral for nonqualified deferred
compensation that does not meet its requirements. The Executive Compensation Committee has structured the elements of our compensation
program to comply with the distribution, timing and other requirements of Section 409A. These actions are intended to prevent certain elements
of executive compensation from resulting in substantial tax liability for the named executive officers pursuant to Section 409A. However,
because of the uncertainties associated with the application and interpretation of Section 409A and the guidance issued under it, there can be no
assurance that every element of the company�s compensation program does, in fact, comply with such requirements. A more detailed discussion
of the Company�s nonqualified deferred compensation arrangements is provided under the heading �Deferred Compensation Plan.�

Accounting for Stock-Based Compensation

Beginning on January 1, 2006, we began accounting for share-based payments in accordance with the requirements of ASC 718 Compensation �
Stock Compensation. See �Summary of Significant Accounting Policies� and Note 17 to our Consolidated Financial Statements, each in our
Annual Report on Form 10-K for the year ended December 31, 2009.

Employment Contracts

Generally, we do not enter into employment contracts with either our NEOs or with our other officers. Prior to 2005, only one member of the
Executive Management Committee, George Feiger, had a contractual employment relationship with the Company. This was specially negotiated
with Mr. Feiger in connection with his recruitment and his responsibility for building a wealth management business (Contango Capital
Advisors, Inc.).

Following the acquisition of Amegy Bank in 2005, the Company executed employment contracts with Paul Murphy, Jr., Scott McLean and
certain other members of Amegy Bank�s senior management. These
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agreements were negotiated in conjunction with the acquisition of Amegy Bank in order to retain the executives and enhance the value of the
Company�s investment in the Amegy Bank franchise. The agreements had a three-year term and expired on December 8, 2008.

Finally, in 2007, an employment agreement was negotiated with Dallas Haun in connection with his recruitment to be the president and CEO of
Nevada State Bank, a Zions affiliate.

Share Ownership and Retention Guidelines

In 2009, we adopted share ownership and retention guidelines. These guidelines call for our executive officers either to hold common shares
with an aggregate value equal to a multiple of their salaries, ranging from one to three depending on their position, or to retain shares equal to
one-half of the net shares acquired through equity grants.

Change in Control Arrangements

The Company is party to change in control agreements with certain of our senior executives who were selected by the Board of Directors and
maintain a special severance plan for the benefit of certain other officers, to foster the continuous employment of senior and mid-level
executives and management and to reinforce and encourage their continued attention and dedication to their duties without the distraction from
the possibility of a change in control of the Company.

For purposes of the change in control agreements and the special severance plan, unless certain members of the Board of Directors determine
that a change in control has not occurred, a change in control will be deemed to have occurred if:

(1) any person, other than the Company or any employee benefit plan of the Company, acquires beneficial ownership of more than 20%
of the combined voting power of the Company�s then outstanding securities;

(2) the majority of the Board of Directors changes within any two consecutive years, unless certain conditions of Board approval are
met;

(3) a merger or consolidation of the Company is consummated in which the prior owners of our common shares no longer control 50%
or more of the combined voting power of the surviving entity;

(4) the shareholders of the Company approve a plan of complete liquidation of the Company; or

(5) an agreement providing for the sale or disposition by the Company of all or substantially all of its assets is consummated.
Change in Control Agreements

The Company has entered into change in control agreements with certain senior executives selected by the Board of Directors designed to ensure
their continued services in the event of a change in control. All of the NEOs are included in this group. We entered into these agreements
because the financial services industry has been consolidating and we wanted to minimize distractions to our executives caused by a rumored or
actual change in control. Further, if a change in control should occur, we want our executives to be focused on the business of the organization
and the interests of shareholders. In addition, we believe it is important that our executives be able to react neutrally to a potential change in
control and not be influenced by personal financial concerns. We believe our change in control agreements assist us in retaining executive talent
and realizing the aforementioned objectives.

Under the Interim Final Rule, we are required to prohibit any golden parachute payments to the NEOs and any of the next five most highly
compensated employees while we are a participant in the CPP. For purposes
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of the prohibition, the term �golden parachute payment� would include payments for departure from the Company for any reason, or any payment
due to a change in control of the Company, except for payments for services performed or benefits accrued. The prohibition also includes the
acceleration of vesting due to the departure or the change in control event, as applicable. As a result, the NEOs are not currently eligible to
receive benefits under the change-in-control agreements. Further, under the agreements entered into between us and each of our NEOs as a result
of the Company�s participation in the CPP, the potential benefits under the NEO change-in-control agreements and special severance plan
(described in a later section) are subject to reduction as necessary to be in compliance with the provisions of the CPP and the related legislation,
including the Interim Final Rule.

Absent the prohibitions under the Interim Final Rule described above, the change in control agreements provide that if, within the two-year
period immediately following a change in control, an executive�s employment is terminated other than for cause or the executive terminates his
or her employment for �good reason� (generally, an unfavorable change in employment status, compensation or benefits, or a required relocation),
then the executive generally will be entitled to receive:

(1) a lump sum severance payment equal to three times the sum of annual base salary plus the greater of the targeted annual bonus then
in effect, or the average of the executive�s annual bonuses for each of the three years immediately prior to the change in control;

(2) full base salary through the date of termination, any unpaid annual bonus, and the targeted annual bonus prorated through the date of
termination;

(3) continuation of medical and dental health benefits for three years;

(4) outplacement services for two years at an aggregate cost to the Company not to exceed 25% of the annual base salary; and

(5) full vesting in accrued benefits under our pension, profit sharing, deferred compensation, or supplemental plans.
Our change-in-control agreements do not provide tax gross-up benefits. If any payment or distribution to or for the benefit of the executive
would be subject to an excise payment required by Section 280(g) of the Internal Revenue Code, the total payment or distribution will be
reduced to such extent required to not trigger the excise tax. The executive will determine which payments or benefits to reduce.

Immediately prior to a change in control, all outstanding options granted to the executive under the Company�s stock option plans, incentive
plans or other similar plans will become fully vested and exercisable and the restricted period with respect to any restricted shares or any other
equity award will lapse. Additionally, executives will be entitled to pro rata payment of benefits available under the Value Sharing Plans.

Commencing on the date of termination of his or her employment, the executive may not disclose any confidential information and, for one year
following such date of termination, may not solicit or attempt to solicit away from the Company any of its officers or employees.

We believe that change in control agreements should compensate executives who are displaced by a change in control and not serve as an
incentive to increase an executive�s personal wealth. Therefore, these change in control agreements require that there be both a change in control
and an involuntary termination without �cause� or a voluntary termination for �good reason,� which is often referred to as a �double-trigger.� The
double-trigger ensures that we will become obligated to make payments under the change in control agreements only if the executive is actually
or constructively discharged as a result of the change in control.
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Special Severance Plan

A special severance plan covers certain mid-level executives and senior management selected by the Board of Directors. There are two levels of
benefits available under the special severance plan. The special severance plan provides severance benefits that are generally the same as those
provided under the change in control agreements, except that the salary and bonus multiplier is either one or two depending upon the role and
responsibility of the individual participant, and the period of continued medical and dental health benefits and outplacement services is either
one or two years depending upon the role and responsibility of the participant. The Interim Final Regulations prohibit our NEOs and five next
most highly compensated employees from receiving benefits under this plan for the period during which the Treasury Department holds the
preferred shares or warrants we issued to it under the TARP CPP.

Vesting of Share Options and Restricted Shares

The Key Employee Incentive Stock Option Plan provides that outstanding options under such plan will vest immediately upon a change in
control (as such term is defined in the change in control agreements). If any employee holding outstanding options under the plan is terminated,
other than for cause, within two years following a change in control, the exercise period for such outstanding options will be extended to the full
remaining term of the option.

The Zions Bancorporation 2005 Stock Option and Incentive Plan also provides that, upon a change in control, all awards shall fully vest and all
restrictions on restricted shares will immediately lapse. If any employee holding outstanding options under the plan is terminated, other than for
cause, disability, death, or retirement, within two years following a change in control, the employee will be entitled to exercise his or her options
at any time thereafter until the earlier of the date 42 months after the date of termination of employment or the expiration date in the applicable
award agreement.

EXECUTIVE COMPENSATION COMMITTEE REPORT

The following Report of the Executive Compensation Committee does not constitute soliciting material and should not and will not be deemed
filed or incorporated by reference into any other Company filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except
to the extent the Company specifically incorporates this Report by reference therein.

The Executive Compensation Committee of the Company has reviewed and discussed the Compensation Discussion and Analysis required by
Item 402(b) of Regulation S-K with management and, based on such review and discussions, the Executive Compensation Committee
recommended to the Board that the Compensation Discussion and Analysis be included in this Proxy Statement.

In addition, the Executive Compensation Committee certifies that:

· in January 2009, it reviewed with senior risk officers of the Company the Company�s SEO incentive compensation arrangements
and has made all reasonable efforts to ensure that such arrangements do not encourage SEOs to take unnecessary and excessive
risks that threaten the value of the Company;

· during the six-month period beginning September 14, 2009, it has reviewed with senior risk officers of the Company the
employee compensation plans, including SEO incentive compensation plans, and has made all reasonable efforts to limit any
unnecessary risks these plans pose to the Company; and

· during the six-month period beginning September 14, 2009, it has reviewed with senior risk officers of the Company the
employee compensation plans to eliminate any features of these plans that would encourage the manipulation of reported
earnings of Zions Bancorporation to enhance the compensation of any employee.
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The certification above and the narrative below are being provided in accordance with the requirement of the Interim Final Rule issued June 15,
2009.

Discussion of Risk Review and Assessment

The Executive Compensation Committee has engaged in a comprehensive review of the Company�s employee incentive plans in order to comply
with the requirements of the Interim Final Rule. The Company�s senior risk officers, along with senior employees in the Company�s human
resources, credit policy, and legal departments formed a working group to inventory and evaluate all of the Company�s employee incentive plans
with regard to the categories of risk identified in the TARP Standards. Ultimately the review focused upon those plans which were determined to
have greater potential risk that could conceivably (1) threaten the value of the Company; (2) encourage earnings manipulation; or (3) encourage
pursuit of short-term gains without appropriate concern for risk. As a result, the working group placed the greatest scrutiny on the lending,
trading, and individual revenue generation incentive plans across the enterprise.

The working group assigned an overall risk rating to each incentive plan ranging from 1 (highest risk) to 5 (lowest risk). If an incentive plan
received an overall risk rating of �1� it would be deemed to require immediate modification through the implementation of additional controls or
plan features designed to ensure the appropriate mitigation of the risks identified. Lower levels of risk would require varying levels of
monitoring and review.

Criteria used by the working group to quantify the financial risks associated with the plans included, among others, the aggregate payout,
participation rate, average individual payout, upside pay potential (leverage), and funding mechanism associated with each incentive plan.

The assessment of plan design risks focused on the performance metrics used in the plan, and considered whether they incorporated or adjusted
for risk. The working group looked at the methods used with incentives, including how payouts were computed, the use of thresholds and caps,
frequency of payment, clawbacks and the ability to exercise discretion to reduce payouts, particularly in the case of declining credit quality or
financial performance. The working group also reviewed credit risk, operational risk and the overall time horizon of the business and pay to
consider whether incentive plan payouts tied to the likely realization of business risks.

Finally, the working group reviewed the administration risk components for each plan reviewed. Such components included oversight and
monitoring, segregation of duties, and documentation.

SEO Compensation Arrangements

Annual Cash Bonus Program, Including Zions Bancorporation Management Incentive Plan

This is an annual cash incentive plan designed to support the Company�s strategic business objectives, promote the attainment of the Company�s
financial plan, and reward the achievement of business unit and individual performance objectives. It governs the annual bonus payouts of the
Company�s NEOs. Individual payouts are determined based on discretionary assessments of a wide variety of both qualitative and quantitative
performance results.

The discretionary nature of this plan allows awards to be based on a comprehensive assessment of performance, including risk outcomes over
the long term. This, in combination with a rigorous multi-layered review of all bonus decisions under the Plan ensures, in the view of the
Executive Compensation Committee, the proper connection between performance and reward and discourages excessive or unnecessary risk
taking that could potentially threaten the value Zions Bancorporation or the manipulation of reported earnings.
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2005 Zions Bancorporation Stock Option and Incentive Plan

This Plan authorizes equity awards that can be granted to our employees. The primary risk under this Plan is that awards will inappropriately
incent risk-taking since the value of awards is leveraged to the Company�s future performance. This Plan limits this risk by, among others:

· imposing an annual limit on the number of shares that may be granted to any single individual;

· requiring share options to have an exercise price of fair market value on the date of grant; and

· tying vesting to at least three years or to the Company�s performance over three years.
The Committee believes that this plan reinforces long-term, rather than short-term, value creation. Further, as a result of these design elements,
the Committee believes that the 2005 Stock Option and Incentive Plan does not encourage unnecessary or excessive risk taking that threatens the
value of the Company or the manipulation of earnings to enhance the compensation of any of the Company�s employees.

Employee Compensation Plans

In addition to the incentive plans for SEOs discussed above, there are various other employee compensation plans, some of which are
discretionary in nature as to the amounts to be paid under the plan, some for which the amounts to be paid under the plan is based on a formula,
some of which meet the requirements for commission compensation under TARP compensation standards and others for which the amounts to
be paid under the plan may be determined based on a combination of these approaches. All of these plans were reviewed by the working group
as described above.

As a result of the review, it was determined that the risk management oversight and the internal controls embedded in each business unit, the
discretionary nature of many of the compensation plans or the adjustments for risk included in the method used to determine the amounts to be
paid, or a combination of these features, are key features that serve to ensure that the compensation plans do not encourage undesirable
risk-taking activities or the manipulation of earnings.

This report was adopted February 22, 2010, by the Executive Compensation Committee of the Board of Directors,

Executive Compensation Committee

Steven C. Wheelwright, Chairman

R. D. Cash

Patricia Frobes

Roger B. Porter

Shelley Thomas Williams
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COMPENSATION TABLES

2009 Summary Compensation Table

The following table provides information concerning the compensation of the NEOs for our most recently completed fiscal year.

In the column �Salary,� we disclose the amount of base salary paid to the NEO during the fiscal year. In the column �Bonus,� we detail the amount
of the annual discretionary bonus paid to the NEO for fiscal 2009. In the columns �Stock Awards� and �Option Awards,� SEC regulations require us
to disclose the grant date fair value of equity awards made during the fiscal year. For restricted shares and performance shares, the grant date fair
value per share is equal to the closing price of our common shares on the date of grant. For share options, the grant date fair value per share is
based on certain assumptions that we explain in footnote 17 �Share-Based Compensation� to our financial statements, which are included in our
Annual Report on Form 10-K for the year ending December 31, 2009. The amounts shown in the 2009 Summary Compensation Table also
revised the �Stock Awards� and �Option Awards� columns for 2008 and 2007 to reflect the grant date fair value equity-based awards granted in
2008 and 2007, respectively. Please also refer to the table in this Proxy Statement with the title �2009 Grants of Plan-Based Awards.�

We made grants of restricted shares to selected NEOs in 2009. For these executives, the �Stock Awards� column displays the grant date fair value
of the restricted shares. Vesting of restricted stock awards is conditioned on the participant�s continued employment with us. The awards were
made in accordance with the terms of ARRA, and as such, no awards can vest within two years of grant except in the instance of a change in
control and full vesting can not occur until the Treasury Department no longer holds any of the preferred shares that we issued to it under the
TARP CPP.

In the column �Nonequity Incentive Plan Compensation,� we disclose the dollar value of all earnings for services performed during the years
covering the measurement period pursuant to awards under nonequity incentive plans (i.e. our Value Sharing Plans). Whether an award is
included with respect to any particular fiscal year depends on whether the relevant performance measures were satisfied during that fiscal year.
For example, payments under our Value Sharing Plans are typically based upon the achievement of financial results over a multi-year period;
accordingly, we incorporate payments under the Value Sharing Plans for the fiscal year that includes the last day of the multi-year performance
period for which the award was earned, even though such payment is made after the end of such fiscal year.

In the column �Change in Pension Value and Nonqualified Deferred Compensation Earnings,� we disclose the sum of the dollar value of (1) the
aggregate change in the actuarial present value of the NEO�s accumulated benefit under all defined benefit pension plans (including supplemental
plans) in 2009; and (2) any above-market or preferential earnings on nonqualified deferred compensation.

In the column �All Other Compensation,� we disclose the sum of the dollar value of:

· perquisites and other personal benefits, or property, unless the aggregate amount of such compensation is less than $10,000;

· all �gross-ups� or other amounts reimbursed during the fiscal year for the payment of taxes;

· amounts we paid or that become due related to termination, severance, or change in control, if any;

· our contributions to vested and unvested defined contribution plans; and

· any life insurance premiums we paid during the year for the benefit of an NEO.
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SEC rules require us to report perquisites at the aggregate incremental cost to the Company.

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j)

Name and Principal
Position Year

Salary
($)

Bonus
($)

Stock
Awards

($)

Option
Awards

($) (1)

Nonequity
Incentive

Plan
Compen-

sation
($)(2)

Change in
Pension Value

and
Nonqualified

Deferred
Compensation

Earnings
($)(3)(4)

All Other
Compensation

($)
Total

($)
Harris H. Simmons 2009 875,000 0 437,493 0 0 51,059 9,800(5) 1,373,352
Chairman, President and Chief
Executive Officer Zions
Bancorporation

2008 875,000 0 0 441,210 0 34,337 149,379 1,499,926

2007 850,000 0 0 639,180 0 15,763 93,018 1,597,961

Doyle L. Arnold 2009 542,000 0 270,996 0 0 96,655 9,800(6) 919,451
Vice Chairman and Chief
Financial Officer
Zions Bancorporation

2008 542,000 0 1,230,360 0 0 86,095 1,858,455

2007 520,000 420,000 518,580 0 1,174 59,356 1,519,110

Paul B. Murphy, Jr. 2009 544,000 0 271,992 0 0 0 17,388(7) 833,380
Former Chief Executive
Officer; Director Amegy Bank
N.A.

2008 544,000 477,000 1,399,000 1,343,925 0 0 509,835 4,273,760

2007 525,000 515,000 0 379,890 0 0 526,623 1,946,513

A. Scott Anderson 2009 518,000 0 258,997 0 0 49,015 51,244(8) 877,256
President and Chief Executive
Officer Zions First National
Bank

2008 518,000 275,000 0 602,805 0 43,004 192,513 1,631,622

2007 500,000 375,000 0 385,920 0 27,533 104,862 1,393,315

David E. Blackford 2009 497,000 0 248,493 0 0 14,796 19,404(9) 779,693
Chief Executive Officer
California Bank & Trust

2008 497,000 200,000 0 675,345 0 11,600 96,169 1,480,114
2007 480,000 256,500 0 337,680 0 7,914 73,298 1,155,392

George M. Feiger 2009 474,000 0 236,993 0 0 0 9,800(10) 720,793
Chief Executive Officer
Contango Capital Advisors Inc.

2008 474,000 120,000 0 194,168 0 0 25,278 813,446
2007 460,000 240,000 0 211,050 0 0 34,256 945,306

(1) For awards of restricted shares and performance shares, the grant date fair value per share is equal to the closing price of our common shares
on the date of grant.

(2) For stock options, the grant date fair value is based on certain assumptions that we explain in footnote 17 �Share Based Compensation� to our
financial statements, which are included in our Annual Report on Form 10-K for the year ending December 31, 2009.

(3) The net change in the accumulated present value of pension benefits for each NEO during 2009 was: Mr. Simmons, $51,059; Mr. Anderson,
$49,015; and Mr. Blackford, $14,796.
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(4) Amounts deferred by participants in the Deferred Compensation Plan are invested by the Company in various investment vehicles at the
direction of the participant. The Company does not guarantee any rate of return on these investments. The array of investment vehicles
includes publicly available mutual funds as well as publicly traded common and preferred share securities of the Company. The table above
treats changes in market values on these investments in excess of the Company�s dividend yield and 120% of the Adjusted Federal Rate,
respectively, as above-market or preferential, as required by SEC rules. Mr. Arnold was the only NEO to have such earnings during the
most recent fiscal year, in the amount of $96,655. Mr. Murphy did not participate in the Company�s Deferred Compensation Plan as of
December 31, 2009.

(5) All other compensation for Mr. Simmons consists of the Company�s matching contributions to the tax-qualified defined contribution plans
totaling $9,800.

(6) All other compensation for Mr. Arnold consists of $9,800 in Company matching contributions to the tax-qualified defined contribution
plans.

33

Edgar Filing: SONIC FOUNDRY INC - Form S-3

Table of Contents 57



Table of Contents

(7) All other compensation for Mr. Murphy consists of a $6,750 annual car allowance; a tax gross-up of $838 to cover the taxes due related to
annual club membership dues; and $9,800 in matching contributions to the Company�s tax-qualified defined contribution plans.

(8) All other compensation for Mr. Anderson is comprised of $9,800 in Company matching contributions to the tax-qualified defined
contribution plans; and $41,444 in contributions to the Company�s nonqualified Excess Benefit Plan, arising from his grandfathered status
under the Company�s supplemental pension plan

(9) All other compensation for Mr. Blackford consists of a $9,000 annual car allowance; a tax gross-up of $604 to cover the taxes due related to
annual club membership dues; and $9,800 in matching contributions to the Company�s tax-qualified defined contribution plans.

(10) All other compensation for Mr. Feiger is comprised of $9,800 in Company matching contributions to the tax-qualified defined contribution
plans.

2009 Grants of Plan-Based Awards

In this table, we provide information concerning each grant of restricted shares to an NEO in the most recently completed fiscal year. In 2009,
no share options or performance share awards were granted. Long-term compensation is discussed in greater detail in this Proxy Statement under
the caption, �Compensation Discussion and Analysis.� In the last column, we report the grant date fair value of all awards made in 2009.

Estimated Future Payouts

Under Equity Incentive
Plan Awards

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j) (k)

Name
Grant
Type

Equity

Award

Grant
Date

Units
Awarded

(#)
Threshold

(#)
Target

(#)
Maximum

(#)

All 
Other

Stock
Awards:
Number
of Stock
or Stock

Units
(#)

All Other
Option

Awards:
Number of
Securities

Underlying
Options

(#)

Exercise
or Base
Price of
Option
Awards
($/sh)

Grant
Date
Fair

Value of
Shares

and
Option
Awards

($)

Harris H. Simmons Restricted 
Stock(1) 6/2/2009 29,863 437,493

Doyle L. Arnold Restricted 
Stock(1) 6/2/2009 18,498 270,996

Paul B. Murphy, Jr. Restricted 
Stock(1) 6/2/2009 18,566 271,992

A. Scott Anderson Restricted 
Stock(1) 6/2/2009 17,679 258,997

David E. Blackford Restricted 
Stock(1) 6/2/2009 16,962 248,493

George M. Feiger Restricted 
Stock(1) 6/2/2009 16,177 236,993
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(1) Restricted Shares were granted under the Zions Bancorporation 2005 Stock Option and Incentive Plan. The awards were made consistent
with the requirements of ARRA, and as such, no awards can vest within two years of grant except in the instance of death, disability or a
change in control and full vesting cannot occur until the Treasury Department no longer holds any of the preferred shares we issued to it
under the TARP CPP. Once the TARP restrictions no longer apply, the restricted shares vest 25% per year on the anniversary of the grant
date, until the final tranche vests on the fourth anniversary subject to the following sentence. In the event of a change in control of the
Company as defined in the plan, the restricted shares fully vest. All unvested shares are forfeited upon a termination of employment for any
reason. During the vesting period, shares receive voting rights but do not pay dividends.

Outstanding Equity Awards at Fiscal Year-End 2009

The following table provides information concerning outstanding options, restricted shares, and performance shares that have not vested for each
NEO as of the end of our most recently completed fiscal year. Each outstanding award is represented by a separate row that indicates the number
of securities underlying the award.

For option awards, the table discloses the exercise price and the expiration date. For share awards, the table provides the total number of shares
that have not vested and the aggregate market value of shares that have not vested.
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We computed the market value of the share awards by multiplying the closing market price of our common shares at the end of the most recent
fiscal year by the number of shares or units of shares.

Option Awards Stock Awards
(a) (b) (c) (d) (e) (f) (g) (h) (i)

Name

Number
of

Securities
Underlying
Unexercised
Options(#)
Exercisable

Number of
Securities

Underlying
Unexercised
Options(#)

Unexercisable(1)

Exercise
Price

($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock That
Have Not

Vested
(#)(2)

Market
Value of
Shares or
Units of

Stock That
Have Not

Vested
($)( 3 )

Equity
Incentive

Plan
Awards:

Number of
Unearned

Shares,
Units or
Other

Rights That
Have Not

Vested
(#)

Equity
Incentive

Plan
Awards:

Market or
Payout

Value of
Unearned

Shares,
Units or
Other

Rights That
Have Not

Vested
($)(3 )

Harris H. Simmons 38,319 0 42.00 01/21/2010 29,863 383,142
20,300 0 48.02 04/24/2010
61,000 0 56.59 04/29/2011
53,000 0 70.79 05/05/2012
51,500 0 81.15 04/30/2013
35,333 17,667 83.25 05/03/2014
25,666 51,334 47.29 04/23/2015

285,118 69,001 29,863 383,142

Doyle L. Arnold 28,000 0 42.00 01/21/2010 18,498 237,329
14,000 0 48.02 04/24/2010
42,000 0 56.59 04/29/2011
36,000 0 70.79 05/05/2012
40,750 0 81.15 04/30/2013
28,666 14,334 83.25 05/03/2014
22,333 44,667 47.29 04/23/2015
47,500 142,500 27.98 08/14/2015

259,249 201,501 18,498 237,329

Paul B. Murphy, Jr. 11,698 0 30.95 04/27/2010 18,566 238,202 50,000 641,500
846 0 64.17 01/02/2011

3,186 0 43.30 03/13/2011
1,128 0 48.57 01/01/2012
2,308 0 43.32 02/06/2012

31,360 0 51.13 06/04/2012
564 0 46.37 01/02/2013

9,407 0 48.67 06/25/2013
14,111 0 67.12 06/25/2014
16,620 0 58.26 05/18/2015
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24,000 0 75.85 12/02/2012
40,500 0 81.15 04/30/2013
21,000 10,500 83.25 05/03/2014
16,500 33,000 47.29 04/23/2015

0 238,000 27.98 08/14/2015

193,228 281,500 18,566 238,202 50,000 641,500
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Option Awards Stock Awards
(a) (b) (c) (d) (e) (f) (g) (h) (i)

Name

Number
of

Securities
Underlying
Unexercised
Options(#)
Exercisable

Number of
Securities

Underlying
Unexercised
Options(#)

Unexercisable(1)

Exercise
Price

($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock That
Have Not

Vested
(#)(2)

Market
Value of
Shares or
Units of

Stock That
Have Not

Vested
($)( 3 )

Equity
Incentive

Plan
Awards:

Number of
Unearned

Shares,
Units or
Other

Rights That
Have Not

Vested
(#)

Equity
Incentive

Plan
Awards:

Market or
Payout

Value of
Unearned

Shares,
Units or
Other

Rights That
Have Not

Vested
($)(3 )

A. Scott Anderson 10,834 0 56.59 04/29/2011 17,679 226,822
28,000 0 70.79 05/05/2012
27,250 0 81.15 04/30/2013
21,333 10,667 83.25 05/03/2014
16,666 33,334 47.29 04/23/2015
17,750 53,250 27.98 08/14/2015

121,833 97,251 17,679 226,822

David E. Blackford 26,000 0 70.79 05/05/2012 16,962 217,622
25,250 0 81.15 04/30/2013
18,666 9,334 83.25 05/03/2014
14,666 29,334 47.29 04/23/2015
23,750 71,250 27.98 08/14/2015

108,332 109,918 16,962 217,622

George M. Feiger 20,000 0 56.59 04/29/2011 16,177 207,551
17,500 0 70.79 05/05/2012
17,000 0 81.15 04/30/2013
11,666 5,834 83.25 05/03/2014
8,833 17,667 47.29 04/23/2015
2,375 7,125 27.98 08/14/2015

77,374 30,626 16,177 207,551

(1) All unvested options listed above vest at a rate of 33% per year over the first three years of the seven-year option term, except the share
options granted on August 15, 2008, to Messrs. Arnold, Anderson, Blackford and Feiger which vest at a rate of 25% per year over four
years, with the initial vesting occurring on the first anniversary of the grant and the share options granted on August 15, 2008, to
Mr. Murphy which vest at a rate of 25% per year over four years with the initial vesting occurring on February 1, 2010.
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(2) All unvested shares represent restricted stock granted under the Zions Bancorporation 2005 Stock Option and Incentive Plan. The awards
are subject to the provisions of TARP, and as such no awards can vest within 2 years of grant except in the instance of death, disability or a
change in control and full vesting can not occur until the TARP funding has been repaid. Once the TARP restrictions have been satisfied,
the restricted stock vests 25% per year on the anniversary of the grant date, until the final tranche vests on the fourth anniversary. In the
event of a change in control of the Company as defined in the plan, the restricted stock fully vests. All unvested shares are forfeited upon a
termination of employment for any reason. During the vesting period, shares receive voting rights.

(3) Based on closing market price of Monday, December 31, 2009, of $12.83 per share.

36

Edgar Filing: SONIC FOUNDRY INC - Form S-3

Table of Contents 63



Table of Contents

Option Exercises and Stock Vested in 2009

The following table provides information concerning exercises of share options and vesting of restricted shares during the most recently
completed fiscal year for each of the NEOs on an aggregate basis. The table reports the number of securities for which the options were
exercised; the aggregate dollar value realized upon exercise of options; the number of shares that have vested; and the aggregate dollar value
realized upon vesting of shares.

Option Awards Stock Awards
(a) (b) (c) (d) (e)

Name

Number of
Shares Acquired

on Exercise
(#)

Value Realized
on Exercise

($)

Number of
Shares Acquired

on Vesting
(#)

Value Realized
on Vesting

($)( 1 )

Harris H. Simmons 0 0 0 0
Doyle L. Arnold 0 0 275 4,428
Paul B. Murphy, Jr. 0 0 0 0
A. Scott Anderson 0 0 0 0
David E. Blackford 0 0 0 0
George M. Feiger 0 0 0 0

(1) We computed the aggregate dollar amount realized upon vesting by multiplying the number of shares by the market value of the
underlying shares on the vesting date.

2009 Pension Benefits Table

The following table provides information with respect to each plan that provides for payments or other benefits at, following, or in connection
with retirement. This includes tax-qualified defined benefit plans and supplemental executive retirement plans, but does not include defined
contribution plans (whether tax qualified or not).

Values reflect the actuarial present value of the NEO�s accumulated benefit under the plans, computed as of December 31, 2009. In making such
a calculation, we relied on interest rate and mortality rate assumptions consistent with those used in our financial statements.

Name Plan Name

Number of
Years of
Credited
Service(1)

Present Value 
of

Accumulated
Benefit

($)

Payments
During Last
Fiscal Year

Harris H. Simmons Cash Balance Pension Plan 21.46 369,634 0
Supplemental Executive Retirement Plan 21.46 304,990 0

A. Scott Anderson Cash Balance Pension Plan 19.00 284,231 0
Supplemental Executive Retirement Plan 19.00 312,011 0

David E. Blackford Cash Balance Pension Plan 5.00 46,502 0
Supplemental Executive Retirement Plan 5.00 193,151 0
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(1) The Zions Bancorporation Pension Plan was frozen on December 31, 2002. As of that date, Messrs. Simmons and Blackford did not meet
the age requirement to continue receiving service credits under this Plan. Accordingly, Mr. Simmons� service credits remain at 21.46 years
and Mr. Blackford�s service credits remain at 5.00 years. Mr. Anderson did meet the age and service requirements under this Plan to
continue
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receiving service credits when this Plan was frozen. As a result, there is no difference between Mr. Anderson�s years of service with the
Company and the number of years of service credit under this Plan.

Messrs. Arnold, Murphy, and Feiger are not eligible to participate in the Company�s defined benefit retirement programs.

Information regarding the Pension Plan and Supplemental Executive Retirement Plan can be found under the heading �Retirement Benefits.�

2009 Nonqualified Deferred Compensation Table

The following table provides information with respect to each nonqualified deferred compensation plan. The amounts shown include
compensation earned and deferred in prior years, and earnings on, or distributions of, such amounts.

The column, �Executive Contributions in Last FY� indicates the aggregate amount contributed to such plans by each NEO during 2009.

The column �Registrant Contributions in Last FY� indicates our aggregate contributions on behalf of each NEO during 2009. Generally, these
amounts reflect restoration benefits provided under the Company�s Excess Benefit Plan. We also make matching contributions to the qualified
401(k) plan, but that plan is tax qualified and, therefore, we do not include our contributions to it in this table. We include our matching
contributions to the tax qualified retirement plans in the �All Other Compensation� column of the Summary Compensation Table.

The column �Aggregate Earnings in Last FY� indicates the total dollar amount of the increase (or decrease) in the value of the account from
investment returns accrued during 2009, including interest and dividends paid. Such amounts include dividend payments on restricted shares.
We pay such amounts to compensate the executive for the deferral, and we do not consider payment of interest and other earnings at market
rates to be compensation. We report such amounts as compensation in the Summary Compensation Table only to the extent such earnings were
paid at above-market rates as defined by the SEC, and such amounts are shown in a footnote to that table.

The column �Aggregate Withdrawals/Distributions� reports the aggregate dollar amount of all withdrawals by and distributions to the executive
during our last fiscal year. Generally, neither the Withdrawals/Distribution column nor the Aggregate Balance columns represent compensation
with respect to our most recently completed fiscal year.

The column �Aggregate Balance at Last FYE� reports the total balance of the executive�s Deferred Compensation Plan and Excess Benefit Plan
accounts as of December 31, 2009.

Name

Executive
Contributions

in Last FY
($)

Registrant
Contributions

in Last FY
($)

Aggregate
Earnings
in Last 

FY
($)(1)

Aggregate
Withdrawals/
Distributions

($)

Aggregate
Balance
at Last 

FY
($)(2)

Harris H. Simmons 0 0 53,816 0 4,825,498
Doyle L. Arnold 0 0 110,346 0 1,106,260
Paul B. Murphy, Jr. 0 0 0 0 0
A. Scott Anderson 0 41,444 (86,478) 0 130,537
David E. Blackford 0 0 42,730 0 2,681,643
George M. Feiger 0 0 (183,895) 0 200,506

(1) Amounts reported in the �Aggregate Earnings in Last FY� column that have been reported as compensation in the Summary Compensation
Table in this proxy statement are as follows: Mr. Arnold, $96,655.
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(2) Amounts reported in the �Aggregate Balance at Last FY� column that have been reported as compensation in the Summary Compensation
Table for previous years are as follows: Mr. Arnold, $96,655.

Potential Payments upon Termination or Change in Control

The following table summarizes the estimated payments to be made under each contract, agreement, plan or arrangement that provides for
payments to an NEO at, following, or in connection with any termination of employment including by resignation, retirement, disability or a
constructive termination of an NEO, or change in control of the Company or a change in the NEO�s responsibilities.

In November 2008, the Company, anticipating participation in the Treasury�s TARP CPP, entered into letter agreements with the NEOs and
selected other executives. These letter agreements amended the executives� benefit plans, arrangements, and agreements to comply with the
provisions of the TARP CPP. One result of these amendments was that no golden parachute payments would be allowed while the Treasury
holds any of the preferred shares we issued to it under the CPP. Another was that incentive compensation be subject to clawback in certain
circumstances.

In early 2009, ARRA was enacted into law and in June 2009 the Treasury issued the Interim Final Regulations under EESA and ARRA. These
restrictions do not allow any payment to an NEO or our five next highest compensated employees for the departure for any reason, or any
payment due to a change in control, except for payments for services performed or benefits accrued. An exception exists if the departure is due
to the employee�s death or disability.

For purposes of quantitative disclosure in the following table, and in accordance with SEC regulations, we have assumed that the termination
took place on the last business day of our most recently completed fiscal year, and that the price per share of our common shares is the closing
market price as of that date, $12.83.

Severance

None of the NEOs has employment agreements that guarantee them employment for any period of time and according to the TARP limitations
on parachute payments discussed above, no post-termination payments of salary or severance to these NEOs would be payable under our
broad-based severance policy in the event of a reduction-in-force or other applicable consideration pursuant to a Change in Control Agreement.

Accelerated Vesting of Long-Term Incentives

Presently, we provide long-term incentives to the NEOs through time-vested share options and restricted share awards, as well as performance
shares. Please also refer to the discussion of long-term incentives above under the heading, �Compensation Discussion and Analysis.�

Share Options

Under provisions of our share option plans, unvested share options are forfeited by the executive for termination due to any event other than a
change in control. In the case of a change of control, all unvested options immediately vest and may be exercised for up to 42 months following
the change in control. Under the Interim Final Rule, this accelerated vesting may only occur for services performed or benefits accrued.
Therefore, the value attributed to accelerated options as of December 31, 2009, was determined by assuming accelerated vesting through
December 31, 2009, and by multiplying the number of vested shares times the difference between the closing price of our common shares on the
last day of the fiscal year and the exercise price of the options. Since all share options held by the NEOs are out of the money as of
December 31, 2009, no value is reflected in this table. Please refer to the section �Compensation Discussion and Analysis� for more information
about our share options.
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Restricted Shares and Performance Shares

We granted restricted shares to our NEOs in June 2009. These grants were made in conformity with the ARRA, and therefore, do not vest within
two years of the grant except in the instance of a change in control. While the Interim Final Regulations limitations on parachute payments are in
effect, acceleration of vesting would only occur for services performed or benefits accrued. For the table below, we have assumed pro-rata
vesting through December 31, 2009.

Under provisions of Mr. Murphy�s performance share agreement, a pro-rata number of unvested awards vest upon death, disability, or a change
in control. Upon death or disability, the pro-rated performance shares remain subject to the performance goals of the agreement. As of
December 31, 2009, the performance goals under the agreement had not been met. Accordingly, no value is reflected in the table under these
circumstances. Upon a change in control, the pro-rated shares vest regardless of whether the performance goals have been attained. The table
below reflects the pro-rated vesting of unvested shares upon a change in control. All unvested shares would be forfeited upon the termination of
employment for any other reason.

Retirement Plans

All of our NEOs are fully vested in all of their retirement benefits. While the TARP limitations on parachute payments are in effect, retirement
benefits are not enhanced based on circumstances regarding termination, as described under the headings �Compensation Discussion and
Analysis� and �Change in Control Agreements.� We report additional information regarding our retirement plans above under the headings,
�Compensation Discussion and Analysis� and �2009 Pension Benefits Table,� and in the �2009 Nonqualified Deferred Compensation Table.�
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Miscellaneous Benefits

As noted above, the letter agreements that we entered into with our NEOs amended our Change in Control Agreements to comply the Interim
Final Regulations� limitations on parachute payments. No payments can be payable upon a change in control while the Interim Final Regulations
apply to us. These agreements are described above under the heading �Compensation Discussion and Analysis.�

Executive Benefits and

Payments Upon Termination

Voluntary
Termination

($)

Death or
Disability

($)

For Cause
Termination

($)

Involuntary
Not for
Cause

or 
Voluntary

Good
Reason

Termination
(without

Change in
Control)

($)

Involuntary
Not for
Cause

or 
Voluntary

Good
Reason

Termination
(with

Change in
Control)

($)

Harris H. Simmons
Severance 0 0 0 0 0
Accelerated Vesting of Long-Term Incentives 0 0 0 0 99,777(1)

Retirement Plans 0 0 0 0 0
Other Benefits 0 0 0 0 0

Doyle L. Arnold
Severance 0 0 0 0 0
Accelerated Vesting of Long-Term Incentives 0 0 0 0 61,805(1)

Retirement Plans 0 0 0 0 0
Other Benefits 0 0 0 0 0

Paul B. Murphy, Jr.
Severance 0 0 0 0 0
Accelerated Vesting of Long-Term Incentives 0 0 0 0 396,146(1)

Retirement Plans 0 0 0 0 0
Other Benefits 0 0 0 0 0

A. Scott Anderson
Severance 0 0 0 0 0
Accelerated Vesting of Long-Term Incentives 0 0 0 0 59,068(1)

Retirement Plans 0 0 0 0 0
Other Benefits 0 0 0 0 0

David E. Blackford
Severance 0 0 0 0 0
Accelerated Vesting of Long-Term Incentives 0 0 0 0 61,805(1)

Retirement Plans 0 0 0 0 0
Other Benefits 0 0 0 0 0

George M. Feiger
Severance 0 0 0 0 0
Accelerated Vesting of Long-Term Incentives 0 0 0 0 54,050(1)

Retirement Plans 0 0 0 0 0
Other Benefits 0 0 0 0 0
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(1) These figures represent the value of the pro-rated vesting of stock options, restricted and performance shares. Since all stock options are
out of the money as of December 31, 2009, only the value of pro-rated vesting of
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restricted shares and performance shares is displayed. While the Interim Final Regulations limitations on parachute payments are in effect,
acceleration of vesting would only occur for services performed or benefits accrued. For purposes of this table, we have assumed pro-rata
vesting through December 31, 2009.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Ordinary Course Loans

Certain directors and executive officers and corporations and other organizations associated with them and members of their immediate families
were customers of and had banking transactions, including loans, with banking subsidiaries of the Company in the ordinary course of business
during 2009. Such loans were made on substantially the same terms, including interest rates and collateral, as those available at the time for
similar transactions with other persons. These loans did not involve more than the normal risk of collection or have other unfavorable features.

Related Party Transactions Policy

In January 2007, the Board approved a Related Party Transaction Policy. This policy requires the Nominating and Corporate Governance
Committee to approve or ratify any transaction between the Company and any executive officer or director, as well as 5% or greater
shareholders and certain family members of any of the foregoing that would need to be disclosed pursuant to Item 404(a) of the SEC�s
Regulation S-K. Ordinary course loans having the characteristics described under the heading �Ordinary Course Loans,� are to be reviewed,
approved or ratified in accordance with the policies and procedures of the Company and its subsidiaries for extensions of credit covered by
Regulation O of the Board of Governors of the Federal Reserve System. The only transactions occurring in 2009 for which disclosure was
required under Item 404(a) were ordinary course loans, all of which were made in accordance with the Company�s Regulation O policies and
procedures.

COMPENSATION OF DIRECTORS

Our Board of Directors establishes director compensation. The Executive Compensation Committee, with the assistance of outside consultants,
periodically reviews the amount and composition of director compensation and makes recommendations to the Board.

Cash Compensation

Each of our outside directors receives a $35,000 annual retainer and $1,500 for each regular and special meeting that they attend. Members of
the committees receive $1,250 for each committee meeting they attend. The Chairman of the Audit Committee receives an additional $15,000
annual retainer and the other members of the Audit Committee receive an additional $3,000 annual retainer. The Chair of each of the other
standing committees receives an additional $7,500 annual retainer. Each of the retainer and meeting fees are paid in cash unless the director
elects to defer his or her compensation as described below. Directors who are full-time compensated employees of the Company do not receive
either the retainer or any other compensation for attendance at meetings of the Board or its committees.

Director Stock Program

Nonemployee directors were granted restricted shares in 2009. The number of restricted shares was determined by dividing $70,000 by the
closing price of Zions Bancorporation common stock on the grant date and rounding down to the nearest share.
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Deferred Compensation Plan for Nonemployee Directors

We maintain a Deferred Compensation Plan for directors, pursuant to which a director may elect to defer receipt of all or a portion of his or her
compensation until retirement or resignation from the Board of Directors. Amounts deferred are held in a rabbi trust and invested in either a
guaranteed income investment fund or our common shares based upon the director�s election, subject to plan limitations. Settlement is made only
in cash by check, unless in our sole discretion we determine to make a distribution in kind (or partly in kind and partly in cash), and is based on
the current market value of the account.

Mr. Heaney serves as a member of the board of directors of Amegy Bank N.A., a subsidiary of the Company, which also maintains a deferred
compensation plan for Amegy Bank directors, pursuant to which a director may elect to receive all or a portion of his or her compensation in our
common shares and defer receipt of such shares until retirement or resignation from the Board of Directors, or a date designated by the director
at the time of deferral. Amounts deferred are held in a rabbi trust and invested in our common shares, subject to plan limitations. Settlement is
made only in our common shares. Mr. Heaney�s 2009 compensation as a member of Amegy Bank�s board of directors is reported in the table
below in the column �All Other Compensation.�

2009 Director Summary Compensation Table

(a) (b) (c) (d) (e) (f) (g)

Name(1)

Fees
Earned
or Paid
in Cash

($)

Stock
Awards

($) (2)

Option
Awards

($)

Change in
Pension Value
and Deferred
Compensation

Earnings
($)

All Other
Compensation

($)
Total

($)
Jerry C. Atkin 75,500 69,998 0 0 0
R.D. Cash 71,250 69,998 0 0 0
Patricia Frobes 77,750 69,998 0 0 0
J. David Heaney 87,000 69,998 0 0 14,536
Roger B. Porter 71,500 69,998 0 0 0
Stephen D. Quinn 99,000 69,998 0 0 0
L. E. Simmons 58,750 69,998 0 0 0
Steven C. Wheelwright 71,250 69,998 0 0 0
Shelley Thomas Williams 79,500 69,998 0 0 0

(1) Harris H. Simmons, the Company�s Chairman, President and Chief Executive Officer is not included in this table as he is an employee of
the Company and thus receives no compensation as a director. His compensation as an employee of the Company is shown in the
Summary Compensation Table section on page 32.

(2) These figures represent the grant date fair value of the restricted shares granted during 2009.
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PRINCIPAL HOLDERS OF VOTING SECURITIES

The following table sets forth as of March 24, 2010, the record and beneficial ownership of the Company�s common shares by the principal
common shareholders (5% or more) of the Company.

Name and Address
Type of

Ownership

Common Stock

No. of Shares
% of
Class

Wells Fargo and Company

420 Montgomery Street

San Francisco, CA 94104

Beneficial 11,932,340 7.55% 

BlackRock, Inc.

40 East 52nd Street

New York, NY 10022

Beneficial 11,236,067 7.11% 

FMR LLC

82 Devonshire Street

Boston, MA 02109

Beneficial 8,480,892 5.36% 

Lord, Abbett & Co. LLC

90 Hudson Street

Jersey City, NJ 07302

Beneficial 8,308,178 5.25% 

The following table shows the beneficial ownership, as of March 24, 2010, of the Company�s shares by each of our directors, NEOs, and all
directors and executive officers as a group. The information below includes, where applicable, shares underlying options that are exercisable
within 60 days of March 24, 2010.

Directors and Officers

Common
Shares

Beneficially
Owned

% of

Class

Series A
Floating-Rate

Non-Cumulative
Perpetual

Preferred(3)

9.50% Series C
Non-Cumulative

Perpetual
Preferred(3)

A. Scott Anderson 203,805 ( 1 ) Less than 1%
Doyle L. Arnold 309,727 ( 1 ) Less than 1% 5,500
Jerry C. Atkin 60,978 Less than 1%
David E. Blackford 172,137 ( 1 ) Less than 1%
R. D. Cash 91,657 Less than 1% 6,000
George M. Feiger 127,284 ( 1 ) Less than 1%
Patricia Frobes 37,678 Less than 1% 12,000
J. David Heaney 80,270 Less than 1%
Roger B. Porter 83,717 Less than 1%
Stephen D. Quinn 39,455 Less than 1%
Harris H. Simmons 2,845,011 ( 1,2 ) 1.77% 16,500
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L. E. Simmons 2,432,693 ( 2 ) 1.52% 155,880
Shelley Thomas Williams 36,678 Less than 1%
Steven C. Wheelwright 39,176 Less than 1%
All directors and officers as a group
(29 persons) 6,330,460 3.95% 1,000 209,146

(1) Totals include non-voting salary stock units as described on page 21. The number of salary stock units held as part of the totals for the
persons set forth above as of March 24, 2010, were as follows: Mr. Anderson, 1,594 shares; Mr. Arnold, 2,125 shares, Mr. Blackford,
1,340 shares; Mr. Feiger, 924 shares; and Mr. Simmons, 2,790 shares. The total of all non-voting salary stock units held by all directors
and officers as a group (29 persons) is 17,683 shares.
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(2) Totals include 1,814,488 shares attributed to each individual through serving as a director in a company holding such shares. Although
each of L.E Simmons and Harris Simmons is attributed ownership of the full number of shares shown, each such person owns 1/6th  of the
company holding such shares.

(3) Number of depositary shares, each representing 1/40 of one preferred share. Except under limited circumstances, the preferred shares are
non-voting.

Proposal 1: NOMINATION AND ELECTION OF DIRECTORS

The following three persons are nominated for election as directors for a one year term. Biographical information for each of the nominees is set
out in the section entitled �Our Board of Directors � Director Nominees� at page 3 of this Proxy Statement. Until their successors are elected and
qualified, the nominees will, together with other directors presently in office, constitute our entire elected Board of Directors:

Roger B. Porter

L.E. Simmons

Steven C. Wheelwright

The Board of Directors unanimously recommends that shareholders vote �FOR� the election

of the nominees for director listed above.

We will vote the proxies that we receive �FOR� the election of nominees for director named above unless otherwise indicated on the proxies. If
any of the nominees is unable or declines to serve, an event which management does not anticipate, proxies will then be voted for a nominee
who will be designated by the present Board of Directors to fill such vacancy. Each nominee for a directorship will be elected to a full one-year
term if he receives more �for� votes than �against� votes. If a nominee fails to receive such a majority of votes, except when there are more
candidates for election than the number of directors to be elected, he or she will be elected to a term of office ending on the earlier of 90 days
after the day on which we certify election results and the day on which a person is selected by the Board to fill the office held by such director.

Proposal 2: AMENDMENT TO RESTATED ARTICLES OF INCORPORATION

The Board recommends that shareholders vote �FOR� approval of an amendment to our Restated Articles of Incorporation that will increase the
number of our authorized preferred shares from 3,000,000 shares to 4,400,000 shares. The amendment would also increase the total number of
our authorized capital shares by an equal amount, from 353,000,000 shares to 354,400,000 shares. The amendment would not change the
number of our authorized common shares. A copy of the proposed amendment is set forth in Annex 1 to this Proxy Statement.

As described in more detail below, the Board recommends approval of the amendment in order to replenish the number of authorized and
undesignated and unissued preferred shares available for issuance by the Company and to provide the Company with additional flexibility as it
evaluates capital-raising and refinancing alternatives, including the possible redemption of the Series D preferred shares which we issued to the
U.S. Treasury Department under TARP. Of the 3,000,000 currently authorized preferred shares, as of December 31, 2009, a total of 2,940,000
shares had been designated as Series A, Series C, or Series D preferred and, of those designated shares, a total of 1,578,340 shares were issued
and outstanding. Thus, under current circumstances, the Company would be unable, for example, to refinance the Series D preferred shares
through the issuance of a new series of preferred shares with the same liquidation preference as outstanding preferred shares.
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Board Right to Designate Rights and Preferences for Preferred Shares

Under the terms of our Restated Articles of Incorporation, the Board is vested with the authority to establish one or more series of preferred
shares and to fix and determine the variations in the relative rights and preferences of the preferred shares of any series it establishes, including,
without limitation, the following:

(i) the rate of dividend and whether dividends shall be cumulative, noncumulative, or partially cumulative;

(ii) the price and terms on which the preferred shares may be redeemed;

(iii) the amount payable with respect to the preferred shares in event of involuntary liquidation;

(iv) the amount payable with respect to the preferred shares in event of voluntary liquidation;

(v) sinking fund provisions for the redemption or purchase of the preferred shares;

(vi) the terms and conditions on which the preferred shares may be converted to the Company�s other securities; and

(vii) such other variations in the relative rights and preferences of the preferred shares that at the time of the establishment of such
series are not prohibited by law or the Company�s existing contractual obligations.

The Board is also authorized to increase or decrease (but not below the number of shares of such series then outstanding) the number of shares
of that series. Under our Restated Articles of Incorporation, our preferred shares are without any par value.

Rights of Designated Preferred Shares

The Company, acting through our Board of Directors, has designated three series of preferred shares, Series A preferred shares, Series C
preferred shares, and Series D preferred shares, consisting of 140,000 designated shares, 1,400,000 designated shares and 1,400,000 designated
shares, respectively, as of December 31, 2009. Each series has a liquidation preference of $1,000 per share. Of the designated shares, 67,952
Series A preferred shares, 110,388 Series C preferred shares, and 1,400,000 Series D shares were outstanding as of December 31, 2009. The
Series A and Series C preferred shares were issued in the form of depositary shares, in which each depositary share represents 1/40th ownership
interest in a preferred share. As of December 31, 2009, an additional 1,289,612 Series C preferred shares were reserved for issuance upon
conversion of the Company�s convertible subordinated debt, as described below.

The outstanding Series A and Series C preferred shares were originally designated and issued in connection with offerings to the public
registered with the SEC. In 2009, the Company modified its outstanding series of subordinated debt by adding a provision that gave the debt
holders the right to convert the subordinated debt into depositary shares representing either Series A or Series C preferred shares. Holders of
subordinated debt electing not to receive the conversion feature were allowed to exchange their subordinated debt for a new issue of
subordinated debt having the same terms as the originally issued subordinated debt. Holders of approximately $1,240,000,000 in principal
amount of subordinated debt did not elect to exchange their debt for non-convertible subordinated debt. The modified convertible subordinated
debt, if fully exercised, would result in the issuance of approximately 1,240,000 preferred shares. In connection with the modification, the
Company increased the number of its designated Series A and Series C preferred shares in order to reserve shares for issuance upon conversion
of the modified convertible subordinated debt. As of December 31, 2009, approximately $63.4 million in principal amount of the convertible
subordinated debt had been converted into approximately 63,400 Series C preferred shares. In 2009, we also purchased 100,510 Series A
preferred shares pursuant to a tender offer. The Series D preferred shares were issued to the Treasury Department in November 2008 in
connection with our participation in the TARP Capital Purchase Program.
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Dividends on the Series A preferred shares are non-cumulative and are computed at an annual rate equal to the greater of three-month LIBOR
plus 0.52%, or 4.0%. Dividends on the Series C preferred shares are non-cumulative and are set at 9.5% per annum. Dividends on the Series D
preferred shares are cumulative and are set at 5% per annum initially but increase to 9% on the fifth anniversary of their issuance. Dividends on
the Series A, Series C and Series D preferred shares are paid quarterly in arrears. The Series A, Series C and Series D preferred shares rank pari
passu with one another. Holders of the Series A, Series C, and Series D preferred shares are entitled to receive asset distributions before
common shareholders, but such preferred shares have only limited voting rights (generally with respect to certain provisions of the preferred
shares, the issuance of senior preferred shares, and, in limited circumstances, the election of directors). We may redeem the Series A, Series C,
and Series D preferred shares at our option, subject to certain conditions. The amount that we are required to pay in any such redemption is
computed at the per share liquidation preference plus any declared but unpaid dividends.

Reasons for Amendment

Our ability to raise capital in the market is likely to continue to be important as the banking industry recovers from the recent severe market and
economic conditions. Our Board believes it is important that we have as much flexibility and as many alternatives as possible as we assess
capital-raising and refinancing alternatives, including the possible redemption of the Series D preferred shares that we issued to the U.S.
Treasury Department. As noted above, since the initial authorization of the Company�s preferred shares, we have used significant portions of our
preferred shares for capital-raising or enhancement purposes, leaving us with only 60,000 authorized and undesignated preferred shares. We
believe that the limited number of available preferred shares might detract from our ability to utilize preferred shares for financing or refinancing
purposes. For illustrative purposes, if, without the amendment becoming effective, the Company desired to issue a new series of preferred shares
for the purpose of funding the redemption of its outstanding Series D preferred shares, we would need to either effect a simultaneous exchange
or issue the new shares with a large liquidation value that is uncommon in the markets for preferred shares. These terms could make the issuance
of new preferred shares less feasible or less attractive to the Company. If, on the other hand, the amendment were approved, the Company would
be able to issue a new series of preferred shares having a liquidation preference equal to that of the outstanding series of preferred shares in the
manner and at a time the Company determined to be most advantageous, including in advance of the repurchase of the Series D preferred shares.
There can be no assurance, however, that we will utilize any new preferred shares authorized by the proposed amendment to repurchase our
outstanding Series D preferred shares, or for any other purpose. In addition, if the amendment is not approved, we believe we will still have the
ability to utilize our remaining number of preferred shares for substantial capital-raising or refinancing purposes, because of the Board�s existing
authority to designate and fix the terms of new series of preferred shares, including series having higher liquidation preferences.

Potential Effects of Preferred Share Issuances on Existing Shareholders

To the extent the Board issues additional preferred shares (either from the currently authorized but unissued preferred shares or from any
additional preferred shares authorized by our shareholders pursuant to this proposal), the earnings available to common shareholders would
likely be reduced and our existing common and preferred shareholders would experience dilution of their ownership interests. The reduction and
dilution could be substantial. In addition, since the Board is vested with the authority under our Restated Articles of Incorporation to designate
rights and preferences for the preferred shares (without further shareholder approval) that may be different from, or superior to, the rights of
existing shareholders, the issuance of additional preferred shares could result in a significant reduction in the voting power of the existing
shareholders, the liquidation value of their holdings, the book and market value of existing shares and the future earnings per share of the
Company. The sale or resale of the additional securities could also cause the market price of our existing securities to decline. In addition to the
foregoing, the increase in the number of issued preferred shares in connection with potential financings may have anti-takeover implications, as
more fully discussed below.
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The Board considered the possible negative impact that the increase in the number of issued preferred shares could have on our existing
shareholders when it considered this proposal and concluded that any such impact would be outweighed by the potential benefits to the
Company and its shareholders resulting from the increase in our available capital.

Possible Anti-Takeover Effects

The proposal to increase the number of authorized preferred shares could adversely affect the ability of third parties to take over the Company or
effect a change in the control of the Company by, for example, permitting issuances that would dilute the share ownership of a person seeking to
effect a change in the composition of our Board of Directors or contemplating a tender offer or other transaction for our combination with
another company that the Board determines is not in our best interests or in the best interests of our shareholders. The ability of the Board of
Directors to cause the Company to issue substantial amounts of preferred shares without the need for shareholder approval, except as may be
required by law, regulation or share exchange rules, upon such terms and conditions, and with such rights and preferences, as the Board of
Directors may determine from time to time in the exercise of its business judgment may, among other things, be used to create voting
impediments with respect to changes in control of the Company or to dilute the share ownership of holders of our existing securities that may be
seeking to obtain control of the Company. The issuance of preferred shares, while providing desirable flexibility in connection with potential
financings and other corporate transactions, may have the effect of discouraging, delaying, or preventing a change in our control.

The Board of Directors does not view the proposed increase in the authorized preferred shares as an anti-takeover measure. Since the Board
already has the right to designate the rights and preferences of the authorized but undesignated preferred shares, the Board believes that the
authorization of additional preferred shares will not constitute an expansion of the Board�s ability, under proper circumstances, to use the
preferred shares as an anti-takeover measure.

The Board unanimously recommends that shareholders vote �FOR�

the amendment of the Company�s Restated Articles of Incorporation to authorize

additional preferred shares and capital shares.

The affirmative vote of a majority of votes validly cast for or against the proposal regarding the amendment of our Restated Articles of
Incorporation is required for its approval. The Appendix sets forth the text of the Articles of Amendment to our Restated Articles of
Incorporation reflecting the increase in the number of authorized shares.

Proposal 3: RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has reappointed the firm of Ernst & Young LLP as the independent registered public accounting firm to audit the financial
statements of the Company for the current fiscal year. Services provided to the Company and its subsidiaries by Ernst & Young LLP in fiscal
2009 are described under �Fees of Independent Registered Public Accounting Firm� below. Additional information regarding the Audit
Committee is provided in the Report of the Audit Committee.

Representatives from Ernst & Young LLP are expected to be present at the Annual Meeting. They will have an opportunity to make a statement
if they so desire and will be available to respond to appropriate questions.

Edgar Filing: SONIC FOUNDRY INC - Form S-3

Table of Contents 81



The Board unanimously recommends that shareholders vote �FOR� the ratification

of Ernst & Young LLP as the Company�s independent registered

public accounting firm for fiscal 2010.

48

Edgar Filing: SONIC FOUNDRY INC - Form S-3

Table of Contents 82



Table of Contents

The affirmative vote of a majority of votes validly cast for or against the proposal is required for adoption of the ratification of the appointment
of our independent registered public accounting firm.

Proposal 4: ADVISORY (NONBINDING) VOTE REGARDING 2009 EXECUTIVE COMPENSATION

During the period in which the Treasury Department holds the securities it acquired from us through the CPP, the ARRA requires that we
provide shareholders with the right to cast an advisory vote on the compensation of our executives, as disclosed in this Proxy Statement pursuant
to the compensation disclosure rules of the SEC.

The Board unanimously recommends that shareholders approve the following resolution:

RESOLVED, that the shareholders approve the 2009 compensation of the named executive officers as disclosed in this proxy statement pursuant
to the compensation disclosure rules of the SEC, including the compensation discussion and analysis, the compensation tables, and related
material.

The Company�s executive compensation programs historically were performance-based with strong long-term performance elements. Treasury
Department regulations promulgated under the ARRA and the ESSA required us to modify our executive compensation programs in 2009,
reducing the performance-based compensation elements of the programs and the cash-based elements of performance-based compensation.
Notwithstanding these required changes, the compensation of our named executive officers for 2009 continued to be strongly and adversely
affected by our performance, reflecting the continuation of the Company�s general policy of tying compensation to performance. As detailed
above in the section entitled �Compensation Discussion and Analysis,� both the total compensation and annual cash compensation of our named
executive officers decreased substantially in 2009 compared to 2008 and was substantially less than institutions within our Custom Peer Group.
The Board believes that our modified compensation programs operated in accordance with our compensation philosophy and resulted in the
payment of an appropriate level of compensation to our named executive officers in light of our performance in 2009.

The Board unanimously recommends that shareholders vote �FOR� approval of the 2009

compensation of named executive officers as disclosed in this Proxy Statement pursuant to the

compensation disclosure rules of the SEC.

The affirmative vote of a majority of votes validly cast for or against the resolution is required for approval of the proposal.

As provided by the ARRA, the shareholders� vote with respect to executive compensation is advisory and will not be binding upon our Board of
Directors. In addition, pursuant to the ARRA, the shareholder vote may not be construed as overriding a decision by our Board of Directors, nor
will it create or imply any additional fiduciary duty by our Board of Directors. Our Executive Compensation Committee will, however, take into
account the outcome of the vote when considering future executive compensation arrangements.

Proposal 5: SHAREHOLDER PROPOSAL REGARDING POLICY PROHIBITING EMPLOYMENT DISCRIMINATION ON THE
BASIS OF SEXUAL ORIENTATION AND GENDER IDENTITY

Patrick Doherty, on behalf of the Comptroller, City of New York, and the boards of Trustees of the New York City Fire Department Pension
Fund and New York City Board of Education Retirement System, 1 Centre Street, New York, New York 10007-2341, has advised us that those
boards of Trustees intend to present the following resolution at the annual meeting. Mr. Doherty has also informed us that the boards of Trustees
are the beneficial owners of not less than $2,000 of the Company�s common shares. Information regarding the exact
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share ownership of the proponent is available from the Company at a shareholder�s request and without charge. In accordance with applicable
proxy regulations, the proposed resolution and supporting statement that was submitted to us on behalf of the boards of Trustees are set forth
below in the form in which we received it.

Statement of the Proposing Shareholder

Whereas: Zions Bancorporation does not explicitly prohibit discrimination based on sexual orientation and gender identity in its written
employment policy;

Over 88% of the Fortune 500 companies have adopted written nondiscrimination policies prohibiting harassment and discrimination on the basis
of sexual orientation, as have more than 98% of the Fortune 100 companies, according to the Human Rights Campaign; over 30% now prohibit
discrimination based on gender identity;

We believe that corporations that prohibit discrimination on the basis of sexual orientation and gender identity have a competitive advantage in
recruiting and retaining employees from the widest talent pool;

According to a June, 2008 survey by Harris Interactive and Witeck-Combs, 65% of gay and lesbian workers in the United States reported facing
some form of job discrimination related to sexual orientation; an earlier survey found that almost one out of every 10 gay or lesbian adults also
reported that they had been fired or dismissed unfairly from a previous job, or pressured to quit a job because of their sexual orientation;

Twenty states, the District of Columbia and more than 160 cities and counties, have laws prohibiting employment discrimination based on
sexual orientation; 12 states and the District of Columbia have laws prohibiting employment discrimination based on sexual orientation and
gender identity;

Minneapolis, San Francisco, Seattle and Los Angeles have adopted legislation restricting business with companies that do not guarantee equal
treatment for gay and lesbian employees;

Our company has operations in, and makes sales to institutions in states and cities that prohibit discrimination on the basis of sexual orientation;

National public opinion polls consistently find more than three quarters of the American people support equal rights in the workplace for gay
men, lesbians and bisexuals; for example, in a Gallup poll conducted in May, 2007, 89% of respondents favored equal opportunity in
employment for gays and lesbians;

Resolved: The Shareholders request that Zions Bancorporation amend its written equal employment opportunity policy to explicitly prohibit
discrimination based on sexual orientation and gender identity or expression and to substantially implement the policy.

Supporting Statement: Employment discrimination on the basis of sexual orientation and gender identity diminishes employee morale and
productivity. Because state and local laws are inconsistent with respect to employment discrimination, our company would benefit from a
consistent, corporate wide policy to enhance efforts to prevent discrimination, resolve complaints internally, and ensure a respectful and
supportive atmosphere for all employees. Zions Bancorporation will enhance its competitive edge by joining the growing ranks of companies
guaranteeing equal opportunity for all employees.

Statement of the Company�s Board of Directors

The Board believes this proposal is unnecessary and that our current policies and practices fully achieve the objectives of the proposal. The
Company is an equal opportunity employer, is fully committed to complying with all applicable federal, state and local anti-discrimination and
other laws and regulations, and has existing
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policies that seek to create a workplace free from discrimination and harassment of any kind. The Company has a zero tolerance policy for any
conduct that is intended to or has the effect of creating an intimidating, hostile, or offensive work environment.

The Company�s written employment policies prohibit discrimination on the basis of race, color, religion, sex, age, national origin, disability or
any other legally protected status, and explicitly mirror the nondiscrimination categories of federal law. The written policies also require
compliance with additional protections afforded by state and local laws where applicable. The Company�s employment policy provides, in part
that:

The Company reaffirms its policy of providing Equal Employment Opportunity (EEO), by extending equal employment and advancement
opportunities to all employees and applicants for employment, without regard to race, color, religion, age (40 and over), sex, pregnancy, gender,
disability, national origin, ethnic background, citizenship, veteran status or any other characteristic protected by applicable law. This policy is
established and administered in accordance with all applicable federal, state, and local laws.

State laws also prohibit discrimination and harassment based on certain protected characteristics. Some of the relevant state-protected
characteristics include: marital status (Washington, Oregon and California); marriage to a co-employee (Colorado); sexual orientation
(Washington, Nevada, California); expunged juvenile record (Oregon); genetic disorder, testing, or status (Oregon, Colorado, Utah, Nevada,
California); nepotism, except in line of supervision (Oregon); medical condition (California); family care leave status (California); gender
identity (California); and disability (California has a broader definition of disability than does federal law).

The Company�s nondiscrimination policy applies to all areas of its employment practices, including, hiring and recruitment, training, promotion,
transfer, demotion, counseling and discipline, employee benefits, compensation, and termination of employment.

In addition, the Company is of the view that legislative bodies, rather than individual businesses, should determine the classes of persons that
should be entitled to legal protection from discrimination and the manner in which such protections should be afforded. This is partly because
the Company believes the political process is best suited for such determinations and partly because the Company does not believe it is
appropriate for it, independently, to afford special status to some, but not all, classes that might be benefitted by special protection. For example,
if a specific policy is adopted addressing sexual orientation and gender identity, should specific policies also be adopted with respect to obesity,
marital status, single parenthood and other areas of concern? On what basis is the Company to single out some, but not all, concerned classes or
to identify all classes that might be desirous of special protection? In addition, the Company notes that any company that expands the classes of
persons to which it affords special, explicit protection will likely incur greater compliance costs and the risk of increased litigation, some of
which may be frivolous or vexatious.

For the reasons discussed above, the Board believes that it should maintain its current approach of affording explicit protection from
discrimination only to classes of persons entitled to such protection under applicable laws and regulations, while at the same time pursuing the
general goal of maintaining a nondiscriminatory, inclusive, and non-hostile workplace.

If this shareholder proposal is properly proposed by a shareholder proponent at the Annual Meeting,

the Board unanimously recommends that shareholders

vote �AGAINST� the proposal.

If the proposal is properly proposed by a shareholder proponent at the Annual Meeting, the affirmative vote of a majority of votes validly cast
for or against the proposal is required for its approval. Such approval would not, by itself, require the Board to adopt a policy prohibiting
employment discrimination on the basis of
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sexual orientation or gender identity; however, if shareholders approve the proposal, the Board would consider adopting such a policy. If the
proposal is not properly presented by a proponent at the Annual Meeting, it will not be voted upon.

Proposal 6: SHAREHOLDER PROPOSAL REGARDING POLICY FOR THE SEPARATION OF THE POSITIONS OF CHAIR OF
THE BOARD AND CHIEF EXECUTIVE OFFICER

Millicent Budhai, on behalf of the Comptroller, City of New York, and the boards of Trustees of the New York City Employees� Retirement
System, the New York City Teachers� Retirement System & New York City Police Pension Fund, 1 Centre Street, New York, New York
10007-2341, has advised us that those boards of Trustees intend to present the following resolution at the annual meeting. Ms. Budhai has also
informed us that the boards of Trustees are the beneficial owners of not less than $2,000 of the Company�s common shares. Information
regarding the exact share ownership of the proponent is available from the Company at a shareholder�s request and without charge. In accordance
with applicable proxy regulations, the proposed resolution and supporting statement submitted to us on behalf of the boards of Trustees are set
forth below in the form we received it.

Statement of the Proposing Shareholder

Whereas: The Board of Directors of a company is meant to be an independent body, elected by, and accountable to, shareholders;

Whereas: The Board of Directors is charged by law with the duty, authority, and responsibility to formulate and direct corporate policies that
serve the interests of the shareholders;

Whereas: The Chair of the Board of Directors is charged with overseeing the Board, with a central role in the Board�s selection, independent
oversight, and evaluation of the company�s chief executive officer (CEO);

Whereas: In order to avoid conflict-of-interests, and to ensure the independent oversight of the CEO, the Chair of the Board of Directors should
not be a current or former employee of the company;

RESOLVED: Shareholders request that the Board of Directors adopt a policy to separate the positions of Chair of the Board of Directors and
CEO, and that the Chair of the Board of Directors shall be an independent director, who is not a former or current employee of the company.
The policy should allow for departure under extraordinary circumstances, such as the unexpected resignation of the Chair.

The recent economic and banking crisis raises the issue of whether boards of directors are providing adequate and effective oversight of
management, and protecting the interests of shareholders. The combination of the positions of Chair of the Board of Directors and CEO at a
number of the weakened companies has given rise to deep concerns about whether the independent oversight of such boards was compromised
by the influence of the CEOs.

While the management of the company is the purview of the CEO, the Board of Directors is obligated to independently oversee the CEO and
management, and to protect the interests of the shareholders. Combining the positions of CEO and Chair of the Board of Directors potentially
undermines the independence of the Board of Directors and creates the environment for negative impacts of conflicting interests. As companies
move forward beyond the crisis, boards of directors need to be more vigilant and active in adopting, and ensuring compliance with, policies to
avert events of such magnitude and impact.

The existence of the non-executive Chair of the Board of Directors is the norm in many countries outside the United States�over 79% of large
British companies and all German and Dutch companies have split the positions (Millstein Center for Corporate Governance), and support for
this reform is growing in the United
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States. Approximately 73% of directors on boards with an independent chairperson believe that their companies benefited from the split (Survey,
2008 Public US National Association of Corporate Directors). More that 88% of senior financial executives believe the positions should be
separated (Grant Thornton, 2009 Survey).

Statement of the Company�s Board of Directors

The Board has considered this proposal and believes its adoption is unnecessary and not in the best interests of the Company or its shareholders.

Our Bylaws and Corporate Governance Guidelines permit but do not require the roles of Board Chairman and Chief Executive Officer to be
filled by different individuals. This enables the Board to determine the best leadership structure for the Company from time to time as
circumstances may change. As discussed in the section entitled �Board of Directors and Corporate Governance�Board Leadership Structure� above
on pages 6 and 7, the Board recognizes that an alternative leadership structure in which the roles of Chairman and Chief Executive Officer are
separated has been determined by other companies to be appropriate in their circumstances and that such an alternative structure may be
appropriate for the Company in the future. As also discussed in that section, however, the Board believes that the Company and its shareholders
are best served at the present time by having Mr. Harris Simmons hold the positions of both Chairman and Chief Executive Officer. The
proposal, if adopted, would unnecessarily and unwisely restrict our Board�s ability to choose from time to time the best person to serve as
Chairman based on the criteria the Board determines to be in the best interest of the Company and its shareholders.

In determining to combine the roles of Chairman and Chief Executive Officer, the Board also considered the potential negative aspects of such a
structure, primarily the possibility that Board oversight and independence could be diminished. As discussed in more detail in the section
entitled �Board Leadership Structure,� the Board believes this concern is mitigated by the following factors:

· We have a Presiding Director who shares many responsibilities with the Chairman and helps ensure independent input and
involvement by directors.

· Eight of our ten directors are independent.

· Our key Audit, Executive Compensation, and Nominating and Corporate Governance Committees are composed entirely of
independent directors.

· Independent directors meet regularly in executive session.
Our Board�s current structure of combining the positions of Chairman and Chief Executive Officer is consistent with practices at 61% of the S&P
500 companies, according to the publicly available Spencer Stuart US Board Index 2008 (released November 2008) available at
spencerstuart.com. U.S. companies have historically followed a model in which the chief executive officer also serves as chairman of the board.
This model has succeeded because it makes clear that the chief executive officer and chairman is responsible for managing the corporation�s
business, under the oversight and review of the corporation�s board. This structure also enables the chief executive officer to act as a bridge
between management and the board, helping both to act with a common purpose.

In summary, the Board opposes this proposal because it eliminates the Board�s ability to exercise its business judgment and select a chair based
on the Company�s particular needs at the time of the decision, and because the Board believes the Company already receives substantial oversight
from its current board structure and its independent directors.

If this shareholder proposal is properly proposed by a shareholder proponent at the Annual Meeting,

the Board unanimously recommends that shareholders
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If the proposal is properly proposed by a shareholder proponent at the Annual Meeting, the affirmative vote of a majority of votes validly cast
for or against the proposal is required for its approval. Such approval would not, by itself, require the Board to adopt a policy regarding the
separation of the positions of Chair and CEO; however, if shareholders approve the proposal, the Board would consider adopting a policy. If the
proposal is not properly presented by a proponent at the Annual Meeting, it will not be voted upon.

Proposal 7: SHAREHOLDER PROPOSAL REGARDING AN ANNUAL ADVISORY (NONBINDING) VOTE ON EXECUTIVE
OFFICER COMPENSATION

Gerald R. Armstrong, 910 Sixteenth Street, No. 412, Denver, Colorado 80202-2917, has advised us that he intends to present the following
resolution at the Annual Meeting. Mr. Armstrong has informed us that he is the beneficial owner of approximately 877 common shares. In
accordance with applicable proxy regulations, the proposed resolution and supporting statement are set forth below in the form that we received
it:

Statement of the Proposing Shareholder

RESOLUTION

That the shareholders of ZIONS BANCORPORATION request its Board of Directors to adopt a policy that provides shareholders the
opportunity at each annual meeting to vote on an advisory resolution, prepared by management, to ratify the compensation of named-executive
officers listed in the proxy statement�s Summary Compensation Table.

The proposal submitted to shareholders should clearly state that the vote is non-binding and would not affect any compensation paid or awarded
to any named executive officer.

As a shareholder, I am concerned about the levels of compensation afforded our top management at times when lower earnings have cause the
reduction of shareholders� dividend to just a penny a share.

The following table summarizes compensation paid our executives:

2008 2007 2006 2004
Harris H. Simmons $ 1,718,055 $ 1,698,239 $ 2,296,100 $ 1,489,955

Doyle L. Arnold 1,278,429 1,570,494 1,503,874 701,060

Paul Murphy 2,311,493 1,983,627 1,813,025

Scott McLean 1,661,036 1,470,650 1,372,217

A. Scott Anderson 1,445,242 1,409,262 782,211
The fall-out of the �off balance sheet� �Lockhart Funding� continues but our directors do not seem to recoup or �clawback� any past compensation or
bonuses. �TIME IS THE TEST OF VALUE?� and it appears directors are rewarding poor performance.

In the forty-six pages of discussion on compensation in the proxy statement, it lists Semler Brossy, LLC as the independent compensation
consultant and the peer banks used in its comparisons of compensation.

As noted by former CEO Jerry Levin of Time Warner, �I think it is time to relook at exactly how CEOs are paid.� He blasted compensation
consultants for making salary decisions based on �another CEO who may not be worth the $10,000,000 he or she is getting.�
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Page 14 of last year�s proxy statement defines the �Compensation Philosophy� which states:

�to attract and retain talented and experienced executives�� and,

�motivate and reward executives whose knowledge, skills and performance are critical to our success.�

The Proponent believes this system is broken!

In addition to salaries and bonuses, Zions� compensation plans include:

�Value Sharing Plan

�Equity-based Awards

�Stock Options

�Restricted Stock Awards

�Supplemental Executive retirement

�Deferred Compensation

�401(k) Plans

�Excess Benefit Plan

�Perquisites and Personal Benefits

�Nonqualified Deferred Compensation

�Employee Stock Option Appreciation Rights

�Golden Parachutes

�The Special Severance Plan

��Gross-Ups� for tax payments

�Restricted Stock and Performance Shares

�Dividend Equivalent Units

�There is no doubt that executive compensation lies at the root of the current financial crisis,� wrote Paul Hodgson, a senior research associate
with The Corporate Library http:www.thecorporatelibrary.com, an independent research firm. �There is a direct link between the behaviors that
led to this financial collapse and the short-term compensation programs so common in financial services companies that rewarded short-term
gains and short-term stock price increases with extremely generous pay levels.�

Nell Minow, of The Corporate Library, added: �If the board can�t get the executive compensation right, it�s been shown it won�t get anything else
right either.�

The proponent believes that �enough is enough� and that at ZIONS �enough has become too much� and would like to vote on the issue. If you agree,
please vote �FOR� this proposal.
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Statement of the Company�s Board of Directors

The Board believes that the structure and amount of compensation paid to our senior executives is a legitimate and important matter of concern
to shareholders, and that our shareholders� views on compensation should be taken into account by the Board and management in structuring our
compensation programs and in determining the amounts of compensation to be paid to our senior executives.

Because shareholders and government regulatory agencies have become more concerned about compensation issues in light of recent economic
conditions, the Board acted to modify its Corporate Governance Guidelines and the Executive Compensation Committee Charter to provide for a
more formal process by which major shareholders may communicate their views about compensation to the Board and management. Under the
new guidelines, major shareholders are encouraged to communicate with the Chairman of the Executive Compensation Committee regarding
any concerns or suggestions they have regarding the compensation of senior
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executives. The Executive Compensation Committee Charter has been amended to provide that one of the functions of the Committee is to
evaluate concerns of shareholders regarding executive compensation.

Notwithstanding the importance of compensation issues, the Board does not believe shareholders should vote in favor of the proposed policy of
submitting the compensation of our named executive officers to a nonbinding shareholder vote for ratification, a policy commonly known as a
�say on pay� policy, for the reasons discussed below.

As a participant in the United States Treasury Department�s TARP Capital Purchase Program, we are required under current SEC rules to submit
the compensation of our senior executive officers to our shareholders for ratification (see Proposal 4, at page 49). Because we are now required
by law to do what would be required by the proponent�s �say on pay� policy, the Board believes the adoption of the proponent�s policy at this time
would be redundant and have no benefit to either us or our shareholders.

Even if we were not subject to SEC rules requiring us to submit the compensation of our senior executive officers to our shareholders for
ratification, the Board does not believe our executive compensation practices would benefit meaningfully from �say on pay� votes.

· The Board believes that our compensation policies and practices are, to the extent permitted by Treasury Department regulations
binding on participants in the TARP CPP, performance-based and prudent, and that they result in compensation that is
reasonable and affected by our long-term performance. As discussed in the section entitled �Compensation Discussion and
Analysis�Overview of 2009 Compensation,� our compensation programs have operated in accordance with our compensation
philosophy and design, with the result that executive compensation was reduced substantially in 2009 in line with our
performance during that fiscal year. Accordingly, the Board believes there is no compelling need for formal shareholder
�oversight.�

· Advocates of advisory votes assert that �say on pay� policies yield shareholder feedback that would assist a board in ascertaining
shareholder sentiment. Given our existing feedback mechanisms and the ability of our shareholders to communicate with the
Chairman of the Executive Compensation Committee, our Board does not believe an advisory vote on our senior executives�
compensation would yield clearer, more actionable information than is already available. A simple up or down vote on
compensation matters by shareholders (which is all the proposal would require) would likely provide little useful guidance about
the driving force behind the vote. It would, for example, be difficult to discern whether the drivers of the vote were long-term or
short-term investors�who may well have different perspectives on compensation philosophy�or whether the vote was motivated by
one aspect of compensation or another, or compensation for one executive or another, or on an entire compensation package for
the entire executive team. Understanding these drivers is, of course, critical to evaluating the vote on the compensation and
formulating an appropriate response. The Board believes the best and only real way to develop that understanding is the process
of dialogue that we currently have in place. Complicating factors include the following:

¡ the government�s regulation of our executive compensation practices prevents us from designing pay in the manner we
believe is most effective, which would make it difficult for us to ascertain whether a �no� vote reflects shareholder
dissatisfaction with governmental requirements or dissatisfaction with other factors;

¡ the four-pronged nature of our historic executive compensation structure�which involves fixed salary, subjectively
determined annual bonuses, multi-year performance compensation, and equity�would make it difficult to determine how
to respond to a �no� vote on ratification;

¡ our multi-year performance plans, or Value Sharing Plans�which cover multiple years but which are paid out only after
the multi-year period�would be difficult for shareholders to
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assess (for example, confusion could arise if there was poor performance in the reported year of payment but good
performance over the plan�s multi-year duration);

¡ the complexity of the �Summary Compensation Table� and other compensation data contained in the Proxy
Statement�which is what shareholders would be asked to ratify�makes it difficult to determine how to respond to a �no�
vote on ratification (for example, regarding share option compensation �received� by an executive in a year, the proxy
statement covering that year separately discloses the following: the number of option shares granted in that year; the
theoretical grant value of the stock options granted that year; and the actual value realized on grants made in any prior
year and exercised in the covered year);

¡ the contractual nature of certain aspects of our compensation arrangements (such as the employment agreements that
covered certain of our Amegy Bank subsidiary officers), make it legally or practically impossible for us to withhold
payment, even if payment under the contract could lead to a �no� vote; and

¡ the normal complexities relating to compensation, such as external competitive and internal equity factors.

· We have adopted corporate governance standards that ensure Board accountability for the decisions the Board makes, including
compensation decisions. These standards include our compensation-related Corporate Governance Policy, majority voting for
directors and declassification of the Board. Majority voting and board declassification enable shareholders to express
dissatisfaction with executive compensation in connection with the reelection of directors, including those serving on the
Executive Compensation Committee.

Finally, the Board believes the proponent�s statement in support of the proposal is inaccurate and misleading in several material respects:

· Data drawn from compensation information contained in our proxy statements covering 2004 compensation, on the one hand,
and subsequent years� compensation, on the other hand, is, without adjustment, misleading because of significant changes in the
SEC�s executive compensation disclosure rules during those periods. For example, the data for 2006, 2007 and 2008 includes the
accounting value of equity awards in total compensation, whereas the 2004 data includes only information with respect to
number of shares granted. Moreover, 2006 through 2008 total compensation includes changes in pension value and nonqualified
deferred compensation earnings, whereas 2004 data does not include these amounts. Because 2004 information does not include
the value of equity grants or amounts related to pensions and nonqualified deferred compensation, in order for the comparison
amounts to be valid, these amounts should be excluded from the 2006 through 2008 total compensation amounts. This would
reduce substantially the compensation of the executives identified by the proponent as follows:

¡ Harris Simmons�2009 total adjusted compensation of $884,000, instead of the $1,373,352 shown (a reduction of
$488,552); 2008 total adjusted compensation of $1,024,380 instead of the $1,718,055 shown (a reduction of $693,675);
2007 total adjusted compensation of $941,018 instead of the $1,698,239 shown (a reduction of $755,221); 2006 total
adjusted compensation of $1,567,810 instead of the $2,296,100 shown (a reduction of $728,290);

¡ Doyle Arnold�2009 total adjusted compensation of $551,800, instead of the $919,451 shown (a reduction of $367,651);
2008 total adjusted compensation of $628,095 instead of the $1,278,429 shown (a reduction of $650,334); 2007 total
adjusted compensation of $1,019,247 instead of the $1,570,494 shown (a reduction of $551,247); 2006 total adjusted
compensation of $984,629 instead of the $1,503,874 shown (a reduction of $519,245);

¡ Paul Murphy�2009 total adjusted compensation of $561,388, instead of the $833,380 shown (a reduction of $271,992);
2008 total adjusted compensation of $1,530,835 instead of the

Edgar Filing: SONIC FOUNDRY INC - Form S-3

Table of Contents 95



57

Edgar Filing: SONIC FOUNDRY INC - Form S-3

Table of Contents 96



Table of Contents

$2,311,493 shown (a reduction of $780,658); 2007 total adjusted compensation of $1,566,618 instead of the $1,983,622
shown (a reduction of $417,004); 2006 total adjusted compensation of $1,546,250 instead of the $1,813,025 shown (a
reduction of $266,775);

¡ Scott McLean�2008 total adjusted compensation of $1,199,403 instead of the $1,661,036 shown (a reduction of
$461,633); 2007 total adjusted compensation of $1,214,647 instead of the $1,470,650 shown (a reduction of $256,003);
2006 total adjusted compensation of $1,203,364 instead of the $1,372,217 shown (a reduction of $168,853); and

¡ Scott Anderson�2009 total adjusted compensation of $569,244, instead of the $877,256 shown (a reduction of $308,012);
2008 total adjusted compensation of $985,514 instead of the $1,445,242 shown (a reduction of $459,729); 2007 total
adjusted compensation of $979,862 instead of the $1,409,265 shown (a reduction of $429,400).

· The proponent suggests that the identified executives received excessive compensation that was inappropriate because of our
poor financial performance. However, our performance was strong through 2006 and we were profitable in 2007. Thus, the
compensation received by the identified individuals for 2006 and 2007 was supported by positive performance. On the other
hand, the deterioration of our financial performance in 2008 and through 2009 led to decreased levels of executive compensation
in 2009. As discussed elsewhere in this Proxy Statement, the total compensation of each of our NEOs, including Messrs.
Simmons and Arnold, for fiscal year 2009 decreased substantially from 2008, 2007 and 2006 levels as a result of our poor
performance. Indeed, for Messrs. Simmons, Arnold and Anderson, the only NEOs for whom 2004 proxy compensation
information is available, their 2009 total adjusted compensation was substantially less than their 2004 compensation.

· The proponent�s supporting statement omits information that is necessary to understand the context of the compensation levels.
For example, Mr. Murphy and Mr. McLean were retained upon our acquisition of Amegy Bancorporation, Inc. and their
compensation for 2006 through 2008 in large measure reflects amounts contractually agreed to in connection with the
acquisition. Moreover, $132,234 and $66,117 of Mr. Murphy�s and Mr. McLean�s total compensation for 2008 reflects the
accounting value of performance stock awards granted to them in that year. Due to Mr. Murphy�s resignation as CEO of Amegy
Bank, he will not realize any value from his award. Due to Amegy Bank�s performance, it is doubtful whether Mr. McLean will
be able to realize value from his award.

Thus, although the proponent argues that his data evidence compensation arrangements that are �broken,� we believe that the compensation of our
senior executives has been reasonable and justified in light of Company performance.

· As noted in this Proxy Statement, Mr. Simmons� total compensation for 2009 was less than that of the CEO of each banking
organization in our Custom Peer Group and, as noted in the proxy statement for our 2009 annual meeting, Mr. Simmons� 2008
compensation was below the 25th percentile of the Custom Peer Group.

· The total compensation of each of our NEOs declined substantially for 2009, as compared to 2008.

· The total compensation of each of our NEOs for 2009 was less than the officer�s total compensation in 2006.

· Mr. Simmons� total compensation for 2009 was less than his total compensation for 2004 (even though the 2004 total
compensation, calculated in accordance with then applicable SEC disclosure rules, omits substantial amounts of compensation
included under the SEC disclosure rules applicable for 2009).
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The Company believes it is grossly unfair and misleading to characterize changes in our compensation levels during the periods shown in the
proponent�s chart as excessive.

If this shareholder proposal is properly proposed by a shareholder proponent at the Annual Meeting,

the Board unanimously recommends that shareholders

vote �AGAINST� the proposal.

If the proposal is properly proposed by a shareholder proponent at the Annual Meeting, the affirmative vote of a majority of votes validly cast
for or against the proposal is required for its approval. That approval would not, by itself, require the Board to adopt a �say on pay� policy;
however, if shareholders approve the proposal, the Board would consider adopting a �say on pay� policy. If the proposal is not properly presented
by a proponent at the Annual Meeting, it will not be voted upon.

The proponent proposed a similar �say on pay� proposal, which was included in our proxy statement for our 2009 annual meeting of shareholders
and which was included as part of the agenda at that meeting. The proponent�s 2009 proposal received approval from 20.89% of the shares
eligible to vote at the 2009 annual meeting.

FEES OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The following is a description of fees billed to the Company by Ernst & Young LLP during the years ended December 31, 2009, and 2008.

Audit Fees

Audit fees include fees for the annual audit of the Company�s consolidated financial statements, audits of subsidiary financial statements and
reviews of interim financial statements included in the Company�s quarterly reports on Form 10-Q. Audit fees also include fees for services
closely related to the audit and that in many cases could only be performed by the independent registered public accounting firm. Such fees
include comfort letters and consents related to registration statements. The aggregate audit fees billed to the Company by Ernst & Young LLP
for the years ended December 31, 2009, and 2008 totaled approximately $3.51 million and $3.16 million, respectively.

Audit-Related Fees

Audit-related fees include fees for accounting consultations, audits of employee benefit plans, due diligence related to acquisitions and certain
agreed-upon procedures and compliance engagements. The aggregate audit-related fees billed to the Company by Ernst & Young LLP for the
years ended December 31, 2009, and 2008 totaled approximately $1.01 million and $0.88 million, respectively.

Tax Fees

Tax fees include corporate tax compliance, planning and advisory services. The aggregate tax fees billed to the Company by Ernst & Young
LLP for the years ended December 31, 2009, and 2008 totaled approximately $0.09 million and $0.01 million, respectively.

All Other Fees

All other fees billed by Ernst & Young LLP, which include general consulting fees and other miscellaneous fees, aggregated approximately
$0.01 million for each of the years ended December 31, 2009, and 2008.
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Pre-Approval Policies and Procedures

The Audit Committee has adopted a policy that requires advance approval by it of all audit, audit-related, tax services and all other services
performed by the independent registered public accounting firm. There were no services or fees in 2009 or 2008 that were not approved in
advance by the Audit Committee under these policies or procedures.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our officers and directors and persons who own more than 10% of a
registered class of our equity securities to file reports of ownership and changes in their ownership with the SEC. Our Corporate Secretary acts
as a compliance officer for such filings of our officers and directors, and prepares reports for such persons based on information supplied by
them. Based solely on its review of such information, we believe that for the period from January 1, 2009, through December 31, 2009, our
officers and directors were in compliance with all applicable filing requirements, except that Messrs. Heaney, Porter, Quinn, L.E. Simmons and
Wheelwright filed one late report on shares purchased through a deferred compensation program, and Mr. Dent and Ms. Linardakis filed one late
report on shares gifted (each due to a Company oversight).

OTHER BUSINESS

Except as set forth in this Proxy Statement, management has no knowledge of any other business to come before the Annual Meeting. If,
however, any other matters of which management is now unaware properly come before the Annual Meeting, it is the intention of the persons
named in the Proxy to vote the Proxy in accordance with their judgment on such matters.

SHAREHOLDER PROPOSALS FOR 2011 ANNUAL MEETING

Pursuant to our Bylaws, business must be properly brought before an annual meeting in order to be considered by our shareholders. The Bylaws
specify the procedure for shareholders to follow in order to bring business before a meeting of the shareholders. Notice of any proposal to be
presented by any shareholder, or the name of any person to be nominated by any shareholder for election as a director of the Company at any
annual meeting of shareholders, must be delivered to our Secretary at least 120 days but not more than 150 days prior to the date our proxy
statement is released to our shareholders in connection with the annual meeting for the preceding year. We must receive proposals from our
shareholders on or before December 17, 2010, in order to have such proposals evaluated for inclusion in the proxy materials relating to our 2011
Annual Meeting of shareholders. Any proposal submitted for the proxy materials will be subject to the rules of the SEC concerning shareholder
proposals.

The notice of a proposal must contain the following items:

· the shareholder�s name, address, and share ownership of the Company;

· the text of the proposal to be presented;

· a brief written statement of the reasons why such shareholder favors the proposal; and any material interest of such shareholder
in the proposal.

The notice stating a desire to nominate any person for election as a director of the Company must contain the following items:

· the shareholder�s name, address, and share ownership of the Company;

· the name of the person to be nominated;
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· the name, age, business address, residential address, and principal occupation or employment of each nominee;

· the nominee�s signed consent to serve as a director of the Company, if elected;

· the number of shares of the Company owned by each nominee;

· a description of all arrangements and understandings between the shareholder and nominee pursuant to which the nomination is
to be made; and

· such other information concerning the nominee as would be required in a proxy statement soliciting proxies for the election of
the nominee under the rules of the SEC.

A copy of our Bylaws specifying the requirements will be furnished to any shareholder upon written request to our Corporate Secretary.

COMMUNICATIONS WITH THE BOARD OF DIRECTORS

Shareholders interested in communicating directly with the Presiding Director, the Chairman of our Executive Compensation Committee, or
with our directors as a group, or persons interested in communicating complaints concerning accounting, internal controls, or auditing matters to
our Audit Committee, may do so by writing care of the Corporate Secretary, Zions Bancorporation, One South Main Street, 15th Floor, Salt Lake
City, Utah 84133-1109. Our Board of Directors has approved a formalized process for handling letters we receive that are addressed to members
of the Board. Under that process, our Corporate Secretary reviews all such correspondence and forwards to the Board a summary of all such
correspondence and copies of all correspondence that, in the opinion of our Corporate Secretary, deals with the functions of the Board or
committees thereof, or that he or she otherwise determines requires their attention. Directors may at any time review a log of all correspondence
we receive that is addressed to members of the Board and request copies of any such correspondence. Concerns relating to accounting, internal
controls, or auditing matters are brought to the attention of our internal audit department and handled in accordance with procedures established
by the Audit Committee with respect to such matters. These procedures include an internal �hot line� to our outside counsel that is available to
employees for purposes of reporting alleged or suspected wrongdoing.

�HOUSEHOLDING� OF PROXY MATERIALS

SEC rules permit companies and intermediaries such as brokers to satisfy the delivery requirements for proxy statements or Notices of Internet
Availability of Proxy Materials with respect to two or more shareholders sharing the same address by delivering a single proxy statement or
Notice of Internet Availability of Proxy Materials addressed to those shareholders. This process, which is commonly referred to as �householding,�
potentially provides extra convenience for shareholders and cost savings for companies. We will household the Notice of Internet Availability of
Proxy Materials for addresses with multiple shareholders unless we receive contrary instructions from the affected shareholders. If you are an
affected shareholder and no longer wish to participate in householding, or if you are receiving multiple copies of the Notice of Internet
Availability of Proxy Materials and wish to receive only one, please notify your broker if your shares are held in a brokerage account, or the
Company if you hold registered shares. A written request should be sent to Zions First National Bank, Corporate Trust Department, P.O. Box
30880, Salt Lake City, Utah 84130 or by calling (801)  844-7545.

VOTING THROUGH THE INTERNET OR BY TELEPHONE

Our shareholders voting through the Internet should understand that there may be costs associated with electronic access, such as usage charges
from Internet access providers and telephone companies, that must be borne by the shareholder. To vote by telephone, call toll free
1-800-690-6903 and follow the instructions provided by the recorded message. To vote through the Internet, log on to the Internet and go to
www.proxyvote.com and follow the steps on the secure Web site. To vote by telephone or Online you will need the control number provided on
the Notice of Internet Availability of Proxy Materials that will be sent to you on or about April 16, 2010.
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FORWARD-LOOKING STATEMENTS

This Proxy Statement contains �forward-looking statements� as that term is defined in the Private Securities Litigation Reform Act of 1995. These
statements are based on management�s current expectations and involve risks and uncertainties, which may cause results to differ materially from
those set forth in or implied by the statements. The forward-looking statements may include statements regarding the Company�s future or
expected financial performance or expectations regarding future levels of executive compensation, including payouts pursuant to long-term
incentive compensation programs. The Company undertakes no obligation to publicly update any forward-looking statement, whether as a result
of new information, future events, or otherwise. Forward-looking statements should be evaluated together with the many uncertainties that affect
the Company�s business, particularly those mentioned in the cautionary statements in its Annual Report on Form 10-K for the year ended
December 31, 2009.

THE COMPANY WILL PROVIDE WITHOUT CHARGE TO EACH SHAREHOLDER, ON WRITTEN REQUEST, A COPY OF
THE COMPANY�S ANNUAL REPORT ON FORM 10-K, INCLUDING THE FINANCIAL STATEMENTS AND SCHEDULES
THERETO, AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION. WRITTEN REQUESTS FOR SUCH
INFORMATION SHOULD BE DIRECTED TO THE CORPORATE SECRETARY, ONE SOUTH MAIN STREET, 15th FLOOR,
SALT LAKE CITY, UTAH 84133-1109.
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APPENDIX I

AMENDMENT TO THE

RESTATED ARTICLES OF INCORPORATION

OF

ZIONS BANCORPORATION

Section 1 of Article VIII of the Restated Articles of Incorporation of the Corporation will be amended to read in its entirety as follows if
Proposal 2 is approved:

ARTICLE VIII

Section 1. Authorized Shares. The aggregate number of shares of capital stock which this Corporation shall have authority to issue is
354,400,000, divided into two classes as follows:

(A) 350,000,000 shares of Common Stock, without par value, which shares shall be entitled to one vote per share; and

(B) 4,400,000 shares of Preferred Stock, without par value.
The Board of Directors of this Corporation is expressly vested with the authority to determine, with respect to any class of Preferred Stock, the
dividend rights (including rights as to cumulative, noncumulative or partially cumulative dividends) and preferences, dividend rate, conversion
rights, voting rights, rights and terms of redemption (including sinking fund provisions), redemption price or prices, and the liquidation
preferences of any such class of Preferred Stock. As to any series of Preferred Stock, the Board of Directors is authorized to determine the
number of shares constituting such series, and to increase or decrease (but not below the number of shares of such series then outstanding) the
number of shares of that series.

The Board of Directors of this Corporation is expressly vested with the authority to divide the above-described class of Preferred Stock into
series and to fix and determine the variations in the relative rights and preferences of the shares of Preferred Stock of any series so established,
including, without limitation, the following:

(i) the rate of dividend;

(ii) the price at and the terms and conditions on which shares may be redeemed;

(iii) the amount payable upon shares in event of involuntary liquidation;

(iv) the amount payable upon shares in event of voluntary liquidation;

(v) sinking fund provisions for the redemption or purchase of shares;
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(vi) the terms and conditions on which shares may be converted, if the shares of any series are issued with the
privilege of conversion; and

(vii) such other variations in the relative rights and preferences of such shares which at the time of the establishment of
such series are not prohibited by law.
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ZIONS BANCORPORATION � ONE SOUTH MAIN STREET, 15th FLOOR � SALT LAKE CITY, UTAH 84133-1109

(801) 524-4787

www.zionsbancorporation.com
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ZIONS BANCORPORATION

ONE SOUTH MAIN STREET, 15th FLOOR SALT LAKE CITY, UT 84133-1109

Investor Address Line 1

Investor Address Line 2

Investor Address Line 3

Investor Address Line 4

Investor Address Line 5

John Sample

1234 ANYWHERE STREET

ANY CITY, ON A1A 1A1

1 OF 2 1 1

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you access the web site and follow the instructions to obtain your records and to create an electronic voting
instruction form.

Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy materials, you can consent to receiving all future proxy statements, proxy cards
and annual reports electronically via e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to vote using the Internet and,
when prompted, indicate that you agree to receive or access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time the day before the cut-off date or meeting date. Have your
proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes
Way, Edgewood, NY 11717.

NAME

THE COMPANY NAME INC. - COMMON THE COMPANY NAME INC. - CLASS A THE COMPANY NAME INC. - CLASS B THE COMPANY NAME
INC. - CLASS C THE COMPANY NAME INC. - CLASS D THE COMPANY NAME INC. - CLASS E THE COMPANY NAME INC. - CLASS F THE
COMPANY NAME INC. - 401 K

CONTROL # 000000000000

SHARES 123,456,789,012.12345
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123,456,789,012.12345

123,456,789,012.12345

123,456,789,012.12345

123,456,789,012.12345

123,456,789,012.12345

123,456,789,012.12345

123,456,789,012.12345

PAGE 1 OF 2

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: X

KEEP THIS PORTION FOR YOUR RECORDS DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

The Board of Directors recommends you vote FOR the following proposal(s):

1. Election of Directors For Against Abstain

a Roger B. Porter

b L. E. Simmons

c Steven C. Wheelwright

The Board of Directors recommends you vote FOR the following proposal(s): For Against Abstain

2. Approval of amendment to the Company�s Restated Articles of Incorporation to increase number of authorized shares.

3. Ratification of the appointment of Ernst & Young LLP as the Company�s Independent Auditor.

4. Approval, on a nonbinding advisory basis, of the compensation paid to the company�s executive officers named in the proxy statement with respect to the fiscal
year ended December 31st, 2009.

The Board of Directors recommends you vote AGAINST the following proposal(s): For Against Abstain

5. Shareholder proposal - that the Board adopt a policy prohibiting employment discrimination based on sexual orientation or gender identity.

6. Shareholder proposal - that the Board adopt a policy to separate the positions of Chairman of the Board and CEO.

7. Shareholder proposal - that the Board adopt �Say on Pay� policy.

NOTE: Such other business as may properly come before the meeting or any adjournment thereof.

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint
owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name, by authorized officer.

Investor Address Line 1

Investor Address Line 2

Investor Address Line 3
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Investor Address Line 4

Investor Address Line 5

John Sample

1234 ANYWHERE STREET

ANY CITY, ON A1A 1A1

Signature [PLEASE SIGN WITHIN BOX]

Date

JOB #

Signature (Joint Owners)

Date

SHARES CUSIP # SEQUENCE #

02 0000000000

0000060896_1 R2.09.05.010
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Annual Report on Form 10-K is/are
available at www.proxyvote.com.

ZIONS BANCORPORATION

This proxy is solicited by the Board of Directors Annual meeting of Shareholders

The shareholder(s) hereby appoint(s) A. Scott Anderson, Doyle L. Arnold and Gerald J. Dent or any of them, with full power of substitution, the lawful attorneys
and proxies of the shareholder(s), to vote all of the shares held by the shareholder(s) in Zions Bancorporation that the shareholder(s) would be entitled to cast if
personally present at the Annual Shareholders� Meeting to be held on May 28, 2010 and at all adjournments or postponements thereof upon the matters listed on the
reverse side as described in the Proxy Statement.

UNLESS A CONTRARY CHOICE IS SPECIFIED, THIS PROXY WILL BE VOTED FOR THE ELECTION OF DIRECTORS; FOR AMENDMENT OF THE
COMPANY�S RESTATED ARTICLES OF INCORPORATION; FOR RATIFICATION OF THE INDEPENDENT AUDITORS; AND OTHERWISE IN THE
DISCRETION OF ANY OF THE APPOINTEES AS PROXIES ON SUCH OTHER MATTERS THAT MAY PROPERLY COME BEFORE THE MEETING.

Continued and to be signed on reverse side

0000060896_2 R2.09.05.010

Edgar Filing: SONIC FOUNDRY INC - Form S-3

Table of Contents 110


