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BROADCAST INTERNATIONAL, INC.

7050 South Union Park Center, Suite 600
Midvale, Utah 84047

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 2, 2009

To our stockholders:

NOTICE IS HEREBY GIVEN that the 2009 Annual MeetiofjStockholders of Broadcast
International, Inc. will be held on June 2, 20091@00 a.m., Mountain Time, at our studio locaiéd
6952 South HiTech Drive, Midvale, Utah 84047.

At the meeting, you will be asked to consider aatkwn the following matters:

1. The election of six directors to our board of dicgs, each to serve until our 2010
Annual Meeting of Stockholders and until his suscedias been elected and
qualified or until his earlier resignation or renahv At the meeting, we intend to
present the following nominees for election asaoes:

William Davidson, Ph.D Kirby D. Cochran
Rodney M. Tiede Richard Benowitz
James E. Solomon William Boyd

2. The ratification of the adoption of the 2008 Equitgentive Plan.

3. The ratification of the selection of HJ & AssocsteLC as our independent
registered public accounting firm for 2009.

In addition, stockholders may be asked to considervote upon such other business as may
properly come before the meeting or any adjournroepbstponement thereof.

Stockholders of record at the close of busines&mil 6, 2009 are entitled to notice of, and to
vote at, this meeting and any adjournments thereof.

By Order of the Board of Directors,

/sl James E. Solomon

James E. Solomon, Secretary

Midvale, Utah
April 20, 2009

Your vote is important. Please read and follow thénstructions sent to you in the Notice of Internet
Availability of Proxy Materials.
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BROADCAST INTERNATIONAL, INC.

7050 South Union Park Center, Suite 600
Midvale, Utah 84047

PROXY STATEMENT

Annual Meeting of Stockholders
To Be Held June 2, 2009

I INFORMATION ABOUT SOLICITATION AND VOTING

Our board of directors is soliciting your proxy fibie 2009 Annual Meeting of Stockholders of
Broadcast International, Inc. The meeting willHedd on June 2, 2009, at 10:00 a.m., Mountain Tahe,
our studio located at 6952 South HiTech Drive, Migy Utah 84047.

This Proxy Statement contains information relatedroposals to be voted on at the meeting, the
voting process and certain other required inforomatiPlease read it carefully.

We are pleased to take advantage of the new Sesuaitd Exchange Commission (“SEC) rules
that allow issuers to provide proxy materials tuckholders on the Internet. We will be able toviate
our stockholders with the information they needilevtowering the cost of the delivery of materiatsd
reducing the environmental impact of printing anailing hard copies.

As permitted by the new SEC rules, we are sendiNgtice of Internet Availability of Proxy
Materials (the “Notice”) to all of the owners ofrostock. All stockholders will have the ability é@cess
the proxy materials on a website referred to inNbéce or request to receive a printed set ofpifosy
materials. Instructions on how to access the pmaterials over the Internet or to request a piictEpy
may be found in the Notice. In addition, stockleskimay request to receive proxy materials in gdnt
form by email or electronically by email on an oimgpbasis.

The Notice will provide you with instructions regarg how to:
» View our proxy materials for the Annual Meetingthe Internet; and
* Instruct us to send our future proxy materialsdo glectronically by email.

Choosing to receive your future proxy materialeail will save us the cost of printing and
mailing documents to you and will reduce the impEaiur annual stockholders’ meetings on the
environment. If you choose to receive future proaterials by email, you will receive an email next
year with instructions containing a link to thosatarials and a link to the proxy voting site. Your
election to receive proxy materials by email wélhmain in effect until you terminate it.

All proxies will be voted in accordance with thestiructions specified in the Notice or on the
proxy card. If no choice is specified, the proxiél be voted in favor of the board nominees amel t
proposals described in the attached Notice of Ahklggting of Stockholders and this Proxy Statement.
The Notice, describing how stockholders can acttes®roxy Statement, proxy card and the
accompanying Annual Report on Form 10-K for theryraled December 31, 2008 via the Internet, is
first being mailed on or about April 13, 2009 tockholders entitled to vote at the meeting.



We encourage you to access and review all of tip@itant information contained in the proxy

materials before voting.

We will pay the costs of soliciting proxies fromraiockholders. We may reimburse brokerage

firms and other persons representing beneficialerg/onf shares for their expenses in forwardingnepti
information to the beneficial owners. Our direstasfficers and regular employees may solicit pFexi
on our behalf, without additional compensatiompénson or by telephone or email.

Q:

QUESTIONS AND ANSWERS
Who can vote at the meeting?

Our board of directors set April 6, 2009 as theord date for the meeting. All stockholders who
owned our common stock at the close of trading pril&, 2009 may attend and vote at the
meeting. Each of these stockholders is entitlezhovote for each share held on all matters to be
voted on at the meeting. On April 6, 2009, theezen38,871,760 shares of our common stock
outstanding.

How many votes do you need to hold the meeting?

A majority of our outstanding shares as of th@réalate must be present at the meeting in order
to hold the meeting and conduct business. Thisgmee is called a quorum. Your shares are
counted as present at the meeting if you are pra@s@erson at the meeting, if you have voted
via the Internet or if you have properly submitéeproxy card.

Both abstentions and broker non-votes (describehWbeare counted as present for the purpose
of determining the presence of a quorum.

What are broker non-votes and how do they affecthe voting results?

Generally, broker non-votes occur when shareslinelil broker for a beneficial owner are not
voted with respect to a particular proposal bec#tusdroker does not receive voting instructions
from the beneficial owner, and the broker lacksmdisonary voting power to vote such shares.
Brokers do not have discretionary authority ungsliaable rules to vote such shares for or
against certain “non-routine” matters, such as &sapNo. 2.

What shares that | own can be voted?

You may vote all shares you owned as of the addsrisiness on April 6, 2009, the record date
for the meeting. You may have held these sharestti in your name as the stockholder of
record, or the shares may have been held for ydleaseneficial owner through a broker, bank
or other nominee.

What proposals will be voted on at the meeting?

There are three proposals scheduled for a vdteeaheeting. They are:

» Proposal No. 1:To elect six directors to the board of directeach to serve until our 2010
Annual Meeting of Stockholders and until his suscesias been duly elected and qualified
or until his earlier resignation or removal.



* Proposal No. 2:To ratify and approve the adoption of the 2008iBgncentive Plan.

» Proposal No. 3:To ratify the selection of HJ & Associates, LLCag independent
registered public accounting firm for 2009.

In addition, stockholders may be asked to considervote upon such other business as may
properly come before the meeting or any adjournroepbstponement thereof. We are not
aware, however, of any other business that witdresidered and voted upon at the meeting or
any adjournment or postponement thereof.

What is the board of director’s voting recommendtion?

The board of directors recommends that you vote ghares “FOR” each of the board nominees,
“FOR" the ratification and approval of the adoptimithe 2008 Equity Incentive Plan, and

“FOR" the ratification of the selection of HJ & Assates, LLC as our independent registered
public accounting firm for 2009.

What is the vote requirement to approve each ahe proposals?

Under Proposal No. 1, the six individuals nomidéta election to the board of directors at the
meeting receiving the highest number of “FOR” vatdtbe elected. You may either vote
“FOR” all nominees or “WITHHOLD” your vote with regct to all or any one or more of the
nominees. If you sign your requested proxy cairtth wo additional instructions, your shares will
be counted as a vote “FOR” each director nominee.

Each of Proposal Nos. 2 and 3 require the affivedfOR” vote by a majority of those shares
present and entitled to vote at the meeting artdaiteavoted on each of the proposals. You may
vote “FOR,” “AGAINST” or “ABSTAIN” from voting on exch of Proposal Nos. 2 and 3.
Abstentions and broker non-votes will have no aftecthe outcome of the vote on Proposal
Nos. 2 and 3. If you sign your requested proxy egith no additional instructions, your shares
will be voted “FOR” Proposal Nos. 2 and 3.

How can | vote my shares in person at the meetiy?

Shares held directly in your name as the stocldralfirecord may be voted in person at the
meeting. If you choose to vote this way, pleasegoiproof of identification to the meeting. If
you hold your shares in street name, you must stqukegal proxy from your broker, bank or
other nominee in order to vote at the meeting.

How can | vote my shares without attending theneeting?

If you hold shares directly as a stockholder abrd, you may vote your shares without attending
the meeting by voting in accordance with the iregtams in the Notice or by marking, signing

and returning a requested proxy card. Pleaset@efhe summary instructions included on your
proxy card.

If you hold your shares in street name, your brpkank or other nominee will include a voting
instruction card. You may vote your shares by nmarland signing your proxy card and
following the instructions provided by your brokbank or other nominee and mailing it in the
enclosed, postage prepaid envelope. Furthernfarénstructions provided by your broker, bank
or other nominee will also provide for voting usiting telephone or over the Internet. If your



broker, bank or other nominee provides such arpthd you wish to vote using the telephone
or over the Internet, then follow the instructigmevided by them. If you provide specific voting
instructions, your shares will be voted as you hasgucted.

How can | change my vote after | return my proy?

You may revoke your proxy and change your votngttime before the final vote at the
meeting. You may do this by signing a new proxylagith a later date, by delivering a written
notice of revocation to our Secretary stating thatproxy is revoked or by attending the meeting
and voting in person. Attending the meeting wilt revoke your proxy unless you specifically
request it. Please note, however, that if youreshare held of record by a broker, bank or other
nominee and you wish to vote at the meeting, yostroring a letter from your broker, bank or
other nominee to the meeting. The letter shouldinn your beneficial ownership of the shares
and that your broker, bank or other nominee isvotihg your shares at the meeting.

Who tabulates the results of the meeting and wimewill the results be announced?

A: The voting results will be announced at the megetiAll votes will be tabulated by the inspector
of elections appointed for the meeting, who wippaeately tabulate affirmative and negative
votes, abstentions and broker non-votes.

*kkkk

PROPOSAL NO. 1. — ELECTION OF DIRECTORS

The board of directors currently consists of shediors, each of whom is nominated for re-
election at the meeting.

The board of directors will be elected annuallythvéach director to hold office until the next
annual meeting of stockholders and until his susmelsas been elected and qualified or until hisezar
resignation or removal. At the meeting, stockhddeill elect each director to hold office untiktimext
annual meeting of stockholders and until his susmmelsas been elected and qualified or until hiBezar
resignation or removal.

Shares represented by the accompanying proxy aiidied “FOR” the election of each of the
six nominees named below, unless the proxy is ndatdkevithhold authority so to vote. If any nominee
for any reason is unable to serve or for good caiibaot serve, the proxies may be voted for such
substitute nominee as the proxy holder might détesemEach nominee has consented to being named in
this Proxy Statement and to continue serving iftele.

Nominees to the Board of Directors

The nominees, including their ages, principal oetigns and length of board service, are as
follows:

Director Nominee Age Principal Occupation Director Since
William Davidson, Ph.D *(1)(2).......... 56  Management Consultant February 2006



Rodney M. Tiede .........cceevvvvvivnviviiemnn. 46  Chief Executive Officer and October 2003
President of Broadcast International

James E. Solomon ......ccccccevveiiiiiiiiens 59  Chief Financial Officer of Broadcast September 2005
International, Business Consultant
and Adjunct Professor

Kirby D. Cochran (1)(2)(3) 53  Angel Investor andshess February 2006
Consultant

Richard Benowitz (1)(2)(3).......c.cc..... 57 Real Estate Developer June 2007

William Boyd (3) ....ccovcvvvivieiirireeeeee e 65 Chairman of the Board of Agility November 2007

Recovery Solutions

* Chairman of the Board of Directors
Q) Member of the Compensation Committee
(2) Member of the Governance and Nominating Conemit

3) Member of the Audit Committee

William Davidson, Ph.D has been our chairman of the board and a direstoe February 2006.
Since 1984, Dr. Davidson has been president of MR8gearch, a management consulting firm which
he founded. From 1985 to 1998, he served as aggirofessor of Management at the Marshall School
of Business, University of Southern California.. Davidson held leadership responsibilities in @ido
& Touche LLP's telecom and media management congyitactice from 1996 to 1998. Dr. Davidson
serves as Chairman of the Board of Directors ofl€#sch Real Estate Investment Company, L.L.C., a
public company. Dr. Davidson earned a Bachelogr®=in Economics, a Masters in Business
Administration Degree and a Doctorate Degree inrgss Administration, all from Harvard University.

Rodney M. Tiedehas been our chief executive officer, presidedtadirector since our
company acquired Bl Acquisitions, Inc., or Bl, igt@ber 2003. From August 2000 to the present, Mr.
Tiede has been the president, chief executiveasfind a director of Bl, a wholly-owned subsidiary.
From April 2003 to the present, Mr. Tiede has &een the chief executive officer and a director of
Interact Devices, Inc., or IDI, a consolidated sdiasy. From November 1987 to August 2000, Mr.
Tiede was employed as director of sales, vice geesiand general manager of Broadcast Internafional
Inc., the predecessor of Bl. Mr. Tiede receivd&@hahelor of Science Degree in Industrial Enginegrin
from the University of Washington in 1983. For #igddhal information regarding Mr. Tiede, see
“Executive Officers.”

James E. Solomorhas been a director of ours since September 2Has been our chief
financial officer and secretary since October 20B8m 1995 to January 2002, Mr. Solomon was a
business consultant primarily for emerging growgimpanies. In January 2002, he formed Corporate
Development Services, Inc., a business consuliing ind has served as President since its formatio
From June 1993 to the present, Mr. Solomon has deeamjunct professor at the Graduate School of
Business at the University of Utah. Mr. Solomorves on the Board of Directors of several privately
held companies. Mr. Solomon received a Bachel@aiénce Degree in Finance from the University of
Utah in 1972. Mr. Solomon became a certified puaticountant in 1974.

Kirby D. Cochran has been a director of ours since February 26@8.the past six years, Mr.
Cochran has been an angel investor and businessaltamt, assisting growth stage companies withr thei



strategy and operations. From May 1999 to thegmte$ie has taught graduate school as an adjunct
professor in the Business and Finance Departmettie &niversity of Utah. Mr. Cochran has also
served as Chief Executive Officer and a directoCas$tle Arch Real Estate Investment Company, L,L.C.
a public company, since 2003. Mr. Cochran holt#aaters in Business Administration Degree from
North Dakota State University.

Richard Benowitz has been a director of ours since June 2007. B8 to the present, Mr.
Benowitz has been a partner of PickBen Gro Partagosivate general partnership that has beentagrar
in Culver Studios Partnership, which is a privadetpership that owns, operates, leases and deviéleps
Culver City Studios in Culver City, California, wieemovies and television shows are filmed. He was
the General Manager of the Culver City Studios fidarch 2005 to November 2007 and was
responsible for overall operations of the studid development of real estate adjacent to the studio
From 1998 to the present, he has been a part®B@roup Partners, which is a private real estate
development partnership that is a partner in WestStudios, a development partnership engagecin th
acquisition and development of residential hougsmigew York City.

William Boyd has been a director of ours since November 20847 Boyd has served as the
Chairman of the Board of Agility Recovery Solutipasprivately held disaster recovery and business
continuity company since 2006. He was CEO of MuZakporation from 1996 to 2000 and continued
with Muzak in an advisory executive position andtoe Board until August 2006. He became associated
with Muzak Corporation in 1968 as a sales repregisetand continued as a manager and franchise
owner until he became CEO in 1996. Mr. Boyd reeeig Bachelor of Arts Degree in political sciente i
1963 from Beloit College in Wisconsin.

Board and Committee Matters

During 2008, the board of directors held eight timgs and took three separate actions by
unanimous written consent resolution. Each serdirgctor attended at least 75% of the board mgetin
The board of directors is accountable to our stadeins to build long-term financial performance and
value. The board of directors’ responsibilitieslime overseeing the business and affairs of our
company, hiring and evaluating our chief executiffecer; providing guidance, counsel and direction
management in formulating and evaluating operatistnategies; monitoring our company’s performance
and capital requirements; and ensuring adherenethical practices and compliance with federal and
state laws, including providing full and fair digslre to shareholders pursuant to SEC regulatidfes.
encourage, but do not require, directors and direcdminees to attend shareholder meetings. At our
2008 annual meeting of shareholders, all of oudsictors attended the meeting.

We maintain an audit committee, a compensatiomaittee, and a governance and nominating
committee of the board, each of which is discussddw. Our board has determined that each of our
current directors is “independent” under the défini of independence in Rule 4200(a)(15) of the
NASDAQ listing standards, except for Mr. Tiede, chief executive officer and president, and Mr.
Solomon, our chief financial officer and secretary.

In making its determination of director indepenckefor Messrs. Benowitz and Boyd, the board
considered (i) the warrants that were granteddsdtindividuals pursuant to consulting agreemens p
to the time they were appointed to the boardtt{#) nature of the services rendered pursuant to the
consulting agreements, and (iii) the value of tlrants at the times the warrants were granteé Th
exercise prices of the warrants were equal todbpective market prices of our common stock on the
dates of grant. Given this factor, the treatmdhe grants under applicable tax law, and the "pé&ge
nature of any potential value, the board determthadthe fair values of the warrants, for evahgti
director independence, did not begin to approaetvétues recognized by the company for financial



statement reporting purposes, in accordance with E23(R). Moreover, the board noted that the
warrants granted to Mr. Benowitz have been cartellénder the NASDAQ definition of independence,
a director is not deemed to be independent if tteetbr has accepted any compensation from the
company in excess of $100,000 during any twelvetmperiod within the three years preceding the
determination of independence, other than compiemsttr board services and certain other exceptions
The board concluded that the warrants did not @otestcompensation in excess of $100,000 in its
determination of independence for Messrs. Benoswitk Boyd.

Regarding the determination of director indeperddor Messrs. Davidson and Cochran, the
board evaluated (i) the special award of stockomgtimade during 2007, (ii) the nature of the diect
services provided by these directors, and (iii)uakie of the stock options at the times the optieorre
granted. The exercise prices of the options wgoalgo the respective market prices of our common
stock on the dates of grant. Although the boaadalysis with respect to the stock options grataed
Messrs. Davidson and Cochran was similar to thé/sisssummarized above for the warrants issued to
Messrs. Benowitz and Boyd, the board recognizedpleeific exception for board service compensation
under the NASDAQ definition. The board concludeattthe special award of stock options during 2007
did not constitute non-exempt compensation in exo€$100,000 in its determination of independence
for Messrs. Davidson and Cochran.

Audit Committee and Financial Expert

Our audit committee was established in Septem®@b 2nd currently includes Messrs.
Benowitz, Cochran and Boyd. Mr. Boyd serves as$rofan of the audit committee. The functions of the
audit committee include recommending an indepenagistered public accounting firm to audit our
annual financial statements; reviewing the independ of our auditors, the financial statementstaad
auditors’ report; and reviewing management’s adstiation of our system of internal control over
financial reporting and disclosure controls andcpaures. The board of directors has adopted tewrit
audit committee charter. A current copy of theibodmmittee charter is available to security hodden
our website at www.brin.com. The audit committest gight times during 2008 with each serving
committee member attending at least 75% of theingget Our board has determined that each of the
members of the audit committee is “independent’aunide definition of independence in Rule
4200(a)(15) of the NASDAQ listing standards. Faleacription of certain factors considered by the
board in making its determination of independesee, the discussion under “Board and Committee
Matters” above.

Our board of directors has determined that WillBayd meets the requirements of an “audit
committee financial expert” as defined in applieaBEC regulations.

Limitation on Incorporation by Reference

Notwithstanding anything to the contrary set farttany of our previous filings under the
Securities Act of 1933 or the Securities ExchangeofA1934 that incorporates by reference, in whmle
in part, subsequent filings including, without ltation, this report; the following report of the dit
committee of the board of directors, the reporthef compensation committee of the board of director
and the stock performance graph set forth in thisxlp Statement shall not be deemed to be incorpdrat
by reference into any such filings, and shall redeemed to be “soliciting material,” to be “filediith
the SEC or be subject to Regulation 14A (other #maprovided in Iltem 407 of Regulation S-K) or
subject to the liabilities of Section 18 of the B#ies Exchange Act of 1934.

Report of the Audit Committee of the Board of Dire¢ors



April 3, 2009
To the Board of Directors of Broadcast Internatlphe.:

We have reviewed and discussed with managemeatitiited consolidated financial statements of
Broadcast International, Inc. (the “Company”) asodl for the year ended December 31, 2008.

We have discussed with the independent auditorstitters required to be discussed by the stateoment
Auditing Standards No. 61, as amended (AICPfessional Standargd¥ol. 1. AU section 380), as
adopted by the Public Company Accounting OversBgdrd in Rule 3200T.

We have received and reviewed the written disckxsand the letter from the independent accountants
required by applicable requirements of the PubbicnBany Accounting Oversight Board regarding the
independent accountants’ communications with thit @emmittee concerning independence, and have
discussed with the independent accountants thagpendence.

Based on the reviews and discussions referredaeealive recommend to the Board of Directors that th
audited financial statements referred to abovenbleded in the Company’s Annual Report on Form 10-
K for the year ended December 31, 2008 for filinthwhe Securities and Exchange Commission.

SUBMITTED BY THE AUDIT COMMITTEE OF THE BOARD OF CRECTORS:
Richard Benowitz Kirby D. Cochran William Boyd
Compensation Committee

Our compensation committee was established ini@ct®005 and currently includes Messrs.
Cochran, Davidson and Benowitz. Mr. Cochran seageshairman of the compensation committee. The
functions of the compensation committee includeées@ing and approving corporate goals relevant to
compensation for executive officers; evaluatingeffectiveness of our compensation practices;
evaluating and approving the compensation of oiaf @xecutive officer and other executives;
recommending compensation for board members; amelwimg and making recommendations regarding
incentive compensation and other employee benlefitsp The board of directors has adopted a written
compensation committee charter. A current cophefcompensation committee charter is available to
security holders on our website at www.brin.conte Tompensation committee met four times during
2008 with each serving committee member havingndttd every meeting. Our board has determined
that each of the members of the compensation cdar®ig “independent” under the definition of
independence in Rule 4200(a)(15) of the NASDAQrsstandards. For a description of certain factor
considered by the board in making its determinatitimdependence, see the discussion under “Board
and Committee Matters” above.

Governance and Nominating Committee

Our governance and nominating committee was esitedal in June 2008 and currently includes
Messrs. Cochran, Davidson and Benowitz. Mr. Dandserves as chairman of the governance and
nominating committee. The committee met twice mw2008 and all of the members of the committee
were present at the meetings. The functions ofjtivernance and nominating committee include
ensuring we have an effective system of corporateigance; identifying, screening and recommending
candidates to the board; nominating candidateslémtion to the board; filling vacancies on therdoa
that may occur between annual meetings of sharetsldroviding appropriate educational and training
opportunities for our directors; and overseeing mmmications with shareholders. The board of dinexct



has adopted a written governance and nominatingrittee charter. A current copy of the governance
and nominating committee charter is available tugty holders on our website at www.brin.com. Our
board has determined that each of the membergafdhernance and nominating committee is
“independent” under the definition of independeimcRule 4200(a)(15) of the NASDAQ listing
standards. For a description of certain factorssitciered by the board in making its determinatibn o
independence, see the discussion under “Board andritee Matters” above.

When formulating its recommendations for direetominees, the governance and nominating
committee will consider advice and recommendataffered by our executive officers, shareholders and
outside advisors. All candidates for membershiphenboard are evaluated on the basis of business
experience, financial acumen, professional accahients and contacts, educational background,
ability to make independent analytical inquiriesdarstanding of our business environment and
willingness to devote adequate time to board duties

We do not have a formal policy concerning shamdmotecommendations of candidates for board
of director membership. Our board views that smébrmal policy is not necessary at the preserd tim
given the board’s willingness to consider candisageommended by shareholders. Shareholders may
recommend candidates by writing to our Secretapuafprincipal offices: 7050 Union Park Avenue,
Suite 600, Salt Lake City, Utah 84047, giving thadidate’s name, contact information, biographical
data and qualifications. A written statement fribra candidate consenting to be named as a candidate
and, if nominated and elected, to serve as a dirstibuld accompany any such recommendation.
Shareholders who wish to nominate a director fecteédn are generally advised to submit a shareholde
proposal no later than December 31, 2009 for tlxé year's annual meeting of shareholders.

Communication with the Board

We have not, to date, developed a formal proaasshfareholder communications with the board
of directors. We believe our current informal g@ss, in which any communication sent to the boérd o
directors, either generally or in care of the cleieécutive officer, secretary or other corporafeef or
director, is forwarded to all members of the baafrdirectors, has served the board’'s and the
shareholders’ needs.

Conflict of Interest Policy

On an annual basis, each director and executfieepfs obligated to complete a director and
officer questionnaire that requires disclosurerof transactions with our company, including related
person transactions reportable under SEC ruleshich the director or executive officer, or any nimm
of her or her immediate family, have a direct aliiact material interest. Under our company’s déads
of conduct for employees, all employees, includimgexecutive officers, are expected to avoid écisfl
of interest. Pursuant to our code of ethics ferdhief executive officer and senior finance officéas
discussed below), such officers are prohibited fesmaging in any conflict of interest unless a #jmec
exception has been granted by the board. All ofdimectors are subject to general fiduciary stagsldo
act in the best interests of our company and cae$tolders. Conflicts of interest involving an extve
officer or a director are generally resolved bydglogernance and nominating committee of the board.

Code of Ethics
We have adopted a code of ethics for our prina@maktutive officer, principal financial officer,

controller, or persons performing similar functioms copy of the code of ethics is included on our
website at www.brin.com.



Stock Performance Graph

The performance graph below compares the cumultdteéshareholder return of our common
stock with the Russell 2000 Index and the NYSE Areah 100 Index. The Russell 2000 Index is
comprised of U.S. publicly-owned companies withatieely small capitalizations that are comparable t
us. The NYSE Arca Tech 100 Index is comprisedulifliply-owned technology companies that are
similar to us. The graph assumes an investmedi@d on December 31, 2003 and reinvestment of
dividends, if any, on the date of payment withauhmissions. The plot points on the graph were
provided by Research Data Group, San Franciscifo@aé. The performance graph represents past
performance, which may not be indicative of theifatperformance of our common stock.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Broadcast International, Inc., The Russell 2000 Index
And The NYSE Arca Tech 100 Index
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*$100 invested on 12/31/03 in stock or index, including reinvestment of dividends.
Fiscal year ending December 31.
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---O--- NYSEArca Tech 100

12/03 12/04 12/05 12/06 12/07 12/08
Broadcast International, Inc. 100.00 59.09 40.91 127 67.27 40.00
Russell 2000 100.00 118.33 123.72 146.44 144.15 4495
NYSE Arca Tech 100 100.00 106.08 110.39 117.83 .832 85.44
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PROPOSAL NO. 2 — RATIFICATION AND APPROVAL OF THE ADOPTION OF
THE 2008 EQUITY INCENTIVE PLAN

We are asking stockholders to approve the Broadiegshational, Inc. 2008 Equity Incentive
Plan (the “2008 Plan”), which was approved by tharld of directors on August 4, 2008 and our
stockholders on October 29, 2008 pursuant to 008 2linual meeting of shareholders. As previously
reported, we elected to take advantage of the SE&is“e-proxy” rules at the 2008 annual meeting and
hired a third-party service provider to assistrusriplementing the new rules. In the course of
implementation, there was a misunderstanding betwsend the service provider which resulted in a
copy of our definitive proxy materials not beintpé timely with the SEC. The late filing did ndfext
the proxy materials or information provided to stwckholders. After consultation with counsel, we
believe the filing error did not impact the resufour 2008 annual meeting. Out of an abundafice o
caution, however, we have determined to resubmiR808 Plan to our stockholders for ratification at
this time.

If re-approved by stockholders, the 2008 Plan ealtinue to be our primary plan for providing
stock-based incentive compensation to our eliggiiployees and non-employee directors. We will
continue to maintain and grant awards under owg-tenm incentive plan. If our stockholders do rest
approve the 2008 Plan, our long-term incentive pldiremain in effect until it expires by its teanbut
our ability to provide future awards will be limitend, as explained below, we will likely be unaile
award equity compensation to our executive offiegrd non-employee directors for the foreseeable
future.

As of March 31, 2009, we had a total of 945,580 eshaf our common stock (or 1.6% of our
total outstanding shares as of such date) remaimiagable for future award under our long-term
incentive plan. The amount of shares availablduture awards to employees, executive officers and
non-employee directors is less than the amountelieve necessary for our company to have the
flexibility it needs to design and implement futw@mpensation programs in a manner consistent with
our overall compensation philosophy.

We firmly believe that a broad-based equity progiam necessary and powerful employee
incentive and retention tool that benefits all of etockholders. In fact, use of long-term eqaityards
has been a fundamental element of our compenssttaiegy as a public company because such awards
tend to align the interests of our employees aretthrs with those of our stockholders as the vafue
the award increases with the appreciation of theketaalue of our common stock. Without the abilit
to grant stock options or other forms of equityeintives like substantially all of our competitonse may
be at a competitive disadvantage in attractingjvatihg and retaining talented employees respoasibl
for our future success, and would likely be forteihcrease the amount of cash compensation we offe
to remain competitive. We also may be requireithitcease cash compensation to our non-employee
directors to provide competitive compensation tairetheir services. Accordingly, we urge you ties
for this proposal to preserve our ability to impkamha flexible and competitive compensation program

Shares Reserved

The number of shares reserved for issuance und@0®8 Plan consists of 4,000,000 shares of
our common stock. We have issued a total of 5&bt66tricted stock units under the plan to dateitgn
3,415,000 available for issuance. Shares whichecmbe subject to an option or stock appreciatgin
granted under the 2008 Plan for any reason otla@raRercise of the option or stock appreciatiohtray
which are subject to other awards granted unde2®& Plan that are forfeited or are repurchaseasby
at the original issue price, or otherwise termingitbout such shares being issued, will again l=laie
for grant and issuance in connection with subsegmsards under the 2008 Plan.
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Key Terms

The following is a summary

of the key provisiongted 2008 Plan. This summary, however,

does not purport to be a complete descriptionlaifahe provisions of the 2008 Plan, and is qietifin
its entirety by references to the full text of #@08 Plan, a copy of which is included with thisx»8r

Statement.
Plan Term:

Eligible Participants:

Shares Authorized:

Award Types:

Vesting:

Award Terms:

Grants to Non-Employee Directors:

October 29, 2008 to August 4, 2018.

All of our employees, consultants, advisors, inceleat
contractors and directors will be eligible to reeeawards under
the 2008 Plan, provided they render bona fide sesvio
Broadcast International, Inc. The Committee (dindd in the
Plan) will determine which individuals will partfgate in the 2008
Plan. As of the record date, there were approxmdi
employees and four non-employee directors eligiblearticipate
in the 2008 Plan.

4,000,000 shares of our common stock, plus anyeshalhich
cease to be subject to an option or stock apprecieght granted
under the 2008 Plan for any reason other than iseeof the
option or stock appreciation right or which arejeabto other
awards granted under the 2008 Plan that are fedeit are
repurchased by us at the original issue pricetlmrawise
terminate without such shares being issued, wiirage available
for grant and issuance in connection with subsep&ards under
the 2008 Plan.

(1) Non-qualified and incentive stock options
(2) Restricted stock awards

(3) Stock bonus awards

(4) Stock appreciation rights

(5) Restricted stock units

(6) Performance shares

Vesting schedules will be determined by the Conwritthen each
award is granted.

Stock options will have a term no longer than tearg, except in
the case of incentive stock options granted todrsldf more than
10% of Broadcast International’s voting power, vhigill have a
term no longer than five years. Stock appreciatigints will have
a term no longer than ten years. Stock optionssémak
appreciation rights must be granted at 100% ofrfeirket value
under the 2008 Plan.

Non-employee directors will be granted options atheer awards
either on a discretionary basis or pursuant tacg@idopted by the
board of directors. The board of directors hasiptesly adopted
a non-employee director equity compensation palibich
provides for the granting of an initial option torphase 100,000
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shares upon becoming a director. In addition,ghicy provides
that each non-employee director will be granteddditional
option to purchase 25,000 shares or 25,000 resdritbck units
each year the director serves on the board oftdirec

Repricing Prohibited: Repricing or reducing the exercise price of a stmutkon or stock
appreciation right or issuance of new stock optimnstock
appreciation rights having a lower exercise pniceubstitution for
cancelled stock options or stock appreciation sgiie prohibited
without stockholder approval.

New Plan Benefits

The following table shows, in the aggregate, thelner of shares subject to stock options or
restricted stock units that have been grantedt®tdaeach of the following persons or groups uttldler
2008 Plan:

2008 Equity Incentive Plan

Number of
Shares
Subject to
Dollar Options or
Name and Position Values ($) RSUs (#)
Named Executive Officers:
Rodney M. Tiede ......cccceeevieiiieii i s eeeeeeeas -- --
James E. Solomon .........coceeeeeeiiiiiiieeeeeeein, 595,000 250,000
Executive Group (2 Persons)........cccceeeveenieeieeeenns 595,000 250,000

Non-Executive Director Group (4 persons)........ 700,000 300,000
Non-Executive Officer Employee Group............ -- --

As noted above, we have previously granted a tdta85,000 restricted stock units under the
2008 Plan, including an aggregate of 550,000 msttistock units to all members of the Board and a
total of 35,000 restricted stock units to two inelegent consultants. Future awards under the 2G08 Pl
to executive officers, employees or other eligitéeticipants, and any additional future discretigna
awards to non-employee directors in addition te¢hgranted pursuant to the policy described alaree,
discretionary and cannot be determined at this.time

Terms Applicable to Stock Options and Stock Appredéition Rights

The exercise price of stock options or stock apatien rights granted under the 2008 Plan may
not be less than the fair market value, or cloginige, of our common stock on the date of gramn. tii®
record date, the closing price of our common steak $1.05 per share. The term of these awards may
not be longer than ten years. The Committee datesrat the time of grant the other terms and
conditions applicable to such award, including wesand exercisability.

Terms Applicable to Restricted Stock Awards, Restdted Stock Unit Awards, Performance Shares
and Stock Bonus Awards

The Committee determines the terms and conditippBcable to the granting of restricted stock
awards, restricted stock unit awards, performaheaees and stock bonus awards. The Committee may
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make the grant, issuance, retention and/or vesfingstricted stock awards, restricted stock uwdrals,
performance shares and stock bonus awards contingen continued employment with us, the passage
of time, or such performance criteria and the l@felchievement versus such criteria as it deems
appropriate.

Eligibility Under Section 162(m)

Awards may, but need not, include performancerizitiat satisfy Section 162(m) of the
Internal Revenue Code, or the Code. To the exttetawards are intended to qualify as “performance
based compensation” under Section 162(m), the peéiace criteria may include among other criteria,
one of the following criteria, either individuallgjternatively or in any combination, applied tther
Broadcast International as a whole or to a businei&sr subsidiary, either individually, alternagly, or
in any combination, and measured either annualbuatulatively over a period of years, on an absolut
basis or relative to a pre-established targetréwipus years’ results or to a designated compaugsoup,
in each case as specified by the Committee inwlzec

* Net revenue and/or net revenue growth

» Operating income and/or operating income growth

» Earnings per share and/or earnings per share growth

* Return on equity

» Adjusted operating cash flow return on income

* Individual business objectives

» Company-specific operational metrics

» Earnings before income taxes and amortization amdimings before income taxes and
amortization growth

» Net income and/or net income growth

» Total stockholder return and/or total stockholdgum growth
» Operating cash flow return on income

» Economic value added

The foregoing factors may be in accordance wittegaly accepted accounting principles or
non-GAAP basis.

To the extent that an award under the 2008 Pldasignated as a “performance award,” but is
not intended to qualify as performance-based cosgiem under Section 162(m), the performance
criteria can include the achievement of strategjedives as determined by the Committee.

Notwithstanding satisfaction of any completion nf aerformance criteria described above, to

the extent specified at the time of grant of anrawdne number of shares of common stock, number of
shares subject to stock options or other beneafitstgd, issued, retainable and/or vested undewardaon
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account of satisfaction of performance criteria rhayeduced by the Committee on the basis of such
further considerations as the Committee in its dideretion determines.

Transferability

Except as otherwise provided in the 2008 Plan, dsvgranted under the 2008 Plan may not be
sold, pledged, assigned, hypothecated, transferrdisposed of except by will or the laws of de$cerd
distribution. No award may be made subject to etien, attachment or other similar process.

Administration

The compensation committee or the board of diredoting as the Committee will administer
the 2008 Plan. The Committee selects the persbngeceive awards, determine the number of shares
covered thereby, and, subject to the terms anddiions expressly set forth in the 2008 Plan, distathe
terms, conditions and other provisions of the grafithe compensation committee may delegate, to a
committee of one or more directors or to our exgeutfficers, the ability to grant awards and taketain
other actions with respect to participants whorereexecutive officers or non-employee directorbe
Committee may construe and interpret the 2008 &anprescribe, amend and rescind any rules and
regulations relating to the 2008 Plan.

Amendments

The 2008 Plan may be amended or terminated atimey provided that no action may be taken
(except those described in “Adjustments” belowhwiit stockholder approval:

(1) To permit the repricing of outstanding stock opsi@m stock appreciation rights under
the 2008 Plan; or

(2)  To otherwise implement any amendment to the 2088 Riquired to be approved by
stockholders under the rules of any national sgearéxchange on which our common
stock may be listed.

Adjustments

In the event of a stock dividend, recapitalizatistock split, reverse stock split, subdivision,
combination, reclassification or any similar evefiecting our common stock, the Committee shallist]
the number and class of shares available for gnaakr the 2008 Plan, the annual limitations on the
number of shares an individual is permitted to irecender the 2008 Plan, and subject to the various
limitations set forth in the 2008 Plan, the numéned class of shares subject to outstanding awanaisru
the 2008 Plan, and the exercise or settlement pfioatstanding stock options and of other awards.

Corporate Transactions

In the event of a corporate transaction, suchrasrger, asset sale, or other change of control
transaction, except in the case of awards heldobyamployee directors, any or all outstanding award
may be assumed or an equivalent award substitytadshccessor corporation. In the event the saoces
corporation refuses to assume or substitute thedswautstanding under the 2008 Plan, the outstgndin
awards will expire on such terms and at such tishe board of directors or the Committee shall
determine. The board of directors or the compé&msabmmittee may, in its discretion, accelerate th
vesting of such awards in connection with the coafmtransaction. The vesting of outstanding asvard
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held by non-employee directors will accelerateulhgrior to the consummation of a corporate tratisa
(i.e., a change of control) on such terms as tham@ittee may determine.

U.S. Tax Consequences

The following is a general summary as of the datef this Proxy Statement of the United
States federal income tax consequences to Broadcasernational and participants in the 2008 Plan.
The federal tax laws may change and the federal,ate and local tax consequences for any
participant will depend upon his or her individual circumstances.

Non-Qualified Stock Options

A participant will realize no taxable income at tihee a non-qualified stock option is granted
under the plan, but generally at the time suchequedified stock option is exercised, the participail
realize ordinary income in an amount equal to tteess of the fair market value of the shares onl#te
of exercise over the stock option exercise pridpon a disposition of such shares, the differeratevben
the amount received and the fair market value erdtite of exercise will generally be treated asg-
term or short-term capital gain or loss, dependinghe holding period of the shares. Broadcast
International will generally be entitled to a detlo for federal income tax purposes at the same tind
in the same amount as the participant is considerbdve realized ordinary income in connectiorhwit
the exercise of the non-qualified stock option.

I ncentive Stock Options

A participant will realize no taxable income, an&dcast International will not be entitled to
any related deduction, at the time any incentigelsbption is granted. If certain employment anttiimg
period conditions are satisfied, then no taxabderime will result upon the exercise of such optiod a
Broadcast International will not be entitled to ateduction in connection with the exercise of sstcitk
option. Upon disposition of the shares after eatjon of the statutory holding periods, any gaitired
by a participant will be taxed as long-term capifain and any loss sustained will be long-termtehpi
loss, and Broadcast International will not be édito a deduction in respect to such dispositidthile
no ordinary taxable income is recognized at exergisless there is a “disqualifying dispositiorgés
below), the excess of the fair market value ofshares over the stock option exercise price iemnce
item for individuals that is recognized for alteima minimum tax purposes.

Except in the event of death, if shares acquired pgrticipant upon the exercise of an incentive
stock option are disposed of by such participafdreehe expiration of the statutory holding pesdde.,
a “disqualifying disposition”), such participantlitie considered to have realized as compensadicut
as ordinary income in the year of such disposiinramount, not exceeding the gain realized on such
disposition, equal to the difference between tbeksbption price and the fair market value of ssbhres
on the date of exercise of such stock option.

Generally, any gain realized on the dispositioaxness of the amount treated as compensation or
any loss realized on the disposition will consétagpital gain or loss, respectively. If a paptécit makes
a “disqualifying disposition,” generally in the yeaf such “disqualifying disposition” Broadcast
International will be allowed a deduction for fedldncome tax purposes in an amount equal to the
compensation realized by such participant.
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Stock Appreciation Rights

A grant of a stock appreciation right (which canskétled in cash or Broadcast International
common stock) has no federal income tax consegsetdbe time of grant. Upon the exercise of stock
appreciation rights, the value received is gengtallable to the recipient as ordinary income, and
Broadcast International generally will be entittech corresponding tax deduction.

Restricted Stock

A participant receiving restricted stock may beethin one of two ways: the participant (i) pays
tax when the restrictions lapse (i.e., they becwasted) or (i) makes a special election to payiriake
year the grant is made. At either time the valiuth® award for tax purposes is the excess ofahe f
market value of the shares at that time over theust(if any) paid for the shares. This valueaieed as
ordinary income and is subject to income tax witdimg. Broadcast International receives a tax
deduction at the same time and for the same antaxaible to the participant. If a participant edetct be
taxed at grant, then, when the restrictions lajisze will be no further tax consequences attritletéo
the awarded stock until the recipient disposes®fstock.

Restricted Stock Units

In general, no taxable income is realized uporgtheat of a restricted stock unit award. The
participant will generally include in ordinary inoe the fair market value of the award of stockatttme
shares of stock are delivered to the participast tihhe time the restricted stock unit vests. Boaat
International generally will be entitled to a taedaiction at the time and in the amount that thégiaant
recognizes ordinary income.

Performance Shares

The participant will not realize income when a perfance share is granted, but will realize
ordinary income when shares are transferred todniher. The amount of such income will be equal to
the fair market value of such transferred sharethemlate of transfer. Broadcast Internationdl gl
entitled to a deduction for federal income tax jmsgs at the same time and in the same amount as the
participant is considered to have realized ordimacpme as a result of the transfer of shares.

Section 162(m) Limit

The plan is intended to enable Broadcast Internatitm provide certain forms of performance-
based compensation to executive officers thatmaét the requirements for tax deductibility under
Section 162(m) of the Code. Section 162(m) pravithat, subject to certain exceptions, Broadcast
International may not deduct compensation paidhtoame of certain executive officers in excessbf $
million in any one year. Section 162(m) excludesain performance-based compensation from the $1
million limitation.

ERISA Information

The plan is not subject to any of the provisionthefEmployee Retirement Income Security Act
of 1974, as amended.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION AND
APPROVAL OF THE ADOPTION OF THE 2008 EQUITY INCENTI VE PLAN.
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PROPOSAL NO. 3 — RATIFICATION OF SELECTION OF INDE PENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The audit committee has selected HJ & Associate€, &s our independent registered public
accounting firm for 2008 and has further directeat the selection of HJ & Associates, LLC be sutedit
for ratification by stockholders at the meetingd & Associates, LLC has been engaged as our
independent registered public accountants sinck.2B0representative of HJ & Associates, LLC is
expected to be present at the meeting. The rapese will have an opportunity to make a statemién
so desired, and is expected to be available tmnesfw appropriate questions.

Neither our bylaws nor other governing documentawrrequire stockholder ratification of the
selection of HJ & Associates, LLC as our indepemndegistered public accounting firm. The board of
directors, however, is submitting the selectiofdf& Associates, LLC to stockholders for ratificatias
a matter of good corporate practice. If our stottérs fail to ratify the selection, the audit coitte®
will review its future selection of HJ & Associatéd C as our independent registered public accognti
firm.

Principal Accountant Fees and Services

Fees for professional services provided by HJ &o&sates, LLC for each of the last two fiscal
years, in each of the following categories, arfolews:

008 2007
AUt feeS ... 185,550 $82,350
Audit-related fees ........coveveeeiininnns -- --
TaX fEES it 4,625 2,900
All other fees.......covvveviiiiiiiein, -- --
B o] - | R $ 109,625 $ 85,250

Audit fees included fees associated with the ahawit and reviews of our annual and quarterly
reports, and registration statements under therffiesuAct of 1933, as amended, filed with the SEAI.
audit fees incurred during 2007and 2008 were ppreed by the audit committee.

Tax fees included fees associated with tax compdiaand tax consultations. All tax fees
incurred during 2007 and 2008 were pre-approvethéywaudit committee.

Audit Committee Pre-Approval Policy

The audit committee has adopted a policy thatireg@advance approval of all services
performed by the independent auditor when feesxgrected to exceed $15,000. The audit committee
has delegated to the audit committee chairmanBléyd, authority to approve services, subject to
ratification by the audit committee at its next coittee meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF

THE SELECTION OF HJ & ASSOCIATES, LLC AS OUR INDEPE NDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR 2009.
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CERTAIN BENEFICIAL OWNERSHIP OF SECURITIES

The following table sets forth information, as gt 1, 2009, with respect to the beneficial
ownership of our common stock, as determined iom@ance with applicable SEC regulations, by:

« each of our executive officers;
* each of our directors;

» each person known by us to be the beneficial owherore than 5% of our common stock;
and

» all of our executive officers and directors as augr.

Percent

Beneficial Owner Beneficial Ownership of Class
Castlerigg Master Investments
Ltd. (1)
c/o Sandell Asset Management
40 West 57th St., 26th Floor
New York, NY 10019............ 5,627,294 12.9%
Rodney M. Tiede (2)
c/o Broadcast International,
Inc.
7050 Union Park Avenue, Suite
600
Salt Lake City, UT 8404r7....... 3,085,209 7.9%
William H. Davidson (3).......... 1,075,000 2.7%
Kirby D. Cochran (4).............. 550,000 1.4%
James E. Solomon (5)............ 445,000 1.1%
William Boyd (6) ........ccceeennnn... 400,000 1.0%
Richard Benowitz (7).............. 283,334 *
All directors and executive
officers 5,838,543
as a group (6 persons) (8)...... 14.1%
* Represents less than 1% of our common stockandgg.
(2) Includes 1,000,000 shares of common stocknmissecured convertible note that is convertible

into 2,752,294 shares of common stock and wartargsrchase 1,875,000 shares of common
stock. Castlerigg Master Investments Ltd. (“CM#)a master trading vehicle that is primarily
engaged in the business of investing in securtiesother investment opportunities. Castlerigg
International Limited (“CIL") is a private investmefund that is primarily engaged in the
business of investing in securities and other itnaeat opportunities. Castlerigg International
Holdings Limited (“CIHL") is the controlling sharelder of CMI and CIL is the controlling
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(@)
(3)

(4)

()

(6)

(7)

(8)

shareholder of CIHL. Sandell Asset Management QB8AMC") is the discretionary
investment manager of CIL, CIHL and CMI. Thomas&sall is the controlling shareholder,
Chief Executive Officer and Portfolio Manager of 8&.

Includes presently exercisable options to aegb®,000 shares of common stock.

Includes presently exercisable options to aeq@25,000 shares of common stock and 150,000
restricted stock units which are settled upon éiisement from the board of directors.

Includes presently exercisable options to aeqB00,000 shares of common stock and 50,000
restricted stock units which are settled upon éiisement from the board of directors.

Includes presently exercisable options to aeql®0,000 shares of common stock and 250,000
restricted stock units which are settled upon éiisement from the board of directors.

Includes warrants to acquire 175,000 shareswimon stock, presently exercisable options to
acquire 100,000 shares of common stock and 50gX¥fiated stock units which are settled upon
his retirement from the board of directors.

Includes warrants to acquire 66,667 shareswingon stock, presently exercisable options to
acquire 100,000 shares of common stock and 50éXi¥fiated stock units which are settled upon
his retirement from the board of directors.

Includes warrants and presently exercisablmoppto acquire a total of 2,366,667 shares of
common stock held by all directors and executifieefs and 550,000 restricted stock units that
are settled upon retirement by members of the bofgitectors.

Securities Authorized for Issuance Under Equity Corpensation Plans

The following table sets forth, as of DecemberZI8, information regarding our compensation

plans under which shares of our common stock ateered for issuance.

Number of securities
remaining available for
Number of securities to be Weighted-average future issuance under
issued upon exercise of  exercise price of equity compensation
outstanding options, outstanding options, plans (excluding
warrants and rights warrants and rights outstanding securities)

Equity compensation
plans approved by
security holders (1)....... 4,000,000 $2.40 3,575,000

Equity compensation
plans not approved by
security holders (2)....... 4,822,129 $1.18 945,580

........................... 8,822,129 $1.18 4,520,580

Our 2008 Plan provides for the grant of stoplians, stock appreciation rights, restricted stock
and restricted stock units to our employees, dirscnd consultants. The plan covers a total of
4,000,000 shares of our common stock. As of Deeerdb, 2008, restricted stock units covering
425,000 shares of common stock had been granteel pl@n is administered by our board of
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(2)

directors or compensation committee of the bo#@naiards may be vested on such schedules
determined by the plan administrator.

Our long-term incentive plan provides for thharg of stock options, stock appreciation rightd an
restricted stock to our employees, directors amsgibants. The plan covers a total of 6,000,000
shares of our common stock. As of December 318 20@tions to purchase 232,291 shares of
common stock had been exercised. All awards maugrénted at fair market value on the date of
grant. The plan is administered by our board mfalors or compensation committee of the
board. Awards may be vested on such schedulesvde&al by the plan administrator.
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EXECUTIVE OFFICERS

The following table sets forth the names, agesparsitions of our executive officers:

Name Age Position

Rodney M. Tiede.............. 46 Chief Executivdicair,
President and Director

James E. Solomon............. 59 Chief Financidilcex,

Secretary and Director

Rodney M. Tiedehas been our chief executive officer, presidedtadirector since the Bl
acquisition in October 2003. From August 2000h® present, Mr. Tiede has been the president, chief
executive officer and a director of Bl. From A®DO03 to the present, Mr. Tiede has also beentisd c
executive officer and a director of IDI. From Naoveer 1987 to August 2000, Mr. Tiede was employed
as director of sales, vice president and generabgexr of Broadcast International, Inc., the presieme
of Bl. Mr. Tiede received a Bachelor of Sciencegy2e in Industrial Engineering from the University
Washington in 1983.

James E. Solomorhas been a director of ours since September 2tiD&as been our chief
financial officer and secretary since October 20B8om 1995 to January 2002, Mr. Solomon was a
business consultant primarily for emerging growdimpanies. In January 2002, he formed Corporate
Development Services, Inc., a business consuliing ind has served as President since its formatio
From June 1993 to the present, Mr. Solomon has deeamjunct professor at the Graduate School of
Business at the University of Utah. Mr. Solomorves on the Board of Directors of several privately
held companies. Mr. Solomon received a Bachel@uiénce Degree in Finance from the University of
Utah in 1972. Mr. Solomon became a certified puaticountant in 1974.

Our officers generally serve at the discretionhef board of directors. We have entered into an
employment contract with Mr. Tiede as discussedwel

As noted above, Mr. Tiede and certain former exeeuifficers have served as officers and
directors of Bl since August 2000 and as officerd directors of IDI since April 2003. During 20ahd
2002, Bl entered into various licensing agreemeiitts IDI and purchased shares of convertible prefér
stock of IDI. Management of Bl determined that @@decSys technology being developed by IDI
represented a significant opportunity for Bl arsdfitture business prospects. By April 2003, the
financial condition of IDI had deteriorated sigonéintly and Bl provided a line of credit to IDI tostain
its operations. At such time, Bl also assumedatpmal control of IDI. By October 2003, managetnen
of Bl realized that IDI could not survive on its mwotwithstanding the financial support providedBdy
Accordingly, IDI filed for bankruptcy protection dar chapter 11 of the federal bankruptcy code on
October 23, 2003. Over the next seven months¢dtinued its limited operations and designed a
bankruptcy plan of reorganization which was conéichon May 18, 2004. Under the plan of
reorganization, Broadcast International issuedeshaf our common stock to creditors of IDI and
assumed certain liabilities of IDI in exchange $bares of the common stock of IDI representing nitgjo
ownership of IDI. Since confirmation of the plaireorganization, the operations of IDI have been
consolidated with ours.

EXECUTIVE COMPENSATION AND RELATED INFORMATION

Compensation Discussion and Analysis
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Overview of Compensation Prograrihroughout this Proxy Statement, the individwelt®
served as our chief executive officer and chiedificial officer during 2008 are collectively refatri® as
the “named executive officers.”

The compensation committee has overall respoitgitol review and approve our compensation
structure, policy and programs and to assess whtheompensation structure establishes apprepriat
incentives for management and employees. The casafien committee annually reviews and
determines the salary and any bonus and equity eosagion that may be awarded to our chief executive
officer, or CEO, and our chief financial officer, GFO. The compensation committee oversees the
administration of our long-term incentive plan amdployee benefit plans.

The compensation committee’s chairman regulappms to the board on compensation
committee actions and recommendations. The comafienscommittee has authority to retain, at our
expense, outside counsel, experts, compensatiGuitants and other advisors as needed.

2008 Company Performanc®ecause of the stage of our company’s developrtten
compensation committee looks at various factoesvaluating the progress the company has made and
the services provided by the named executive afficén considering executive compensation, the
compensation committee noted our financial perferreaand accomplishments in 2008. Although our
revenues decreased approximately 20% from $4,298;02007 to $3,402,000 in 2008, which was
principally the result of the expiration of one mmer contract without replacement, we believe et
made significant progress during the year. Atehé of December 2008, we entered into a service
agreement with a Fortune 50 customer, which mayupndargest customer in the future. This customer
has more retail locations than all of our othestng customers combined. Potential revenues fhisn
new customer are anticipated to be realized in 2@ executive officers also made significant
progress on the development of our CodecSys teahynolWe completed development of the initial
product versions, which are currently ready foes#iat incorporate the CodecSys technology on the
IBM Cell BE platform. We entered into developmant] sales agreements with a Japanese software
development company that has also prepared twodSydeproducts for sale. We also deployed “proof
of concept” encoders with two substantial Europearadcasters at their broadcast headquarters.
Commencing in 2009, we will be actively selling guats, which is essential to our long-term viapilit
and profitability.

Compensation Philosoph@ur general compensation philosophy is desigodidk an
employee’s total cash compensation with our peréorre, the employee’s department goals and
individual performance. Given our stage of operaiand limited capital resources, we are subject t
various financial restraints in our compensaticacpices. As an employee’s level of responsibility
increases, there is a more significant level ofalmlity and compensation at risk. The compensatio
committee believes linking incentive compensatmour performance creates an environment in which
our employees are stakeholders in our succesgharg],benefits all shareholders.

Executive Compensation Policur executive compensation policy is designeestablish an
appropriate relationship between executive payamadnnual performance, our long-term growth
objectives, individual performance of the executifiicer and our ability to attract and retain dfied
executive officers. The compensation committeenats to achieve these goals by integrating
competitive annual base salaries with bonuses basedrporate performance and on the achievement of
specified performance objectives, and to a lesdeng awards through our long-term incentive plan,
since the executive officers are founders and @jrégrge shareholders. The compensation committee
believes that cash compensation in the form ofgalad bonus provides our executives with shortiter
rewards for success in operations. The compemsatimmittee also believes our executive
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compensation policy and programs do not promoteprapriate risk-taking behavior by executive
officers that could threaten the value of our conypa

In making compensation decisions, the compensatiammittee compares each element of total
compensation against companies referred to asctimpensation peer group.” The compensation peer
group is a group of companies that the compensatiommittee selected from readily available
information about small companies engaged in simbilsinesses and with similar resources. The
compensation committee selected these companiesrésearch on its own and with limited consultation
with outside consultants given the size of the camypand its resources to retain such experts. tyfles
of companies selected for the peer group includddigally-traded technology development companies
in the software industry. In two instances, sofevdevelopment companies in the video compression
industry were selected, but since there are relgtiew companies in the rather narrow field oftwaie
development for video compression, additional safexdevelopment companies engaged in development
of non-related software were also selected. Thaepemsation committee determined these companies
were appropriate for inclusion in the peer groupaise of the similar nature of their businessestagid
general stage of development and financial ressurce

Role of Executive Officers in Compensation Decisi@n

The compensation committee makes all compensdéoisions for the named executive officers
and approves recommendations regarding equity awardll of our other senior management personnel.
The CEO annually reviews the performance of the @R@other senior management. The conclusions
reached and recommendations based on these reinelusling with respect to salary adjustments and
annual award amounts, are presented to the contfsnsammittee. The compensation committee is
charged with the responsibility of ensuring a cstesit compensation plan throughout the company and
providing an independent evaluation of the prop@s#dstments or awards at all levels of management.
As such, the compensation committee has deterntiraddt have the discretion to modify or adjust any
proposed awards and changes to management cormipenedie able to satisfy these responsibilities.

2008 Executive Compensation Components

For the fiscal year ended December 31, 2008, iheipal components of compensation for the
named executive officers were:

e base salary; and

» performance-based bonus compensation.

Base Salary.The compensation committee determined that thewgive officers had been under
compensated relative to similarly situated exeegtiand approved the 2008 increase to the basg sélar
the CEO and CFO. In determining the base salaeacfi executive officer, the compensation committee
relied on publicly available information gathergdthe compensation committee related to salaries pa
to executive officers of similarly situated smalilglic companies.

Performance-based Incentive Compensatidnnual incentives for the executive officers are
intended to recognize and reward those employeescahtribute meaningfully to an increase in
shareholder value and move the company towardtabilfty. Bonuses payable for 2008 depended on
achievement of objectives related to sales of ptsdilnat included our CodecSys technology and
anticipated revenues resulting therefrom. Becashad no such sales or revenues during 2008, these
objectives were not met. Consequently, no bonwses awarded to the named executives for 2008.
During the year, however, the company was abl®maptete the development of products that are now
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ready for sale. Actual bonuses payable for 2000depend on the level of achievement of perforneanc
objectives established for the executive officerstie coming year.

Long-term Equity Incentive Compensatidrong-term incentive compensation encourages
participants to focus on our long-term performaaiee provides an opportunity for executive officansl
certain designated key employees to increasegtale in our company through grants of options to
purchase our common stock. No stock options weaetgd during 2008 to any of the named executive
officers, although Mr. Solomon received a gran2@d,000 restricted stock units for becoming ouethi
financial officer. The board made awards of stoplions to other employees under our long-term
incentive plan.

All awards made under our long-term incentive @es made at the market price at the time of
the award. Annual awards of stock options to etieesl are made at the discretion of the compensatio
committee at such times throughout the year aétts most desirable. Newly hired or promoted
executives, other than executive officers, gengrelteive their award of stock options on the first
business day of the month following their hire oomotion. Grants of stock options to newly hired
executive officers who are eligible to receive ther® made at the next regularly scheduled comgensat
committee meeting following their hire date.

Perquisites and Other Personal Benefit¥e provide no perquisites to our named executive
officers other than matching 401(k) contributiomesctibed below and other group benefits offered
generally to all salaried employees.

Retirement and Related Plang/e maintain a 401(k) profit sharing plan forradn-temporary
employees. Employee contributions are matchedsbig an amount of 100% of employee contributions
up to 3% of employee salaries and 50% of emploge¢ributions up to an additional 2% of their
salaries. Participants vest immediately in the camypmatching contributions.

Compensation of Chief Executive Offic&tor the fiscal year ended December 31, 200§aict
Rodney M. Tiede, CEO, a salary of $248,835. Hepad a bonus of $150,000 in 2008 which related to
performance goals achieved in 2007. The compemsatimmittee met with Mr. Tiede once during 2008
to review his performance and individual objectiaesl goals versus results achieved. The compensati
committee reviewed all components of the CEQO’s camsption, including salary, bonus, and equity
incentive compensation, and under potential sewerand change-in-control scenarios. Mr. Tiede’s
compensation package was determined to be reasoaathinot excessive by the compensation
committee based on compensation surveys for ckefudive officers of small public companies. The
compensation committee determined that the recamtoenic recession and market turmoil did not have
a material impact on the compensation of the CEGtter management personnel.

Employment Contracts

In April 2004, we and Mr. Tiede entered into anpdogment agreement covering Mr. Tiede’s
employment for a term commencing upon the executiereof and continuing until December 31, 2006.
The contract continues for additional terms of pear each until terminated by us. The agreeméist ca
for payment of a gross annual salary of not leas $120,000, payable in equal bi-weekly installraent
for the year ended December 31, 2004, subjectdio isicreases as the board of directors may approve.
The employment agreement further provides thatliéde shall receive a performance bonus on an
annual basis equal to up to 100% of his base stdatfe fiscal year then ended, the exact pergenta
be determined in the sole discretion of the bo&xdirectors (or the compensation committee thereof)
based upon an evaluation of the performance offidde during the previous fiscal year. The agragme
also provides for participation in our stock optyan, the payment of severance pay, and othedatdn
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benefits such as vacation, participation in oueotienefit plans and reimbursement for necessaty an
reasonable business expenses. In the event aihgelin control of the company, defined as thelmase
of shares of our capital stock enabling any pesgrersons to cast 20% or more of the votes edtitie
be voted at any meeting to elect directors, Mrd&ishall have the right to terminate the employment
agreement and receive severance pay equal to skeeshkary and a bonus equal to 50% of the salary fo
the remainder of the employment term or two yeatschever is longer. In addition, if the change of
control event results in our shareholders exchantyiair shares for stock or other consideration, Mr
Tiede shall receive an amount equal to the peeshrace paid to the shareholders less the pre-
announcement price multiplied by 50,000.

In September 2008, we and Mr. Solomon enteredaintemployment agreement covering Mr.
Solomon’s employment for a term commencing uporettecution thereof and continuing until
December 31, 2011. The contract continues fortimaidil terms of one year each until terminated y u
The agreement calls for payment of a gross anmledysof not less than $225,000, payable in eqgidal b
weekly installments for the year ended DecembefBQ8, subject to such increases as the board of
directors may approve. The employment agreemethtefuprovides that Mr. Solomon shall receive a
performance bonus on an annual basis equal to L% of his base salary for the fiscal year then
ended, the exact percentage to be determined sothaliscretion of the board of directors (or the
compensation committee thereof) based upon anati@iuof the performance of Mr. Solomon during
the previous fiscal year. The agreement also ges/for participation in our stock option plan, the
payment of severance pay, and other standard keeeih as vacation, participation in our otherefien
plans and reimbursement for necessary and reagobasiness expenses. In the event of a change in
control of the company, defined as the purchashafes of our capital stock enabling any person or
persons to cast 20% or more of the votes entitldzbtvoted at any meeting to elect directors, Mr.
Solomon shall have the right to terminate the egmpknt agreement and receive severance pay equal to
the base salary and a bonus equal to 50% of theydal the remainder of the employment term or two
years, whichever is longer. In addition, if theaobe of control event results in our shareholders
exchanging their shares for stock or other conatder, Mr. Solomon shall receive an amount equal to
the per share price paid to the shareholdershesgre-announcement price multiplied by 50,000.

Stock Option Plan

Our 2008 Plan and long-term incentive plan provaitehe granting of equity based
compensation to employees, directors and conssltdsinder the 2008 Plan, we may issue up to
4,000,000 shares of our common stock, of which axestgranted a total of 550,000 restricted stocksuni
to our directors. Under the terms of our long-témoentive plan, options have been granted to aequi
approximately 4,822,000 shares.

The purpose of the 2008 Plan and our long-termritige plan is to advance the interests of our
shareholders by enhancing our ability to attratgin and motivate persons who are expected to make
important contributions to us by providing themtwiitoth equity ownership opportunities and
performance-based incentives intended to aligm thigrests with those of our shareholders. Tiptees
are designed to provide us with flexibility to s#lérom among various equity-based compensation
methods, and to be able to address changing aceguamtd tax rules and corporate governance practice
by optimally utilizing stock options and sharesoaf common stock.

Compensation Committee Report

The compensation committee has reviewed and disdube compensation discussion and
analysis required by Item 402(b) of Regulation 84kh management and, based on such review and
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discussions, the compensation committee recommetodee board that the compensation discussion
and analysis be included in this Proxy Statement.

SUBMITTED BY THE COMPENSATION COMMITTEE OF THE BOAR OF DIRECTORS:
Kirby Cochran William Davidson Richard Benowitz
Compensation Committee Interlocks and Insider Paritipation in Compensation Decisions
None of our executive officers served as a mernb#re compensation committee or as a

director of any other company, one of whose exeeusfficers served as a member of the compensation
committee of the board or as a director of oursngu2008.
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Summary Compensation Table

The table below summarizes the total compensatiioh or earned by each of the named
executive officers in their respective capaciti@stie fiscal years ended December 31, 2008, 2007 a
2006. When setting total compensation for eadh@hamed executive officers, the compensation
committee reviewed tally sheets which show the etkeg’s current compensation, including equity and
non-equity based compensation. We have omittéaisnmeport certain tables and columns otherwise
required to be included because there was no casafien made with respect to such tables and
columns, as permitted by applicable SEC regulations

(@) (b) (©) (d) (e) (®) (@) (h)
Restricted All Other
Option Stock Unit | Compensati
Name and Salary Bonus Awards Awards on Total
Principal Position Year (%) ($) $)@@) ($) %)) (%)
Rodney M. Tiede 2008 $248,835 $150,000 -- $6,889 $405,724
EreS'dtf?m 86 f?h'ef 2007 149,986 200,000 | $4,265 6,889 361,140
xecutive LHicer 2006 120,000 - 23,449 4,800 148,249
Reed L. Benson 2008 149,666 120,000 -- 2,818 272,484
gecretalr;g gﬁf‘?m" 2007 125,643 200,000 26,780 2,818 355,241
ounse ie
Financial Officer (3) 2006 84,000 - 65,149 2,727 151,876
James E. Solomon 2008 56,358 - $480,000 - 536,358
Chief Financial Officer
and Secretary (4)

(1) The amounts in column (e) for Messrs. Tiede Brdson reflect the dollar amount recognized for
financial statement reporting purposes for eaclthefyears ended December 31, 2008, 2007 and
2006, in accordance with FAS 123(R), of stock amtiand thus include amounts from stock options
granted in and prior to such years. For infororatand assumptions related to the calculation of
these amounts, see Note 2 (stock compensationyrofuaited financial statements included in the
accompanying Annual Report on Form 10-K.

(2) The amounts shown in column (g) reflect forreaamed executive officer matching contributions
made by us to our 401(k) employee retirement plEme amounts shown in column (g) do not reflect
premiums paid by us for any group health or othsutiance policies that apply generally to all
salaried employees on a nondiscriminatory basis.

(3) Mr. Benson became chief financial officer effee December 28, 2006 and resigned from all
company positions effective September 19, 2008 arhounts for 2008 do not reflect consulting
fees paid to Mr. Benson for services renderedeéatimpany as an advisor after September 19, 2008.

(4) Effective September 19, 2008, Mr. Solomon bezxahief financial officer and secretary. Mr.
Solomon received a total of 200,000 restrictedkstotts for 2008, the dollar amount of which is
reflected in column (f) above. The amount in cahuf) for Mr. Solomon reflects the dollar amount
recognized for financial statement reporting pugsd®r the year ended December 31, 2008, in
accordance with FAS 123(R), of restricted stockugianted in such year. In addition to the amounts
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listed in the table above, Mr. Solomon also reagisempensation from the company in his capacity
as a member of the board. See “Director Summamp@osation Table.”

Mr. Benson'’s termination from the company on Sejeni9, 2008 resulted from an incident
involving the Comisidn Nacional del Mercado de \fakof Spain, or the CNMV, a summary of which
follows. On June 21, 2004, the CNMYV issued a wagro the public under the protection of Article 54
of the Spanish Securities Market Act regardingaleged securities violations of Carlton Birtal &icial
Advisory, S.L., a foreign entity of which Mr. Benswas named as a director. The CNMV warning
indicates that on June 17, 2004, the CNMV requeasiadCarlton Birtal terminate all investment seed
until first obtaining the mandatory authorizatioarh the CNMV. On February 20, 2006, the CNMV
imposed civil sanctions against Carlton Birtal, Benson and another director in the amount of 3,5
Euros. We have learned that counsel for CarltotaBiMr. Benson and the other director appealed th
CNMV action to the relevant Spanish court in JuB@32and that such appeal is still pending. Theegfo
we understand that a final outcome of the mattemud yet been determined and that it is posdiitde t
sanctions may be reversed, suspended or vacated.

We became aware of the CNMV matter in SeptembeB.20r. Benson maintains, although he was
named a director of Carlton Birtal, that he hadmlvement in any business or affairs of Carltdrids
and that he relied on a business colleague andhajtdo manage all operations, compliance matteas a
other business affairs of Carlton Birtal. Mr. Benslso maintains he tendered his resignation as a
director of Carlton Birtal in December 2003, buattsuch resignation was never recorded or reflénted
any filing with the CNMV or other Spanish authority

At the time of the CNMV warning and until Mr. Bemss resignation, Mr. Benson served as a
director and/or executive officer of our compamBecause we were unaware of the CNMV matter prior
to September 2008, we did not include any inforamategarding the CNMV matter with respect to Mr.
Benson in any of our prior SEC filings or registratstatements. As indicated above, although the
appeal is still pending in a Spanish court, both B&nson and our board determined that it wasfbest
the company that Mr. Benson terminate all positieite the company at that time.
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Other Compensation

We do not have any non-qualified deferred compersalan.

Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Market Number of Market or
Number of '\gggfﬁég '\ISL;\?Pefsr grf Value of Unearned payout value
Securities ; Option . ) shares or shares, units | of unearned
Underlying Underlying Exercise Option Units of Units of or other shares, units
Name . Unexercised . Expiration Stock that . '
Unexercised Options (#) Price Date have not Stock that rights that or other
Options (#) ptions ($) have not have not rights that
; Unexercisable Vested
Exercisable *#) Vested vested have not
($) vested
(a) (b) (c) (d) (e) () (9) (h) (i)
Rodney
M. Tiede 50,000 - 2.25 04/28/2014
James E. 75,000 - 2.25 09/15/2015
Grants of Plan-Based Awards
Name Grant All Other All Other Exercise or Grant Date Fair
Date Stock Awards: Option Base Price of Value of Stock
Number of Awards: Option Awards and Option
Shares of Number of ($/Sh) Awards
Stock or Units Securities
(#) Underlying
Options
(#)
(@ (b) (©)(D) (d) (e) ®
Rodney M.
Tiede
James E | 4659/5004 200,000 $480,000
Solomon

Options Exercise and Stock Vested Table

(1)

Mr. Solomon was granted 200,000 restricted stodisor RSUs at the time he
became the chief financial officer and he was g@rmn additional 50,000 RSU’s relative to

his being an independent board member before hanbeour chief financial officer, all

which were immediately vested. The RSU’s are st the issuance of one share of our
common stock for each RSU granted and are settigd upon Mr. Solomon’s retirement

from the Board of Directors.
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The named executive officers did not exercise aogksoptions during the year ended December 31,
2008 and were granted no stock awards which wereasbed.

Option Awards Stock Awards
1)
Name Number of Shares Value Realized on Number of Shares Value Realized on
Acquired on Exercise Exercise Acquired on Vesting Vesting
#) ($) (#) (%)
(a) (b) (¢) (d) (e)
Rodney M.
Tiede
James E 200,000 480,000
Solomon
() Mr. Solomon was granted 200,000 RSU’s, which wemmédiately vested. The

RSU’s are settled by the issuance of one sharain€é@mmon stock for each RSU granted and
are settled only upon Mr. Solomon'’s retirement fritve Board of Directors.

Potential Payments Upon Termination or Change of Quatrol

The amount of compensation payable to the namedutixe officers upon voluntary
termination, retirement, involuntary not-for-catisemination, termination following a change of qoht
and in the event of disability or death of the e is shown below. The amounts shown assume that
such termination was effective as of December 8082and thus includes amounts earned through such
time and are estimates of the amounts which woalgdid out to the executives upon their termination
The actual amounts to be paid out can only be ihited at the time of such executive’s separation.

Payments Made Upon Termination

Regardless of the manner in which a named exexafficer's employment is terminated, he is
entitled to receive amounts earned during his wremployment. Such amounts include:

e salary;

» grants under our stock option and equity plansjestito the vesting and other terms
applicable to such grants;

» amounts contributed and vested under our 401(k); pllad

e unused vacation pay.

Payments Made Upon Death or Disability
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In the event of the death or disability of a naragdcutive officer, in addition to the benefits
listed under the headings “Payments Made Upon Tertioin”, the named executive officers will receive
benefits under any group life or disability insuarplan, as appropriate, we may have in effect tiom
to time. We currently maintain a group term lifisurance plan that generally pays a death bengfile
to two times base salary up to a maximum of $250,00

Payments Made Upon a Change of Control

If there is a change of control, which is definedlze purchase of shares of capital stock of the
company enabling any person or persons to castd20fore of the votes entitled to be voted at any
meeting to elect directors, Mr. Tiede and/or MrloBmon may elect to terminate employment and would
receive under the terms of their employment agre¢sne

* alump sum severance payment of the sum of bazsey galis 50% thereof;
* any bonus compensation earned, if any; and

» If the change of control event results in the shalders exchanging their shares for
stock, the executive would receive an amount etguidle per share price paid to
shareholders, less the pre-announcement share midtplied by 50,000. For example
and illustration purposes only, if the share ppea@ to shareholders were $3.00 and the
pre-announcement share price were $1.50, Mr. TaedeMr. Solomon would receive an
amount equal to $75,000 under this provision.

In the event of a change in control as definedrapbir. Tiede would receive a lump sum
payment of $470,000 and Mr. Solomon would receiltm@ sum payment of $450,000. In addition,
they would be entitled to receive the share pritferéntial, if any, as discussed above.

Non-compete Agreement

Included in Mr. Tiede’s and Mr. Solomon’s employmhagreements is a two year non-compete
agreement.

Director Compensation

We use a combination of cash and stock-basedtimeeztompensation to attract and retain
qualified candidates to serve on the board. Hingetlirector compensation, we consider the sigaift
amount of time that directors expend in fulfillititgeir duties as well as the skill-level requiredusyof
members of the board.

Our non-employee directors receive fees of $30¥0/ear, paid quarterly, and an initial grant
of stock options to purchase 100,000 shares (tfieremnual grants of 25,000 options or restricietk
units) of our common stock with an exercise prigeat to the fair market value of the stock on thted
of grant. In addition, non-employee directors rhayentitled to receive special awards of stockomgti
from time to time as determined by the board. dditon to the standard director compensation
mentioned above, the chairman of the board andhthigman of each of the audit, compensation, and
governance and nominating committees receive anaifiee of $12,500 for serving in such capacities.
addition, board members receive $2,000 for eachdome@eting attended, $1,000 for each telephonic
board meeting, $1,000 for each committee meetitepdtd and $500 for each telephonic committee
attended. Directors who are employees of Broadogstnational receive no additional compensatan f
serving as directors. All stock options grantedutside directors are immediately exercisable ampie
ten years from the date of grant. All restrictemtk units granted to outside directors are immtetlia
vested and are settled by the issuance of our conshock upon their respective retirements from the
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Board of Directors. Directors are reimburseddatinary expenses incurred in connection with
attending board and committee meetings. In ligltuorent economic conditions, the directors have
voluntarily deferred 25% of their 2009 compensatiotil monthly revenues exceed expenses or
additional capital is raised.

Director Summary Compensation Table

The table below summarizes the compensation paigto our directors for the fiscal year
ended December 31, 2008.

(@) (b) (©) (d) (e)
Fees Earned or Options Restricted
Paid in Cash Awards Stock Units Total
Name $) $ &$Q) $
Kirby Cochran $85,250 $115,000 $200,250
William Davidson (2) 85,375 -- 355,000 440,375
Rodney M. Tiede (3) - - - -
James E. Solomon (4 59,875 -- 115,000 174,875
Richard Benowitz 48,000 -- 115,000 163,000
William Boyd 53,153 - 115,000 168,153

(1) The amounts shown in column (d) reflect fortedirector the dollar amount recognized for finahci
statement reporting purposes for the year endeérbger 31, 2008, in accordance with FAS 123(R),
of restricted stock units granted in 2008. Fooinfation and assumptions related to the calculation
of these amounts, see Note 2 (stock compensatibtleonotes to audited financial statements
included in the accompanying Annual Report on Fb@¥K. For the year ended December 31, 2008,
the directors received an annual grant of 25,08@ricted stock units. In January, 2009, the non
employee directors received an additional grar25000 restricted stock units in satisfaction @& th
directors annual equity grant for 2007, which hadl lmeen granted, but the expense for which was
accrued in 2008.

(2) The amount shown in column (d) for Mr. Davidgefiects the one-time grant of 100,000 restricted
stock units, which grant was in addition to the0B®, restricted stock units received by all direstor

(3) Mr. Tiede receives no compensation for senasga director, but is compensated in his capasity a
our president and CEO.

(4) The amount shown in column (d) for Mr. Solonteflects 50,000 restricted stock units granted to
Mr. Solomon for his service as a director, but doasinclude 200,000 restricted stock units granted
to him incident to his becoming our chief finanaidficer, which units are reflected in the Summary
Compensation Table for Mr. Solomon as an executffieer. None of the amounts included in the
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table above for Mr. Solomon as a director are ctdie in the Summary Compensation Table for
amounts paid to Mr. Solomon as an executive officAfter becoming chief financial officer on
September 19, 2008, Mr. Solomon will receive no pensation for serving as a director in 2009, but
will be compensated in his capacity as our chigdricial officer and secretary.

RELATED PARTY TRANSACTIONS

Applicable SEC rules require that we make cert&@nldsures regarding the independence of our
directors pursuant to either the New York Stocklzxme or Nasdaqg Stock Market rules governing
independent board members. In determining whethedirectors and director nominees are considered
to be independent, we have adopted the definiiandependence as contained in the listing stardafd
the Nasdaq Stock Market. The board has deterntivegchll of our current directors are independent i
accordance with such standards, except for Rodnelidde, our president and chief executive officer,
and James E. Solomon, our chief financial officedt secretary. For a description of certain factors
considered by the board in making its determinatitimdependence, see the discussion included in
“Board and Committee Matters” under Proposal Ne.Hlection of Directors.

For a description of our policies and proceduedsted to the review, approval or ratification of
related person transactions, see “Conflict of EgePolicy” under Proposal No. 1 — Election of bicgs.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act ofdli@®juires our executive officers and directors
and persons who beneficially own more than 10%uofoommon stock to file initial reports of benedici
ownership and reports of changes in beneficial oghip with the SEC. Such persons are required by
SEC regulations to furnish us with copies of akt®m 16(a) forms filed by such person.

To our knowledge, based solely on our review chsiorms furnished to us, during the year
ended December 31, 2008, our directors, execuffiers and greater than 10% shareholders complied
with all Section 16(a) filing requirements.

STOCKHOLDER PROPOSALS TO BE PRESENTED AT
THE NEXT ANNUAL MEETING

Stockholder proposals may be included in our pro&gerials for an annual meeting so long as
they are provided to us on a timely basis andfgatie other conditions set forth in applicable SE@s.
For a stockholder proposal to be included in ooxpmaterials for the 2010 Annual Meeting of
Stockholders, the proposal must be received apncipal executive offices, addressed to the Sagye
not later than the close of business on Decemhe2(BP.

STOCKHOLDERS SHARING THE SAME ADDRESS

If you are a beneficial owner of our common stotloweceives proxy materials through
Broadridge Financial Solutions, Inc., or Broadridged you share the same address with other beefic
owners, you may receive fewer proxy statementsaamdial reports than the number of beneficial owners
at that address. In December 2000, the SEC adaoptedules that permit Broadridge to satisfy the
delivery requirements for proxy statements and ahreports with respect to two or more beneficial
owners sharing the same address by deliveringgtesiopy of the Proxy Statement and annual report t
the address. This process is known as “housetyildimd helps to reduce printing costs and postege f
and helps to protect the environment.

34



If, at any time, you no longer wish to participatdhouseholding, and would prefer to receive a
separate Proxy Statement and annual report, youariteyor call our Investor Relations Department at
7050 South Union Park Center, Suite 600, MidvatahU84047, (801) 562-2252. Broadcast
International will deliver promptly upon written oral request to the Investor Relations Departraent
separate copy of the Proxy Statement and annuaitrepany beneficial owner of our common stoch at
shared address to which a single copy of eithéhafe documents was delivered. You may also access
Broadcast International’s Proxy Statement and dmepart on our website atww.brin.com

OTHER MATTERS
The board of directors knows of no other matteas will be presented for consideration at the
meeting. If any other matters are properly brouggore the meeting, it is the intention of thespers
named in the accompanying proxy to vote on suchersin accordance with their best judgment.

By Order of the Board of Directors,

/sl James E. Solomon

James E. Solomon, Secretary

April 20, 2009
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BROADCAST INTERNATIONAL, INC.
2008 EQUITY INCENTIVE PLAN

1. PURPOSE The purpose of this Plan is to provide incerstit@attract, retain and motivate eligible
persons whose present and potential contributimmgygortant to the success of the Company, and any
Parents and Subsidiaries that exist now or inuh&é, by offering them an opportunity to parti¢cga

the Company’s future performance through the gnaitwards. Capitalized terms not defined elsewhere
in the text are defined in Section 27.

2. SHARES SUBJECT TO THE PLAN.

2.1 Number of Shares AvailahleSubject to Sections 2.5 and 21 and any othdicapje
provisions hereof, the total number of Shares weseand available for grant and issuance pursoant t
this Plan is 4,000,000. The Company may issueeShhat are authorized but unissued shares pursuant
to the Awards granted under the Plan.

2.2Lapsed, Returned Awardsshares subject to Awards, and Shares issuedayasnise of
Awards, will again be available for grant and isg&in connection with subsequent Awards under this
Plan to the extent such Shares: (i) are subjdasst@nce upon exercise of an Option or SAR granted
under this Plan but which cease to be subjectad@ibtion or SAR for any reason other than exerafise
the Option or SAR; (ii) are subject to Awards geghtinder this Plan that are forfeited or are remsed
by the Company at the original issue price; (ii§ aubject to Awards granted under this Plan that
otherwise terminate without such Shares being tssure(iv) are surrendered pursuant to an Exchange
Program. Shares used to pay the exercise priae Afvard or to satisfy the tax withholding obligeits
related to an Award will become available for fetgrant or sale under the Plan. To the extentvaaré
under the Plan is paid out in cash rather thaneShauch cash payment will not result in redudirgg t
number of Shares available for issuance underldre P

2.3Minimum Share ReserveAt all times the Company shall reserve and laegilable a
sufficient number of Shares as shall be requireshtsfy the requirements of all outstanding Awards
granted under this Plan and all other outstandirigitbvested Awards granted under this Plan.

2.4Limitations No more than 3,000,000 Shares shall be issuesti@ot to the exercise of ISOs.

2.5 Adjustment of Shareslf the number of outstanding Shares is changeal $tock dividend,
recapitalization, stock split, reverse stock sglithdivision, combination, reclassification or dani
change in the capital structure of the Companyhauit consideration, then (a) the number of Shares
reserved for issuance and future grant under the g8t forth in Section 2.1, (b) the Exercise Rrife
and number of Shares subject to outstanding OpndsSARS, (c) the number of Shares subject ta othe
outstanding Awards, (d) the maximum number of shérat may be issued as ISOs set forth in Section
2.4, and (e) the maximum number of Shares thatbreagsued to an individual or to a new Employee in
any one calendar year set forth in Section 3, sleafiroportionately adjusted, subject to any remgliir
action by the Board or the stockholders of the Camymand in compliance with applicable securities
laws; provided that fractions of a Share will netisued.

36



3.ELIGIBILITY . ISOs may be granted only to Employees. All pfheards may be granted to
Employees, Consultants, Directors and Outside Bire®f the Company or any Parent or Subsidiary of
the Company; providesuch Consultants, Directors and Outside Direatemsler bona fide services not
in connection with the offer and sale of securitiea capital-raising transaction.

4. ADMINISTRATION .

4.1 Committee Composition; AuthorityThis Plan will be administered by the Commitbedy
the Board acting as the Committee. Subject tqyémeral purposes, terms and conditions of this, Plan
and to the direction of the Board, the Committek lvéive full power to implement and carry out this
Plan. The Committee will have the authority to:

(a) construe and interpret this Plan, any Award Agragraad any other agreement or
document executed pursuant to this Plan;

(b) prescribe, amend and rescind rules and regulatéatng to this Plan or any Award;

(c) select persons to receive Awards;

(d) determine the form and terms and conditions, ramrisistent with the terms of the Plan,
of any Award granted hereunder. Such terms anditions include, but are not limited to, the exseci
price, the time or times when Awards may be exett{svhich may be based on performance criteria),
any vesting acceleration or waiver of forfeiturstrietions, and any restriction or limitation rediag any
Award or the Shares relating thereto, based in east on such factors as the Committee will detemi

(e) determine the number of Shares or other consideratibject to Awards;

(f) determine the Fair Market Value in good faith,étessary;

(g) determine whether Awards will be granted singlycambination with, in tandem with,
in replacement of, or as alternatives to, other fdsainder this Plan or any other incentive or
compensation plan of the Company or any Parentibsi8iary of the Company;

(h) grant waivers of Plan or Award conditions;

() determine the vesting, exercisability and paymémtveards;

() correct any defect, supply any omission or recergily inconsistency in this Plan, any
Award or any Award Agreement;

(k) determine whether an Award has been earned;

(D determine the terms and conditions of any, anddtituite any Exchange Program;

(m)reduce or waive any criteria with respect to Penfamce Factors;

(n) adjust Performance Factors to take into accoumgg®in law and accounting or tax
rules as the Committee deems necessary or appmpieeflect the impact of extraordinary or undsua
items, events or circumstances to avoid windfallsardships provided that such adjustments are

consistent with the regulations promulgated undetiSn 162(m) of the Code with respect to persons
whose compensation is subject to Section 162(rtheofCode; and

37



(o) make all other determinations necessary or adwdablthe administration of this Plan.

4.2 Committee Interpretation and DiscretioAny determination made by the Committee with
respect to any Award shall be made in its solereligm at the time of grant of the Award or, unless
contravention of any express term of the Plan oalyvat any later time, and such determination &leal
final and binding on the Company and all persongrigaan interest in any Award under the Plan. Any
dispute regarding the interpretation of the Plaargr Award Agreement shall be submitted by the
Participant or Company to the Committee for reviele resolution of such a dispute by the Committee
shall be final and binding on the Company and thi¢ipant. The Committee may delegate to one or
more executive officers the authority to review aesblve disputes with respect to Awards held by
Participants who are not Insiders, and such resolshall be final and binding on the Company drel t
Participant.

4.3 Section 162(m) of the Code and Section 16 of thehBrge Act When necessary or
desirable for an Award to qualify as “performan@sdd compensation” under Section 162(m) of the
Code the Committee shall include at least two perseho are “outside directors” (as defined under
Section 162(m) of the Code) and at least two (miagority if more than two then serve on the
Committee) such “outside directors” shall apprdwe grant of such Award and timely determine (as
applicable) the Performance Period and any Perfocm&actors upon which vesting or settlement of any
portion of such Award is to be subject. When reepliby Section 162(m) of the Code, prior to setdam
of any such Award at least two (or a majority ifnethan two then serve on the Committee) such
“outside directors” then serving on the Committeellsdetermine and certify in writing the extent to
which such Performance Factors have been timeligaeth and the extent to which the Shares subject to
such Award have thereby been earned. Awards graotesiders must be approved by two or more
“non-employee directors” (as defined in the regala promulgated under Section 16 of the Exchange
Act).

5. OPTIONS. The Committee may grant Options to Participanid will determine whether such
Options will be Incentive Stock Options within threeaning of the Code I(SOs”) or Nonqualified Stock
Options (‘NQSOs"), the number of Shares subject to the Option Bkercise Price of the Option, the
period during which the Option may be exercised, @hother terms and conditions of the Option,
subject to the following:

5.10ption Grant Each Option granted under this Plan will idgntife Option as an ISO or an
NQSO. An Option may be, but need not be, awargen satisfaction of such Performance Factors
during any Performance Period as are set out iaradvin the Participant’s individual Award Agreemen
If the Option is being earned upon the satisfactibRerformance Factors, then the Committee will:
(x) determine the nature, length and starting dasny Performance Period for each Option; and
(y) select from among the Performance Factors tasied to measure the performance, if any.
Performance Periods may overlap and Participanyspagicipate simultaneously with respect to Omion
that are subject to different performance goalsahdr criteria.

5.2Date of Grant The date of grant of an Option will be the datewhich the Committee makes
the determination to grant such Option, or a spetiuture date. The Award Agreement and a copy of
this Plan will be delivered to the Participant witla reasonable time after the granting of the @i

5.3 Exercise Period Options may be exercisable within the timespmruthe conditions as set
forth in the Award Agreement governing such Optipravided howevey that no Option will be
exercisable after the expiration of ten (10) ydaym the date the Option is granted; and providethér
that no ISO granted to a person who, at the tiradSID is granted, directly or by attribution ownsrm
than ten percent (10%) of the total combined vofiager of all classes of stock of the Company or of
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any Parent or Subsidiary of the Comparileff Percent Stockholder”) will be exercisable after the
expiration of five (5) years from the date the IB@ranted. The Committee also may provide for
Options to become exercisable at one time or fiora to time, periodically or otherwise, in such rben
of Shares or percentage of Shares as the Comrdéteemines.

5.4Exercise Price The Exercise Price of an Option will be determity the Committee when
the Option is granted; provided that: (i) the Eiggdrice of an ISO will be not less than one haddr
percent (100%) of the Fair Market Value of the 8san the date of grant and (ii) the Exercise Ryfce
any ISO granted to a Ten Percent Stockholder willbe less than one hundred ten percent (110%eof t
Fair Market Value of the Shares on the date oftgr®ayment for the Shares purchased may be made in
accordance with Section 11. The Exercise PricefQSO may not be less than one hundred percent
(100%) of the Fair Market Value per Share on the dégrant.

5.5Method of Exercise Any Option granted hereunder will be exercisatleording to the
terms of the Plan and at such times and undercamtitions as determined by the Committee and set
forth in the Award Agreement. An Option may notex@rcised for a fraction of a Share. An Optioh wi
be deemed exercised when the Company receivesmtige of exercise (in such form as the Committee
may specify from time to time) from the person i to exercise the Option, and (ii) full paymést
the Shares with respect to which the Option is@sged (together with applicable withholding taxes).
Full payment may consist of any consideration aethod of payment authorized by the Committee and
permitted by the Award Agreement and the Plan.ré&higsued upon exercise of an Option will be idsue
in the name of the Participant. Until the Sharesissued (as evidenced by the appropriate enttiien
books of the Company or of a duly authorized tranafient of the Company), no right to vote or rexei
dividends or any other rights as a stockholder ekt with respect to the Shares, notwithstantiieg
exercise of the Option. The Company will issuedause to be issued) such Shares promptly after the
Option is exercised. No adjustment will be madeafdividend or other right for which the recordelss
prior to the date the Shares are issued, excgpbagled in Section 2.5 of the Plan. Exercising an
Option in any manner will decrease the number afr&hthereafter available, both for purposes of the
Plan and for sale under the Option, by the numb8hares as to which the Option is exercised.

5.6 Termination The exercise of an Option will be subject toftliowing (except as may be
otherwise provided in an Award Agreement):

(a) If the Participant is Terminated for any reasonegtdor the Participant’s death or
Disability, then the Participant may exercise sBelticipant’s Options only to the extent that such
Options would have been exercisable by the Paatntipn the Termination Date no later than three (3)
months after the Termination Date (or such shdires period or longer time period not exceeding fiv
(5) years as may be determined by the Committet, amiy exercise beyond three (3) months after the
Termination Date deemed to be an NQSO), but inexewnt no later than the expiration date of the
Options.

(b) If the Participant is Terminated because of thei€pant’s death (or the Participant dies
within three (3) months after a Termination), thiea Participant’s Options may be exercised onié&o
extent that such Options would have been exer@dapthe Participant on the Termination Date and
must be exercised by the Participant’s legal reqiegive, or authorized assignee, no later thatveve
(12) months after the Termination Date (or suchrtsindime period or longer time period not excegdin
five (5) years as may be determined by the Come)itteut in any event no later than the expiratiated
of the Options.

(c) If the Participant is Terminated because of thei€pant’s Disability, then the
Participant’s Options may be exercised only togkient that such Options would have been exerasabl
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by the Participant on the Termination Date and rbastxercised by the Participant (or the Partidipan
legal representative or authorized assignee) eo than twelve (12) months after the TerminationeDa
(with any exercise beyond (a) three (3) monthg #fie Termination Date when the Termination isgor
Disability that_is not “permanent and total disability” as defined atton 22(e)(3) of the Code, or (b)
twelve (12) months after the Termination Date wiienTermination ifor a Disability that is a
“permanent and total disability” as defined in $mt22(e)(3) of the Code, deemed to be exercisaof
NQSO), but in any event no later than the expiratlate of the Options.

5.7 Limitations on Exercise The Committee may specify a minimum number cr8& that may
be purchased on any exercise of an Option, prowitdsuch minimum number will not prevent any
Participant from exercising the Option for the fulimber of Shares for which it is then exercisable.

5.8 Limitations on I1ISOs With respect to Awards granted as ISOs, to kent that the aggregate
Fair Market Value of the Shares with respect toclwtguch ISOs are exercisable for the first timéhey
Participant during any calendar year (under alhglaf the Company and any Parent or Subsidiary)
exceeds one hundred thousand dollars ($100,00£),8ptions will be treated as NQSOs. For purposes
of this Section 5.8, ISOs will be taken into acdaiarthe order in which they were granted. The Fai
Market Value of the Shares will be determined atheftime the Option with respect to such Shares is
granted. In the event that the Code or the reiguisipromulgated thereunder are amended after the
Effective Date to provide for a different limit dime Fair Market Value of Shares permitted to bgexib
to 1ISOs, such different limit will be automaticalhycorporated herein and will apply to any Options
granted after the effective date of such amendment.

5.9 Moadification, Extension or Renewallhe Committee may modify, extend or renew
outstanding Options and authorize the grant of @ptions in substitution therefor, provided that any
such action may not, without the written conserd articipant, impair any of such Participantihts
under any Option previously granted. Any outstagdBO that is modified, extended, renewed or
otherwise altered will be treated in accordancé Bigction 424(h) of the Code. Subject to Secti®ofl
this Plan, by written notice to affected Particiizamthe Committee may reduce the Exercise Price of
outstanding Options without the consent of suchiéjaants;_providedhowever that the Exercise Price
may not be reduced below the Fair Market Valuehendate the action is taken to reduce the Exercise
Price.

5.10No Disqualification Notwithstanding any other provision in this Rlan term of this Plan
relating to 1ISOs will be interpreted, amended tgrald, nor will any discretion or authority grantater
this Plan be exercised, so as to disqualify thésmRInder Section 422 of the Code or, without thesent
of the Participant affected, to disqualify any 18@der Section 422 of the Code

5.11Termination of ParticipantExcept as may be set forth in the Participafstsrd
Agreement, vesting ceases on such Participantisifation Date (unless determined otherwise by the
Committee).

6. RESTRICTED STOCK AWARDS.

6.1 Awards of Restricted StockA Restricted Stock Award is an offer by the Campto sell to
a Participant Shares that are subject to restnist{tiRestricted Stock”). The Committee will determine to
whom an offer will be made, the number of SharesRhrticipant may purchase, the Purchase Price, the
restrictions under which the Shares will be subject all other terms and conditions of the Restdict
Stock Award, subject to the Plan.
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6.2 Restricted Stock Purchase Agreemefl purchases under a Restricted Stock Awardi lvél
evidenced by an Award Agreement. Except as magroibe be provided in an Award Agreement, a
Participant accepts a Restricted Stock Award biyisggand delivering to the Company an Award
Agreement with full payment of the Purchase Prigéhin thirty (30) days from the date the Award
Agreement was delivered to the Participant. IfRlaeticipant does not accept such Award withirtyhir
(30) days, then the offer of such Restricted Staesfard will terminate, unless the Committee detemsin
otherwise.

6.3 Purchase PriceThe Purchase Price for a Restricted Stock Awalicbe determined by the
Committee and may be less than Fair Market Valutherdate the Restricted Stock Award is granted.
Payment of the Purchase Price must be made indeome with Section 11 of the Plan, and the Award
Agreement.

6.4 Terms of Restricted Stock Award&estricted Stock Awards will be subject to such
restrictions as the Committee may impose or araired) by law. These restrictions may be based on
completion of a specified number of years of serviith the Company or upon completion of
Performance Factors, if any, during any Performd&eniod as set out in advance in the Participant’s
Award Agreement. Prior to the grant of a Restdc®ock Award, the Committee shall: (a) determhree t
nature, length and starting date of any Perform&wsred for the Restricted Stock Award; (b) sefemtn
among the Performance Factors to be used to meastfoemance goals, if any; and (c) determine the
number of Shares that may be awarded to the Reatiti Performance Periods may overlap and a
Participant may participate simultaneously withpess to Restricted Stock Awards that are subject to
different Performance Periods and having diffemarformance goals and other criteria.

6.5 Termination of ParticipantExcept as may be set forth in the Participaftisrd Agreement,
vesting ceases on such Participant’s Terminaticie Qanless determined otherwise by the Committee).

7.STOCK BONUS AWARDS.

7.1 Awards of Stock BonusesA Stock Bonus Award is an award to an eligibdeson of Shares
(which may consist of Restricted Stock or Restd&®¢ock Units) for services to be rendered or fstp
services already rendered to the Company or argnPar Subsidiary. All Stock Bonus Awards shall be
made pursuant to an Award Agreement. No payment the Participant will be required for Shares
awarded pursuant to a Stock Bonus Award.

7.2Terms of Stock Bonus Awardd'he Committee will determine the number of Shaocebe
awarded to the Participant under a Stock Bonus dwad any restrictions thereon. These restrictions
may be based upon completion of a specified numbgears of service with the Company or upon
satisfaction of performance goals based on Perfacen&actors during any Performance Period as $et ou
in advance in the Participant’s Stock Bonus Agregmerior to the grant of any Stock Bonus Awarel th
Committee shall: (a) determine the nature, lengthstarting date of any Performance Period for the
Stock Bonus Award; (b) select from among the Peréarce Factors to be used to measure performance
goals; and (c) determine the number of Sharestihgtbe awarded to the Participant. Performance
Periods may overlap and a Participant may partieipemultaneously with respect to Stock Bonus
Awards that are subject to different PerformanagoBe and different performance goals and other
criteria.

7.3Form of Payment to ParticipanPayment may be made in the form of cash, whiose3, or
a combination thereof, based on the Fair Marketi® aff the Shares earned under a Stock Bonus Award
on the date of payment, as determined in the $steedion of the Committee.
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7.4 Termination of ParticipatianExcept as may be set forth in the Participatwsrd
Agreement, vesting ceases on such Participantimination Date (unless determined otherwise by the
Committee).

8. STOCK APPRECIATION RIGHTS .

8.1 Awards of SARs A Stock Appreciation Right SAR”) is an award to a Participant that may
be settled in cash, or Shares (which may consiResfricted Stock), having a value equal to (a) the
difference between the Fair Market Value on the détexercise over the Exercise Price multipliedt)y
the number of Shares with respect to which the &ABeing settled (subject to any maximum number of
Shares that may be issuable as specified in andvgreement). All SARs shall be made pursuantto a
Award Agreement.

8.2Terms of SARs The Committee will determine the terms of eadiR $hcluding, without
limitation: (a) the number of Shares subject to$idR; (b) the Exercise Price and the time or times
during which the SAR may be settled; (c) the comsition to be distributed on settlement of the SAR;
and (d) the effect of the Participant’s Terminatmmeach SAR. The Exercise Price of the SAR véll b
determined by the Committee when the SAR is grarted may not be less than Fair Market Value. A
SAR may be awarded upon satisfaction of Perform&actors, if any, during any Performance Period as
are set out in advance in the Participant’s indisidAward Agreement. If the SAR is being earnedrup
the satisfaction of Performance Factors, then tam@ittee will: (X) determine the nature, length and
starting date of any Performance Period for eacR;3hd (y) select from among the Performance
Factors to be used to measure the performancey.if Berformance Periods may overlap and Partitspan
may participate simultaneously with respect to SAiRd are subject to different Performance Facdars
other criteria.

8.3Exercise Period and Expiration DatA SAR will be exercisable within the times orampthe
occurrence of events determined by the Committdesahforth in the Award Agreement governing such
SAR. The SAR Agreement shall set forth the exjmratiate; provided that no SAR will be exercisable
after the expiration of ten (10) years from theedhe SAR is granted. The Committee may also deovi
for SARs to become exercisable at one time or tiore to time, periodically or otherwise (including,
without limitation, upon the attainment during afBemance Period of performance goals based on
Performance Factors), in such number of Sharesroeptage of the Shares subject to the SAR as the
Committee determines. Except as may be set fortie Participant's Award Agreement, vesting ceases
on such Patrticipant’s Termination Date (unlessrdateed otherwise by the Committee).
Notwithstanding the foregoing, the rules of Sectof also will apply to SARs.

8.4 Form of SettlementUpon exercise of a SAR, a Participant will bétkd to receive
payment from the Company in an amount determineahtoiiplying (i) the difference between the Fair
Market Value of a Share on the date of exercise thesExercise Price; times (ii) the number of 8kar
with respect to which the SAR is exercised. Atdigeretion of the Committee, the payment from the
Company for the SAR exercise may be in cash, imeShaf equivalent value, or in some combination
thereof.

8.5 Termination of ParticipatianExcept as may be set forth in the Participatwsrd
Agreement, vesting ceases on such Participantisifation Date (unless determined otherwise by the
Committee).
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9. RESTRICTED STOCK UNITS.

9.1 Awards of Restricted Stock Unit#A Restricted Stock Unit RSU”) is an award to a
Participant covering a number of Shares that maseltéed in cash, or by issuance of those Sharegliw
may consist of Restricted Stock). All RSUs shallniade pursuant to an Award Agreement.

9.2Terms of RSUs The Committee will determine the terms of an RtJuding, without
limitation: (a) the number of Shares subject toRIBJ; (b) the time or times during which the RSUyma
be settled; and (c) the consideration to be disteith on settlement, and the effect of the Partitipa
Termination on each RSU. An RSU may be awarded sptisfaction of such Performance Factors (if
any) during any Performance Period as are sehadvance in the Participant’s Award Agreement. If
the RSU is being earned upon satisfaction of Perdioce Factors, then the Committee will: (x) detaami
the nature, length and starting date of any Pedaga Period for the RSU; (y) select from among the
Performance Factors to be used to measure theparfce, if any; and (z) determine the number of
Shares deemed subject to the RSU. PerformancaedBeriay overlap and participants may participate
simultaneously with respect to RSUs that are sulgedifferent Performance Periods and different
performance goals and other criteria.

9.3Form and Timing of SettlemenPayment of earned RSUs shall be made as soon as
practicable after the date(s) determined by the i@itiee and set forth in the Award Agreement. The
Committee, in its sole discretion, may settle edfR8Us in cash, Shares, or a combination of both.

9.4 Termination of ParticipantExcept as may be set forth in the Participafwerd Agreement,
vesting ceases on such Participant’s Terminaticie Qanless determined otherwise by the Committee).

10.PERFORMANCE SHARES.

10.1Awards of Performance Share& Performance Share Award is an award to adhaatit
denominated in Shares that may be settled in cadly, issuance of those Shares (which may conkist 0
Restricted Stock). Grants of Performance Sharals st made pursuant to an Award Agreement.

10.2Terms of Performance Sharefhe Committee will determine, and each Awarde&gnent
shall set forth, the terms of each award of Perforwe Shares including, without limitation: (a) the
number of Shares deemed subject to such Awardhédperformance Factors and Performance Period
that shall determine the time and extent to whiatheaward of Performance Shares shall be setted; (
the consideration to be distributed on settlemeammd, the effect of the Participant’s Terminationeaich
award of Performance Shares. In establishing Redoce Factors and the Performance Period the
Committee will: (x) determine the nature, lengtld atarting date of any Performance Period; (y)ctele
from among the Performance Factors to be used{zmtbtermine the number of Shares deemed subject
to the award of Performance Shares. Prior toeseétht the Committee shall determine the extent to
which Performance Shares have been earned. ParfoenfPeriods may overlap and Participants may
participate simultaneously with respect to PerfaroeaShares that are subject to different Performanc
Periods and different performance goals and ottiterie.

10.3Value, Earning and Timing of Performance Shargach Performance Share will have an
initial value equal to the Fair Market Value of laa®e on the date of grant. After the applicable
Performance Period has ended, the holder of PeaftcenShares will be entitled to receive a payout of
the number of Performance Shares earned by thieipant over the Performance Period, to be
determined as a function of the extent to whichatreesponding Performance Factors or other vesting
provisions have been achieved. The Committedsisale discretion, may pay earned Performance
Shares in the form of cash, in Shares (which haveggregate Fair Market Value equal to the value of
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the earned Performance Shares at the close opfiieable Performance Period) or in a combination
thereof.

10.4Termination of ParticipantExcept as may be set forth in the Participafwsrd
Agreement, vesting ceases on such Participantisifation Date (unless determined otherwise by the
Committee).

11.PAYMENT FOR SHARE PURCHASES.

Payment from a Participant for Shares purchaseslpat to this Plan may be made in cash or by
check or, where expressly approved for the Padittipy the Committee and where permitted by law
(and to the extent not otherwise set forth in thigliaable Award Agreement):

(a) by cancellation of indebtedness of the Companhédarticipant;

(b) by surrender of shares of the Company held by #ngdipant that have a Fair Market
Value on the date of surrender equal to the agtgemrcise price of the Shares as to which saidrdw
will be exercised or settled;

(c) by waiver of compensation due or accrued to thédizant for services rendered or to
be rendered to the Company or a Parent or Subgidiahe Company;

(d) by consideration received by the Company pursunatiiroker-assisted and/or same day
sale (or other) cashless exercise program implesddnt the Company in connection with the Plan;

(e) by any combination of the foregoing; or
(H by any other method of payment as is permitteddpfieable law.

12.GRANTS TO OUTSIDE DIRECTORS.

12.1Types of Awards Outside Directors are eligible to receive ampetpf Award offered under
this Plan except ISOs. Awards pursuant to thigi@ed2 may be automatically made pursuant to golic
adopted by the Board, or made from time to timdetermined in the discretion of the Board.

12.2Eliqgibility . Awards pursuant to this Section 12 shall be tgdonly to Outside Directors.
An Outside Director who is elected or re-elected azember of the Board will be eligible to receare
Award under this Section 12.

12.3Vesting, Exercisability and SettlemerExcept as set forth in Section 21, Awards shest,
become exercisable and be settled as determindggetBoard. With respect to Options and SARs, the
exercise price granted to Outside Directors shatlbe less than the Fair Market Value of the Shatres
the time that such Option or SAR is granted.

13.WITHHOLDING TAXES .

13.1Withholding Generally Whenever Shares are to be issued in satisfacti@wards granted
under this Plan, the Company may require the Raatit to remit to the Company an amount suffictent
satisfy applicable federal, state, local and iragomal withholding tax requirements prior to theidery
of Shares pursuant to exercise or settlement ofavard. Whenever payments in satisfaction of Award
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granted under this Plan are to be made in cash,gament will be net of an amount sufficient tisfg
applicable federal, state, local and internatiavihholding tax requirements.

13.2 Stock Withholding The Committee, in its sole discretion and punst@a such procedures
as it may specify from time to time, may requirgermit a Participant to satisfy such tax withhioggdi
obligation, in whole or in part by (without limifan) (i) paying cash, (ii) electing to have the Guany
withhold otherwise deliverable cash or Shares hpaifrair Market Value equal to the minimum statytor
amount required to be withheld, or (iii) deliveritmthe Company already-owned Shares having a Fair
Market Value equal to the minimum statutory amaequired to be withheld. The Fair Market Value of
the Shares to be withheld or delivered will be daitred as of the date that the taxes are requirbe t
withheld.

14. TRANSFERABILITY . Unless determined otherwise by the Committeé\vaard may not be sold,
pledged, assigned, hypothecated, transferredsposied of in any manner other than by will or &y th
laws of descent or distribution. If the Committeakes an Award transferable, such Award will cantai
such additional terms and conditions as the Coremiteems appropriate. All Awards shall be
exercisable: (i) during the Participant’s lifetiroely by (A) the Participant, or (B) the Participant
guardian or legal representative; and (ii) afterBarticipant’s death, by the legal representativtbe
Participant’s heirs or legatees

15.PRIVILEGES OF STOCK OWNERSHIP; RESTRICTIONS ON SHAR ES.

15.1Voting and Dividends No Participant will have any of the rights oftackholder with
respect to any Shares until the Shares are issubé Participant. After Shares are issued to the
Participant, the Participant will be a stockholded have all the rights of a stockholder with respe
such Shares, including the right to vote and recallzdividends or other distributions made or paitth
respect to such Shares; providtuht if such Shares are Restricted Stock, thgmaw, additional or
different securities the Participant may becoméledtto receive with respect to such Shares bygiof
a stock dividend, stock split or any other chamgtihé corporate or capital structure of the Compaitly
be subject to the same restrictions as the Re=dri8tock; providedurther, that the Participant will have
no right to retain such stock dividends or stockrihutions with respect to Shares that are re@seth at
the Participant’s Purchase Price or Exercise Pasd¢he case may be, pursuant to Section 15.2.

15.2Restrictions on SharedAt the discretion of the Committee, the Comparay reserve to
itself and/or its assignee(s) a right to repurclfas®ight of Repurchase”) a portion of any or all
Unvested Shares held by a Participant followindhdearticipant’s Termination at any time within rtine
(90) days after the later of the Participant’s Timation Date and the date the Participant purchases
Shares under this Plan, for cash and/or canceilafipurchase money indebtedness, at the Partitpan
Purchase Price or Exercise Price, as the case emay b

16.CERTIFICATES . All certificates for Shares or other securitieivered under this Plan will be
subject to such stock transfer orders, legendo#ret restrictions as the Committee may deem naness
or advisable, including restrictions under any @atile federal, state or foreign securities lanarmy

rules, regulations and other requirements of theé 8Eany stock exchange upon which the Shares may
be listed or quoted.

17.ESCROW:; PLEDGE OF SHARES. To enforce any restrictions on a Participantiargs, the
Committee may require the Participant to depokitatificates representing Shares, together widblks
powers or other instruments of transfer approvethbyCommittee, appropriately endorsed in blank) wi
the Company or an agent designated by the Compamyld in escrow until such restrictions have lapse
or terminated, and the Committee may cause a legelegiends referencing such restrictions to be
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placed on the certificates. Any Participant whpesmitted to execute a promissory note as pantiélll
consideration for the purchase of Shares undePihis will be required to pledge and deposit wiith t
Company all or part of the Shares so purchasedlkdaral to secure the payment of the Particigant’
obligation to the Company under the promissory yytevided however that the Committee may
require or accept other or additional forms of atgltal to secure the payment of such obligation #nd
any event, the Company will have full recourse agjaihe Participant under the promissory note
notwithstanding any pledge of the Participant’'si8ha@r other collateral. In connection with angdule

of the Shares, the Participant will be requireehtecute and deliver a written pledge agreemenich s
form as the Committee will from time to time appeovlhe Shares purchased with the promissory note
may be released from the pledge on a pro rata haglse promissory note is paid.

18.REPRICING; EXCHANGE AND BUYOUT OF AWARDS . Except in connection with a (i)
Corporate Transaction or (ii) a stock dividend agtalization, stock split, reverse stock split,
subdivision, combination, reclassification or semithange in the capital structure of the Company
without consideration, the terms of outstandingra@anay not be amended to reduce the exercise price
of outstanding Options or SARs or cancel outstajp@ptions or SARS in exchange for cash or other
Awards (including Options or SARSs) with an exerqgisiee that is less than the exercise price of the
original Option or SAR without prior stockholdermpval.

19.SECURITIES LAW AND OTHER REGULATORY COMPLIANCE . An Award will not be
effective unless such Award is in compliance witlapplicable federal and state securities lawesu
and regulations of any governmental body, andelyairements of any stock exchange upon which the
Shares may then be listed or quoted, as they affdat on the date of grant of the Award and alsahe
date of exercise or other issuance. Notwithstandity other provision in this Plan, the Company wil
have no obligation to issue or deliver certificdt@msShares under this Plan prior to: (a) obtairang
approvals from governmental agencies that the Cagngdatermines are necessary or advisable; and/or
(b) completion of any registration or other quahfiion of such Shares under any state or fedexabta
ruling of any governmental body that the Compantgiaieines to be necessary or advisable. The
Company will be under no obligation to register 8fares with the SEC or to effect compliance with t
registration, qualification or listing requiremeiatisany state securities laws, stock exchange tonzated
guotation system, and the Company will have ndlitglfor any inability or failure to do so.

20.NO OBLIGATION TO EMPLOY . Nothing in this Plan or any Award granted unttiés Plan will
confer or be deemed to confer on any Participaptight to continue in the employ of, or to contnu
any other relationship with, the Company or anyeRgor Subsidiary of the Company or limit in anyywa
the right of the Company or any Parent or Subsjdifithe Company to terminate Participant’s
employment or other relationship at any time.

21. CORPORATE TRANSACTIONS.

21.1Assumption or Replacement of Awards by Succesbothe event of a Corporate
Transaction any or all outstanding Awards may tseiaed or replaced by the successor corporation,
which assumption or replacement shall be bindinglbRarticipants. In the alternative, the sucoess
corporation may substitute equivalent Awards ovjg® substantially similar consideration to
Participants as was provided to stockholders (&iléng into account the existing provisions of the
Awards). The successor corporation may also issy#ace of outstanding Shares of the Company held
by the Participant, substantially similar sharestbier property subject to repurchase restrictimntess
favorable to the Participant. In the event suattessor or acquiring corporation (if any) refuses t
assume, convert, replace or substitute Awardst@sded above, pursuant to a Corporate Transaction,
then notwithstanding any other provision in thiarPlo the contrary, such Awards will expire on such
transaction at such time and on such conditiortkeaBoard will determine; the Board (or, the
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Committee, if so designated by the Board) maytsisdle discretion, accelerate the vesting of such
Awards in connection with a Corporate Transactibmaddition, in the event such successor or aoguir
corporation (if any) refuses to assume, conveplae or substitute Awards, as provided above,yaunts
to a Corporate Transaction, the Committee willfiydtie Participant in writing or electronically thsuch
Award will be exercisable for a period of time detened by the Committee in its sole discretion, and
such Award will terminate upon the expiration oflsyeriod. Awards need not be treated similarlg in
Corporate Transaction.

21.2 Assumption of Awards by the Company¥he Company, from time to time, also may
substitute or assume outstanding awards grantedidtyer company, whether in connection with an
acquisition of such other company or otherwisegitlyer; (a) granting an Award under this Plan in
substitution of such other company’s award; ora@guming such award as if it had been granted under
this Plan if the terms of such assumed award dogldpplied to an Award granted under this PlarchSu
substitution or assumption will be permissibleni tholder of the substituted or assumed award would
have been eligible to be granted an Award underRHan if the other company had applied the rules o
this Plan to such grant. In the event the Compessymes an award granted by another company, the
terms and conditions of such award will remain @amged (excephat the Purchase Price or the Exercise
Price, as the case may be, and the number ancrat8hares issuable upon exercise or settlement of
any such Award will be adjusted appropriately parguo Section 424(a) of the Code).

21.30utside Directors’ AwardsNotwithstanding any provision to the contrarydie, in the
event of a Corporate Transaction, the vestinglofwhrds granted to Outside Directors shall aceaéer
and such Awards shall become exercisable (as apjgicin full prior to the consummation of such mve
at such times and on such conditions as the Coesrilttermines.
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22.ADOPTION AND STOCKHOLDER APPROVAL . This Plan shall be submitted for the approval
of the Company’s stockholders, consistent with igpble laws, within twelve (12) months before aeaf
the date this Plan is adopted by the Board.

23.TERM OF PLAN/GOVERNING LAW . Unless earlier terminated as provided herein,Rlan

will become effective on the Effective Date andlwafminate ten (10) years from the date this Ban
adopted by the Board. This Plan and all Awardstgdhereunder shall be governed by and construed i
accordance with the laws of the State of Utah.

24. AMENDMENT OR TERMINATION OF PLAN . The Board may at any time terminate or amend
this Plan in any respect, including, without lintibke, amendment of any form of Award Agreement or
instrument to be executed pursuant to this Planziged however that the Board will not, without the
approval of the stockholders of the Company, antkisdPlan in any manner that requires such
stockholder approval; provided furthéinat a Participant’s Award shall be governedhsyversion of this
Plan then in effect at the time such Award was tgan

25.NONEXCLUSIVITY OF THE PLAN . Neither the adoption of this Plan by the Bo#hne,
submission of this Plan to the stockholders of@enpany for approval, nor any provision of thisrPla
will be construed as creating any limitations oa lower of the Board to adopt such additional
compensation arrangements as it may deem desimatligging, without limitation, the granting of sto
awards and bonuses otherwise than under this &h@rsuch arrangements may be either generally
applicable or applicable only in specific cases.

26.INSIDER TRADING POLICY . Each Participant who receives an Award shallpgrwith any
policy adopted by the Company from time to timeearing transactions in the Company’s securities by
Employees, officers and/or directors of the Company

27.DEFINITIONS . As used in this Plan, and except as elsewhdigedeherein, the following terms
will have the following meanings:

“Award”’ means any award under the Plan, including anyd@pRestricted Stock, Stock Bonus,
Stock Appreciation Right, Restricted Stock Unita@rard of Performance Shares.

“Award Agreement” means, with respect to each Award, the writteelectronic agreement
between the Company and the Participant settirt tbe terms and conditions of the Award, whichlisha
be in substantially a form (which need not be #mae for each Participant) that the Committee s fr
time to time approved, and will comply with andsagbject to the terms and conditions of this Plan.

“Board’ means the Board of Directors of the Company.

“Code’” means the United States Internal Revenue Cod®8&8, as amended, and the regulations
promulgated thereunder.

“Committee” means the Compensation Committee of the Boattase persons to whom
administration of the Plan, or part of the Plars baen delegated as permitted by law.

“Company” means Broadcast International, Inc., or any sssoecorporation.

“Consultant” means any person, including an advisor or inddpahcontractor, engaged by the
Company or a Parent or Subsidiary to render sestisuch entity.
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“Corporate Transaction” means the occurrence of any of the following ¢se() any “person”
(as such term is used in Sections 13(d) and 14(thecExchange Act) becomes the “beneficial owner”
(as defined in Rule 13d-3 of the Exchange Actkedily or indirectly, of securities of the Company
representing fifty percent (50%) or more of thatebting power represented by the Company’s then-
outstanding voting securities; (i) the consummatib the sale or disposition by the Company oball
substantially all of the Company’s assets; (iig tonsummation of a merger or consolidation of the
Company with any other corporation, other than agereor consolidation which would result in the
voting securities of the Company outstanding immatsdly prior thereto continuing to represent (eittner
remaining outstanding or by being converted intingpsecurities of the surviving entity or its pat)eat
least fifty percent (50%) of the total voting powepresented by the voting securities of the Compan
such surviving entity or its parent outstanding iealately after such merger or consolidation or @iy
other transaction which qualifies as a “corporedagaction” under Section 424(a) of the Code wherei
the stockholders of the Company give up all ofrtequity interest in the Company (except for the
acquisition, sale or transfer of all or substahtiall of the outstanding shares of the Company).

“Director” means a member of the Board.

“Disability” means total and permanent disability as defime8ection 22(e)(3) of the Code,
provided, however, that except with respect to Adsagranted as ISOs, the Committee in its discretion
may determine whether a total and permanent digaeiists in accordance with non-discriminatoryglan
uniform standards adopted by the Committee frore tiontime, whether temporary or permanent, partial
or total, as determined by the Committee.

“Effective Date€’ means the date this Plan is approved by the Cagipatockholders, the date of
which shall be within twelve (12) months beforeafter the date this Plan is adopted by the Board.

“Employee’” means any person, including Officers and Direstemployed by the Company or
any Parent or Subsidiary of the Company. Neitkerise as a Director nor payment of a director&s fe
by the Company will be sufficient to constitute ‘igloyment” by the Company.

“Exchange Act” means the United States Securities Exchange At®®4, as amended.

“Exercise Price” means, with respect to an Option, the price attvia holder may purchase the
Shares issuable upon exercise of an Option andrasfect to a SAR, the price at which the SAR is
granted to the holder thereof.

“Exchange Program” means a program pursuant to which outstandingrdsvare surrendered,
cancelled or exchanged for cash, the same typevafdor a different Award (or combination thereof).

“Fair Market Value” means, as of any date, the value of a shareeo€thimpany’s Common
Stock determined as follows:

(a) if such Common Stock is publicly traded and is thisted on a national securities
exchange, its closing price on the date of deteatiin on the principal national securities exchamge
which the Common Stock is listed or admitted talitng as reported in The Wall Street Journal or such
other source as the Board or the Committee dediablee

(b) if such Common Stock is publicly traded but is heitlisted nor admitted to trading on a
national securities exchange, the average of theng bid and asked prices on the date of detetinima
as reported in The OTC Bulletin Board or such oimrrce as the Board or the Committee deems
reliable; or
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(c) if none of the foregoing is applicable, by the Bbar the Committee in good faith.
“GAAP” means generally accepted accounting principles.

“Insider” means an officer or director of the Company oy ather person whose transactions in
the Company’'s Common Stock are subject to Sectoof the Exchange Act.

“Option” means an award of an option to purchase Shamssigmt to Section 5 or Section 12 of
the Plan.

“Outside Director” means a Director who is not an Employee of then@any or any Parent or
Subsidiary.

“Parent” means any corporation (other than the Companghinnbroken chain of corporations
ending with the Company if each of such corporatiother than the Company owns stock possessing
fifty percent (50%) or more of the total combinemtimg power of all classes of stock in one of theeo
corporations in such chain.

“Participant” means a person who holds an Award under this.Plan

“Performance Factors’ means the factors selected by the Committee, wimay include, but are
not limited to the, the following measures (whetbienot in comparison to other peer companies) to
determine whether the performance goals establisgh¢kde Committee and applicable to Awards have
been satisfied:

* Net revenue and/or net revenue growth;

» Earnings per share and/or earnings per share growth

» Earnings before income taxes and amortization amdimings before income taxes and
amortization growth;

e Operating income and/or operating income growth;

* Net income and/or net income growth;

e Total stockholder return and/or total stockholdsum growth;
» Return on equity;

» Operating cash flow return on income;

» Adjusted operating cash flow return on income;
 Economic value added;

e Individual business obijectives;

» Company specific operational metrics; and

» Any of the foregoing may be based on GAAP or Non®Agtandards.
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“Performance Period” means the period of service determined by the @iitee, not to exceed
five (5) years, during which years of service orffenance is to be measured for the Award.

“Performance Share’ means an Award granted pursuant to Section 1ection 12 of the Plan.
“Plan” means this Broadcast International, Inc. 2008ifgduncentive Plan.

“Purchase Price’ means the price to be paid for Shares acquireléutihe Plan, other than
Shares acquired upon exercise of an Option or SAR.

“Restricted Stock Award” means an award of Shares pursuant to SectiorSéction 12 of the
Plan, or issued pursuant to the early exercise @gtion.

“Restricted Stock Unit” means an Award granted pursuant to Section 3eoti& 12 of the Plan.
“SEC” means the United States Securities and Exchaogen@ssion.

“Securities Act” means the United States Securities Act of 198%mended.

“Shares’ means shares of the Company’s Common Stock apgdw@tessor security.

“Stock Appreciation Right” means an Award granted pursuant to Section 8Smuation 12 of the
Plan.

“Stock Bonus’ means an Award granted pursuant to Section #otié 12 of the Plan.

“Subsidiary” means any corporation (other than the Compangninnbroken chain of
corporations beginning with the Company if eacthefcorporations other than the last corporaticimén
unbroken chain owns stock possessing fifty per&dfo) or more of the total combined voting power of
all classes of stock in one of the other corporatio such chain.

“Termination” or “Terminated” means, for purposes of this Plan with respeet Rarticipant,
that the Participant has for any reason ceaserbtide services as an employee, officer, director,
consultant, independent contractor or advisorécGbmpany or a Parent or Subsidiary of the Company.
An employee will not be deemed to have ceaseddvige services in the case of (i) sick leave, (ii)
military leave, or (iii) any other leave of absemgproved by the Committee; providedat such leave is
for a period of not more than 90 days, unless réeynment upon the expiration of such leave is
guaranteed by contract or statute or unless prdvideerwise pursuant to formal policy adopted from
time to time by the Company and issued and proneithg employees in writing. In the case of any
employee on an approved leave of absence, the Qteemiay make such provisions respecting
suspension of vesting of the Award while on leaweifthe employ of the Company or a Parent or
Subsidiary of the Company as it may deem appragrexcept that in no event may an Award be
exercised after the expiration of the term setfartthe applicable Award Agreement. The Committee
will have sole discretion to determine whether giBipant has ceased to provide services and the
effective date on which the Participant ceasedawige services (theT'ermination Date”).

“Unvested Shares’ means Shares that have not yet vested or arecubja right of repurchase
in favor of the Company (or any successor thereto).
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DETACH HERE
BROADCAST INTERNATIONAL, INC.
PROXY
Annual Meeting of Stockholders — June 2, 2009
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby appoints Rodney M. Tiedelams E. Solomon, or either of them, as
proxies, each with full power of substitution, drmeteby authorizes them to represent and to vote, as
designated on the reverse side, all shares of constock of Broadcast International, Inc. held afore
by the undersigned on April 6, 2009, at the 2008uat Meeting of Stockholders of Broadcast
International, Inc. to be held on Tuesday, Jur0R9 at 10:00 a.m., Mountain Time, at the studio
offices of Broadcast International, Inc. locate®@52 South HiTech Drive, Midvale, Utah 84047, ahd
any adjournments or postponements thereof.

WHEN THIS PROXY IS PROPERLY EXECUTED, THE SHARES MZHICH THIS PROXY
RELATES WILL BE VOTED AS SPECIFIED AND, IF NO SPEEICATION IS MADE, WILL BE
VOTED FOR ALL NOMINEES FOR DIRECTOR IN PROPOSAL IN® FOR PROPOSALS 2 AND
3, AND THIS PROXY AUTHORIZES THE ABOVE DESIGNATEDROXIES TO VOTE IN THEIR
DISCRETION ON SUCH OTHER BUSINESS AS MAY PROPERLYO®IE BEFORE THE
MEETING OR ANY ADJOURNMENTS OR POSTPONEMENTS THEREQO THE EXTENT
AUTHORIZED BY RULE 14a-4(c) PROMULGATED UNDER THEEEURITIES EXCHANGE ACT
OF 1934, AS AMENDED.

(Continued and to be signed on the reverse side)
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ANNUAL MEETING OF STOCKHOLDERS OF

BROADCAST INTERNATIONAL, INC.
June 2, 2009
Please, date, sign and mail your proxy card in the

envelope provided as soon as possible.
Please detach along perforated line and mail iretivelope provided.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF DIRECTORS AND “FOR” PROPOSAL 2 AND .
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR
BLACK INK AS SHOWN HERE

1. Election of Directors:

NOMINEES:

William Davidson, Ph.D
Rodney M. Tiede
James E. Solomon
Kirby D. Cochran
Richard Benowitz
William Boyd

FOR ALL NOMINEES
WITHHOLD AUTHORITY
FOR ALL NOMINEES
FOR ALL EXCEPT

(See instructions below)

O O O O O O O

I INSTRUCTION:  To withhold authority to vote for any indiviel
nominee(s), markFOR ALL EXCEPT " and fill
in the circle next to each nominee you wish to
withhold, as shown heres

2. To ratify and approve the adoption of the 20§8ify Incentive FOR AGAINST ABSTAIN
Plan.

3. To ratify the selection of HJ & Associates, L€ Broadcast FOR AGAINST ABSTAIN
International’s independent registered public aotiog firm for
20009.

4. To transact such other business as may propane before the
meeting and any adjournment or postponement thereof

Signature of Stockholder: Date: Signature of Stockholder Date:

Note: Please sign exactly as your name or names appeéis Proxy. When shares are held jointly, daaltier should sign.
When signing as executor, administrator, attortresgtee or guardian, please give full title as sulftthe signer is a corporation,
please sign full corporate name by duly authoriider, giving full title as such. If signer ispartnership, please sign in
partnership name by authorized person.



