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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 Meeting of Stockholders of Broadcast 
International, Inc. will be held on June 2, 2009, at 10:00 a.m., Mountain Time, at our studio located at 
6952 South HiTech Drive, Midvale, Utah 84047. 

At the meeting, you will be asked to consider and vote on the following matters: 

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

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 Equity Incentive Plan. 

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

In addition, stockholders may be asked to consider and vote upon such other business as may 
properly come before the meeting or any adjournment or postponement thereof. 

Stockholders of record at the close of business on April 6, 2009 are entitled to notice of, and to 
vote at, this meeting and any adjournments thereof. 

By Order of the Board of Directors, 
 
/s/ James E. Solomon 
_____________________________ 

James E. Solomon, Secretary 
 

Midvale, Utah 
April 20, 2009 

Your vote is important.  Please read and follow the instructions 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 for the 2009 Annual Meeting of Stockholders of 
Broadcast International, Inc.  The meeting will be held on June 2, 2009, at 10:00 a.m., Mountain Time, at 
our studio located at 6952 South HiTech Drive, Midvale, Utah  84047. 

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

We are pleased to take advantage of the new Securities and Exchange Commission (“SEC) rules 
that allow issuers to provide proxy materials to stockholders on the Internet.  We will be able to provide 
our stockholders with the information they need, while lowering the cost of the delivery of materials and 
reducing the environmental impact of printing and mailing hard copies. 

As permitted by the new SEC rules, we are sending a Notice of Internet Availability of Proxy 
Materials (the “Notice”) to all of the owners of our stock.  All stockholders will have the ability to access 
the proxy materials on a website referred to in the Notice or request to receive a printed set of the proxy 
materials.  Instructions on how to access the proxy materials over the Internet or to request a printed copy 
may be found in the Notice.  In addition, stockholders may request to receive proxy materials in printed 
form by email or electronically by email on an ongoing basis. 

The Notice will provide you with instructions regarding how to: 

• View our proxy materials for the Annual Meeting on the Internet; and 

• Instruct us to send our future proxy materials to you electronically by email. 

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

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



2 

We encourage you to access and review all of the important information contained in the proxy 
materials before voting. 

We will pay the costs of soliciting proxies from our stockholders.  We may reimburse brokerage 
firms and other persons representing beneficial owners of shares for their expenses in forwarding voting 
information to the beneficial owners.  Our directors, officers and regular employees may solicit proxies 
on our behalf, without additional compensation, in person or by telephone or email. 

II.  QUESTIONS AND ANSWERS  

Q: Who can vote at the meeting? 

A:  Our board of directors set April 6, 2009 as the record date for the meeting.  All stockholders who 
owned our common stock at the close of trading on April 6, 2009 may attend and vote at the 
meeting.  Each of these stockholders is entitled to one vote for each share held on all matters to be 
voted on at the meeting.  On April 6, 2009, there were 38,871,760 shares of our common stock 
outstanding. 

Q: How many votes do you need to hold the meeting? 

A:  A majority of our outstanding shares as of the record date must be present at the meeting in order 
to hold the meeting and conduct business.  This presence is called a quorum.  Your shares are 
counted as present at the meeting if you are present in person at the meeting, if you have voted 
via the Internet or if you have properly submitted a proxy card. 
 
Both abstentions and broker non-votes (described below) are counted as present for the purpose 
of determining the presence of a quorum. 

Q: What are broker non-votes and how do they affect the voting results? 

A:  Generally, broker non-votes occur when shares held by a broker for a beneficial owner are not 
voted with respect to a particular proposal because the broker does not receive voting instructions 
from the beneficial owner, and the broker lacks discretionary voting power to vote such shares.  
Brokers do not have discretionary authority under applicable rules to vote such shares for or 
against certain “non-routine” matters, such as Proposal No.  2. 

Q: What shares that I own can be voted? 

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

Q: What proposals will be voted on at the meeting? 

A:  There are three proposals scheduled for a vote at the meeting.  They are: 

• Proposal No. 1:  To elect six directors to the board of directors, each to serve until our 2010 
Annual Meeting of Stockholders and until his successor has been duly elected and qualified 
or until his earlier resignation or removal. 
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• Proposal No. 2:  To ratify and approve the adoption of the 2008 Equity Incentive Plan. 

• Proposal No. 3:  To ratify the selection of HJ & Associates, LLC as our independent 
registered public accounting firm for 2009. 

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

Q: What is the board of director’s voting recommendation? 

A:  The board of directors recommends that you vote your shares “FOR” each of the board nominees, 
“FOR” the ratification and approval of the adoption of the 2008 Equity Incentive Plan, and 
“FOR” the ratification of the selection of HJ & Associates, LLC as our independent registered 
public accounting firm for 2009. 

Q: What is the vote requirement to approve each of the proposals? 

A:  Under Proposal No. 1, the six individuals nominated for election to the board of directors at the 
meeting receiving the highest number of “FOR” votes will be elected.  You may either vote 
“FOR” all nominees or “WITHHOLD” your vote with respect to all or any one or more of the 
nominees.  If you sign your requested proxy card with no additional instructions, your shares will 
be counted as a vote “FOR” each director nominee. 
 
Each of Proposal Nos. 2 and 3 require the affirmative “FOR” vote by a majority of those shares 
present and entitled to vote at the meeting and that are voted on each of the proposals.  You may 
vote “FOR,” “AGAINST” or “ABSTAIN” from voting on each of Proposal Nos. 2 and 3.  
Abstentions and broker non-votes will have no effect on the outcome of the vote on Proposal 
Nos. 2 and 3.  If you sign your requested proxy card with no additional instructions, your shares 
will be voted “FOR” Proposal Nos. 2 and 3. 

Q: How can I vote my shares in person at the meeting? 

A:  Shares held directly in your name as the stockholder of record may be voted in person at the 
meeting.  If you choose to vote this way, please bring  proof of identification to the meeting.  If 
you hold your shares in street name, you must request a legal proxy from your broker, bank or 
other nominee in order to vote at the meeting. 

Q:  How can I vote my shares without attending the meeting? 

A:  If you hold shares directly as a stockholder of record, you may vote your shares without attending 
the meeting by voting in accordance with the instructions in the Notice or by marking, signing 
and returning a requested proxy card.   Please refer to the summary instructions included on your 
proxy card. 
 
If you hold your shares in street name, your broker, bank or other nominee will include a voting 
instruction card.  You may vote your shares by marking and signing your proxy card and 
following the instructions provided by your broker, bank or other nominee and mailing it in the 
enclosed, postage prepaid envelope.  Furthermore, the instructions provided by your broker, bank 
or other nominee will also provide for voting using the telephone or over the Internet.  If your 
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broker, bank or other nominee provides such an option and you wish to vote using the telephone 
or over the Internet, then follow the instructions provided by them.  If you provide specific voting 
instructions, your shares will be voted as you have instructed. 

Q:  How can I change my vote after I return my proxy? 

A:  You may revoke your proxy and change your vote at any time before the final vote at the 
meeting.  You may do this by signing a new proxy card with a later date, by delivering a written 
notice of revocation to our Secretary stating that the proxy is revoked or by attending the meeting 
and voting in person.  Attending the meeting will not revoke your proxy unless you specifically 
request it.  Please note, however, that if your shares are held of record by a broker, bank or other 
nominee and you wish to vote at the meeting, you must bring a letter from your broker, bank or 
other nominee to the meeting.  The letter should confirm your beneficial ownership of the shares 
and that your broker, bank or other nominee is not voting your shares at the meeting. 

Q: Who tabulates the results of the meeting and when will the results be announced? 

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

 

***** 
PROPOSAL NO. 1. — ELECTION OF DIRECTORS  

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

The board of directors will be elected annually, with each director to hold office until the next 
annual meeting of stockholders and until his successor has been elected and qualified or until his earlier 
resignation or removal.  At the meeting, stockholders will elect each director to hold office until the next 
annual meeting of stockholders and until his successor has been elected and qualified or until his earlier 
resignation or removal.   

Shares represented by the accompanying proxy will be voted “FOR” the election of each of the 
six nominees named below, unless the proxy is marked to withhold authority so to vote.  If any nominee 
for any reason is unable to serve or for good cause will not serve, the proxies may be voted for such 
substitute nominee as the proxy holder might determine.  Each nominee has consented to being named in 
this Proxy Statement and to continue serving if elected.   

Nominees to the Board of Directors  

The nominees, including their ages, principal occupations 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 
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Rodney M. Tiede ...................................... 46 Chief Executive Officer and 
President of Broadcast International 
 

October 2003 

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

September 2005 

Kirby D. Cochran (1)(2)(3) 53 Angel Investor and Business 
Consultant 
 

February 2006 

Richard Benowitz (1)(2)(3).......................57 Real Estate Developer 
 

June 2007 

William Boyd (3) ...................................... 65 Chairman of the Board of Agility 
Recovery Solutions 

November 2007 

     
 
  *  Chairman of the Board of Directors 
 
 (1) Member of the Compensation Committee 
 
 (2) Member of the Governance and Nominating Committee 
 
 (3) Member of the Audit Committee 
 

William Davidson, Ph.D has been our chairman of the board and a director since February 2006.  
Since 1984, Dr. Davidson has been president of MESA Research, a management consulting firm which 
he founded.  From 1985 to 1998, he served as a tenured Professor of Management at the Marshall School 
of Business, University of Southern California.  Dr. Davidson held leadership responsibilities in Deloitte 
& Touche LLP's telecom and media management consulting practice from 1996 to 1998.  Dr. Davidson 
serves as Chairman of the Board of Directors of Castle Arch Real Estate Investment Company, L.L.C., a 
public company.  Dr. Davidson earned a Bachelors Degree in Economics, a Masters in Business 
Administration Degree and a Doctorate Degree in Business Administration, all from Harvard University. 

Rodney M. Tiede has been our chief executive officer, president and a director since our 
company acquired BI Acquisitions, Inc., or BI, in October 2003.  From August 2000 to the present, Mr. 
Tiede has been the president, chief executive officer and a director of BI, a wholly-owned subsidiary.  
From April 2003 to the present, Mr. Tiede has also been the chief executive officer and a director of 
Interact Devices, Inc., or IDI, a consolidated subsidiary.  From November 1987 to August 2000, Mr. 
Tiede was employed as director of sales, vice president and general manager of Broadcast International, 
Inc., the predecessor of BI.  Mr. Tiede received a Bachelor of Science Degree in Industrial Engineering 
from the University of Washington in 1983.  For additional information regarding Mr. Tiede, see 
“Executive Officers.” 

James E. Solomon has been a director of ours since September 2005 and has been our chief 
financial officer and secretary since October 2008.  From 1995 to January 2002, Mr. Solomon was a 
business consultant primarily for emerging growth companies.  In January 2002, he formed Corporate 
Development Services, Inc., a business consulting firm, and has served as President since its formation.  
From June 1993 to the present, Mr. Solomon has been an adjunct professor at the Graduate School of 
Business at the University of Utah.  Mr. Solomon serves on the Board of Directors of several privately-
held companies. Mr. Solomon received a Bachelor of Science Degree in Finance from the University of 
Utah in 1972.  Mr. Solomon became a certified public accountant in 1974. 

Kirby D. Cochran  has been a director of ours since February 2006.  For the past six years, Mr. 
Cochran has been an angel investor and business consultant, assisting growth stage companies with their 
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strategy and operations.  From May 1999 to the present, he has taught graduate school as an adjunct 
professor in the Business and Finance Departments at the University of Utah.  Mr. Cochran has also 
served as Chief Executive Officer and a director of Castle Arch Real Estate Investment Company, L.L.C., 
a public company, since 2003.  Mr. Cochran holds a Masters in Business Administration Degree from 
North Dakota State University.  

Richard Benowitz has been a director of ours since June 2007.  From 2003 to the present, Mr. 
Benowitz has been a partner of PickBen Gro Partners, a private general partnership that has been a partner 
in Culver Studios Partnership, which is a private partnership that owns, operates, leases and develops the 
Culver City Studios in Culver City, California, where movies and television shows are filmed.  He was 
the General Manager of the Culver City Studios from March 2005 to November 2007 and was 
responsible for overall operations of the studio and development of real estate adjacent to the studio.  
From 1998 to the present, he has been a partner in PBGroup Partners, which is a private real estate 
development partnership that is a partner in Westside Studios, a development partnership engaged in the 
acquisition and development of residential housing in New York City. 

William Boyd  has been a director of ours since November 2007.  Mr. Boyd has served as the 
Chairman of the Board of Agility Recovery Solutions, a privately held disaster recovery and business 
continuity company since 2006.  He was CEO of Muzak Corporation from 1996 to 2000 and continued 
with Muzak in an advisory executive position and on the Board until August 2006.  He became associated 
with Muzak Corporation in 1968 as a sales representative and continued as a manager and franchise 
owner until he became CEO in 1996.  Mr. Boyd received a Bachelor of Arts Degree in political science in 
1963 from Beloit College in Wisconsin. 

Board and Committee Matters 

 During 2008, the board of directors held eight meetings and took three separate actions by 
unanimous written consent resolution.  Each serving director attended at least 75% of the board meetings.  
The board of directors is accountable to our shareholders to build long-term financial performance and 
value.  The board of directors’ responsibilities include overseeing the business and affairs of our 
company, hiring and evaluating our chief executive officer; providing guidance, counsel and direction to 
management in formulating and evaluating operational strategies; monitoring our company’s performance 
and capital requirements; and ensuring adherence to ethical practices and compliance with federal and 
state laws, including providing full and fair disclosure to shareholders pursuant to SEC regulations.  We 
encourage, but do not require, directors and director nominees to attend shareholder meetings.  At our 
2008 annual meeting of shareholders, all of our six directors attended the meeting. 

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

 In making its determination of director independence for Messrs. Benowitz and Boyd, the board 
considered (i) the warrants that were granted to these individuals pursuant to consulting agreements prior 
to the time they were appointed to the board, (ii) the nature of the services rendered pursuant to the 
consulting agreements, and (iii) the value of the warrants at the times the warrants were granted.  The 
exercise prices of the warrants were equal to the respective market prices of our common stock on the 
dates of grant.  Given this factor, the treatment of the grants under applicable tax law, and the speculative 
nature of any potential value, the board determined that the fair values of the warrants, for evaluating 
director independence, did not begin to approach the values recognized by the company for financial 
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statement reporting purposes, in accordance with FAS 123(R).  Moreover, the board noted that the 
warrants granted to Mr. Benowitz have been cancelled.  Under the NASDAQ definition of independence, 
a director is not deemed to be independent if the director has accepted any compensation from the 
company in excess of $100,000 during any twelve-month period within the three years preceding the 
determination of independence, other than compensation for board services and certain other exceptions.  
The board concluded that the warrants did not constitute compensation in excess of $100,000 in its 
determination of independence for Messrs. Benowitz and Boyd. 

 Regarding the determination of director independence for Messrs. Davidson and Cochran, the 
board evaluated (i) the special award of stock options made during 2007, (ii) the nature of the director 
services provided by these directors, and (iii) the value of the stock options at the times the options were 
granted.  The exercise prices of the options were equal to the respective market prices of our common 
stock on the dates of grant.  Although the board’s analysis with respect to the stock options granted to 
Messrs. Davidson and Cochran was similar to the analysis summarized above for the warrants issued to 
Messrs. Benowitz and Boyd, the board recognized the specific exception for board service compensation 
under the NASDAQ definition.  The board concluded that the special award of stock options during 2007 
did not constitute non-exempt compensation in excess of $100,000 in its determination of independence 
for Messrs. Davidson and Cochran. 

Audit Committee and Financial Expert 

 Our audit committee was established in September 2005 and currently includes Messrs. 
Benowitz, Cochran and Boyd.  Mr. Boyd serves as chairman of the audit committee.  The functions of the 
audit committee include recommending an independent registered public accounting firm to audit our 
annual financial statements; reviewing the independence of our auditors, the financial statements and the 
auditors’ report; and reviewing management’s administration of our system of internal control over 
financial reporting and disclosure controls and procedures.  The board of directors has adopted a written 
audit committee charter.  A current copy of the audit committee charter is available to security holders on 
our website at www.brin.com.  The audit committee met eight times during 2008 with each serving 
committee member attending at least 75% of the meetings.  Our board has determined that each of the 
members of the audit committee is “independent” under the definition of independence in Rule 
4200(a)(15) of the NASDAQ listing standards.  For a description of certain factors considered by the 
board in making its determination of independence, see the discussion under “Board and Committee 
Matters” above. 

 Our board of directors has determined that William Boyd meets the requirements of an “audit 
committee financial expert” as defined in applicable SEC regulations. 

Limitation on Incorporation by Reference 

 Notwithstanding anything to the contrary set forth in any of our previous filings under the 
Securities Act of 1933 or the Securities Exchange Act of 1934 that incorporates by reference, in whole or 
in part, subsequent filings including, without limitation, this report; the following report of the audit 
committee of the board of directors, the report of the compensation committee of the board of directors 
and the stock performance graph set forth in this Proxy Statement shall not be deemed to be incorporated 
by reference into any such filings, and shall not be deemed to be “soliciting material,” to be “filed” with 
the SEC or be subject to Regulation 14A (other than as provided in Item 407 of Regulation S-K) or 
subject to the liabilities of Section 18 of the Securities Exchange Act of 1934.  

Report of the Audit Committee of the Board of Directors 
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April 3, 2009 

To the Board of Directors of Broadcast International, Inc.: 

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

We have discussed with the independent auditors the matters required to be discussed by the statement on 
Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1. AU section 380), as 
adopted by the Public Company Accounting Oversight Board in Rule 3200T. 

We have received and reviewed the written disclosures and the letter from the independent accountants 
required by applicable requirements of the Public Company Accounting Oversight Board regarding the 
independent accountants’ communications with the audit committee concerning independence, and have 
discussed with the independent accountants their independence. 

Based on the reviews and discussions referred to above, we recommend to the Board of Directors that the 
audited financial statements referred to above be included in the Company’s Annual Report on Form 10-
K for the year ended December 31, 2008 for filing with the Securities and Exchange Commission. 

SUBMITTED BY THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS: 

  Richard Benowitz  Kirby D. Cochran  William Boyd 

Compensation Committee 

 Our compensation committee was established in October 2005 and currently includes Messrs. 
Cochran, Davidson and Benowitz.  Mr. Cochran serves as chairman of the compensation committee.  The 
functions of the compensation committee include reviewing and approving corporate goals relevant to 
compensation for executive officers; evaluating the effectiveness of our compensation practices; 
evaluating and approving the compensation of our chief executive officer and other executives; 
recommending compensation for board members; and reviewing and making recommendations regarding 
incentive compensation and other employee benefit plans.  The board of directors has adopted a written 
compensation committee charter.  A current copy of the compensation committee charter is available to 
security holders on our website at www.brin.com.  The compensation committee met four times during 
2008 with each serving committee member having attended every meeting.  Our board has determined 
that each of the members of the compensation committee is “independent” under the definition of 
independence in Rule 4200(a)(15) of the NASDAQ listing standards.  For a description of certain factors 
considered by the board in making its determination of independence, see the discussion under “Board 
and Committee Matters” above. 

Governance and Nominating Committee 

 Our governance and nominating committee was established in June 2008 and currently includes 
Messrs. Cochran, Davidson and Benowitz.  Mr. Davidson serves as chairman of the governance and 
nominating committee.  The committee met twice during 2008 and all of the members of the committee 
were present at the meetings.  The functions of the governance and nominating committee include 
ensuring we have an effective system of corporate governance; identifying, screening and recommending 
candidates to the board; nominating candidates for election to the board; filling vacancies on the board 
that may occur between annual meetings of shareholders; providing appropriate educational and training 
opportunities for our directors; and overseeing communications with shareholders.  The board of directors 
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has adopted a written governance and nominating committee charter.  A current copy of the governance 
and nominating committee charter is available to security holders on our website at www.brin.com.  Our 
board has determined that each of the members of the governance and nominating committee is 
“independent” under the definition of independence in Rule 4200(a)(15) of the NASDAQ listing 
standards.  For a description of certain factors considered by the board in making its determination of 
independence, see the discussion under “Board and Committee Matters” above. 

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

 We do not have a formal policy concerning shareholder recommendations of candidates for board 
of director membership.  Our board views that such a formal policy is not necessary at the present time 
given the board’s willingness to consider candidates recommended by shareholders.  Shareholders may 
recommend candidates by writing to our Secretary at our principal offices: 7050 Union Park Avenue, 
Suite 600, Salt Lake City, Utah 84047, giving the candidate’s name, contact information, biographical 
data and qualifications.  A written statement from the candidate consenting to be named as a candidate 
and, if nominated and elected, to serve as a director should accompany any such recommendation.  
Shareholders who wish to nominate a director for election are generally advised to submit a shareholder 
proposal no later than December 31, 2009 for the next year’s annual meeting of shareholders. 

Communication with the Board 

 We have not, to date, developed a formal process for shareholder communications with the board 
of directors.  We believe our current informal process, in which any communication sent to the board of 
directors, either generally or in care of the chief executive officer, secretary or other corporate officer or 
director, is forwarded to all members of the board of directors, has served the board’s and the 
shareholders’ needs. 

Conflict of Interest Policy 

 On an annual basis, each director and executive officer is obligated to complete a director and 
officer questionnaire that requires disclosure of any transactions with our company, including related 
person transactions reportable under SEC rules, in which the director or executive officer, or any member 
of her or her immediate family, have a direct or indirect material interest.  Under our company’s standards 
of conduct for employees, all employees, including the executive officers, are expected to avoid conflicts 
of interest.  Pursuant to our code of ethics for the chief executive officer and senior finance officers (as 
discussed below), such officers are prohibited from engaging in any conflict of interest unless a specific 
exception has been granted by the board.  All of our directors are subject to general fiduciary standards to 
act in the best interests of our company and our shareholders.  Conflicts of interest involving an executive 
officer or a director are generally resolved by the governance and nominating committee of the board. 
 
Code of Ethics 

 We have adopted a code of ethics for our principal executive officer, principal financial officer, 
controller, or persons performing similar functions.  A copy of the code of ethics is included on our 
website at www.brin.com. 
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Stock Performance Graph 

The performance graph below compares the cumulative total shareholder return of our common 
stock with the Russell 2000 Index and the NYSE Arca Tech 100 Index.  The Russell 2000 Index is 
comprised of U.S. publicly-owned companies with relatively small capitalizations that are comparable to 
us.  The NYSE Arca Tech 100 Index is comprised of publicly-owned technology companies that are 
similar to us.  The graph assumes an investment of $100 on December 31, 2003 and reinvestment of 
dividends, if any, on the date of payment without commissions.  The plot points on the graph were 
provided by Research Data Group, San Francisco, California.  The performance graph represents past 
performance, which may not be indicative of the future performance 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.

  
 
 
 
    12/03 12/04 12/05 12/06 12/07 12/08 
        
Broadcast International, Inc.  100.00 59.09 40.91 21.27 67.27 40.00 
Russell 2000  100.00 118.33 123.72 146.44 144.15 95.44 
NYSE Arca Tech 100  100.00 106.08 110.39 117.83 132.84 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 Broadcast International, Inc. 2008 Equity Incentive 
Plan (the “2008 Plan”), which was approved by the board of directors on August 4, 2008 and our 
stockholders on October 29, 2008 pursuant to our 2008 annual meeting of shareholders.  As previously 
reported, we elected to take advantage of the SEC’s new “e-proxy” rules at the 2008 annual meeting and 
hired a third-party service provider to assist us in implementing the new rules.  In the course of 
implementation, there was a misunderstanding between us and the service provider which resulted in a 
copy of our definitive proxy materials not being filed timely with the SEC.  The late filing did not affect 
the proxy materials or information provided to our stockholders.  After consultation with counsel, we 
believe the filing error did not impact the results of our 2008 annual meeting.  Out of an abundance of 
caution, however, we have determined to resubmit the 2008 Plan to our stockholders for ratification at 
this time. 

If re-approved by stockholders, the 2008 Plan will continue to be our primary plan for providing 
stock-based incentive compensation to our eligible employees and non-employee directors.  We will 
continue to maintain and grant awards under our long-term incentive plan.  If our stockholders do not re-
approve the 2008 Plan, our long-term incentive plan will remain in effect until it expires by its terms, but 
our ability to provide future awards will be limited and, as explained below, we will likely be unable to 
award equity compensation to our executive officers and non-employee directors for the foreseeable 
future. 

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

We firmly believe that a broad-based equity program is a necessary and powerful employee 
incentive and retention tool that benefits all of our stockholders.  In fact, use of long-term equity awards 
has been a fundamental element of our compensation strategy as a public company because such awards 
tend to align the interests of our employees and directors with those of our stockholders as the value of 
the award increases with the appreciation of the market value of our common stock.  Without the ability 
to grant stock options or other forms of equity incentives like substantially all of our competitors, we may 
be at a competitive disadvantage in attracting, motivating and retaining talented employees responsible 
for our future success, and would likely be forced to increase the amount of cash compensation we offer 
to remain competitive.  We also may be required to increase cash compensation to our non-employee 
directors to provide competitive compensation to retain their services.  Accordingly, we urge you to vote 
for this proposal to preserve our ability to implement a flexible and competitive compensation program.   

Shares Reserved 

The number of shares reserved for issuance under the 2008 Plan consists of 4,000,000 shares of 
our common stock.  We have issued a total of 585,000 restricted stock units under the plan to date leaving 
3,415,000 available for issuance.  Shares which cease to be subject to an option or stock appreciation right 
granted under the 2008 Plan for any reason other than exercise of the option or stock appreciation right or 
which are subject to other awards granted under the 2008 Plan that are forfeited or are repurchased by us 
at the original issue price, or otherwise terminate without such shares being issued, will again be available 
for grant and issuance in connection with subsequent awards under the 2008 Plan. 
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Key Terms  

The following is a summary of the key provisions of the 2008 Plan.  This summary, however, 
does not purport to be a complete description of all of the provisions of the 2008 Plan, and is qualified in 
its entirety by references to the full text of the 2008 Plan, a copy of which is included with this Proxy 
Statement. 

Plan Term: October 29, 2008 to August 4, 2018. 
 

Eligible Participants: All of our employees, consultants, advisors, independent 
contractors and directors will be eligible to receive awards under 
the 2008 Plan, provided they render bona fide services to 
Broadcast International, Inc.  The Committee (as defined in the 
Plan) will determine which individuals will participate in the 2008 
Plan.  As of the record date, there were approximately 40 
employees and four non-employee directors eligible to participate 
in the 2008 Plan. 
 

Shares Authorized: 4,000,000 shares of our common stock, plus any shares which 
cease to be subject to an option or stock appreciation right granted 
under the 2008 Plan for any reason other than exercise of the 
option or stock appreciation right or which are subject to other 
awards granted under the 2008 Plan that are forfeited or are 
repurchased by us at the original issue price, or otherwise 
terminate without such shares being issued, will again be available 
for grant and issuance in connection with subsequent awards under 
the 2008 Plan. 
 

Award Types: (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: Vesting schedules will be determined by the Committee when each 
award is granted. 
 

Award Terms: Stock options will have a term no longer than ten years, except in 
the case of incentive stock options granted to holders of more than 
10% of Broadcast International’s voting power, which will have a 
term no longer than five years.  Stock appreciation rights will have 
a term no longer than ten years.  Stock options and stock 
appreciation rights must be granted at 100% of fair market value 
under the 2008 Plan. 
 

Grants to Non-Employee Directors: Non-employee directors will be granted options and other awards 
either on a discretionary basis or pursuant to policy adopted by the 
board of directors.  The board of directors has previously adopted 
a non-employee director equity compensation policy which 
provides for the granting of an initial option to purchase 100,000 
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shares upon becoming a director.  In addition, this policy provides 
that each non-employee director will be granted an additional 
option to purchase 25,000 shares or 25,000 restricted stock units 
each year the director serves on the board of directors. 
 

Repricing Prohibited: Repricing or reducing the exercise price of a stock option or stock 
appreciation right or issuance of new stock options or stock 
appreciation rights having a lower exercise price in substitution for 
cancelled stock options or stock appreciation rights are prohibited 
without stockholder approval.  

 
New Plan Benefits  

The following table shows, in the aggregate, the number of shares subject to stock options or 
restricted stock units that have been granted to date to each of the following persons or groups under the 
2008 Plan: 

2008 Equity Incentive Plan 
 

 
 
 
 

Name and Position 

 
 
 

Dollar 
Values ($) 

Number of 
Shares 

Subject to 
Options or 
RSUs (#) 

   
Named Executive Officers:    
    Rodney M. Tiede ................................................  -- -- 
    James E. Solomon ...............................................  595,000 250,000 
Executive Group (2 persons) ................................ 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 total of 585,000 restricted stock units under the 

2008 Plan, including an aggregate of 550,000 restricted stock units to all members of the Board and a 
total of 35,000 restricted stock units to two independent consultants. Future awards under the 2008 Plan 
to executive officers, employees or other eligible participants, and any additional future discretionary 
awards to non-employee directors in addition to those granted pursuant to the policy described above, are 
discretionary and cannot be determined at this time.  

Terms Applicable to Stock Options and Stock Appreciation Rights  

The exercise price of stock options or stock appreciation rights granted under the 2008 Plan may 
not be less than the fair market value, or closing price, of our common stock on the date of grant.  On the 
record date, the closing price of our common stock was $1.05 per share.  The term of these awards may 
not be longer than ten years.  The Committee determines at the time of grant the other terms and 
conditions applicable to such award, including vesting and exercisability.   

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

The Committee determines the terms and conditions applicable to the granting of restricted stock 
awards, restricted stock unit awards, performance shares and stock bonus awards.  The Committee may 
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make the grant, issuance, retention and/or vesting of restricted stock awards, restricted stock unit awards, 
performance shares and stock bonus awards contingent upon continued employment with us, the passage 
of time, or such performance criteria and the level of achievement versus such criteria as it deems 
appropriate.   

Eligibility Under Section 162(m)  

Awards may, but need not, include performance criteria that satisfy Section 162(m) of the 
Internal Revenue Code, or the Code.  To the extent that awards are intended to qualify as “performance-
based compensation” under Section 162(m), the performance criteria may include among other criteria, 
one of the following criteria, either individually, alternatively or in any combination, applied to either 
Broadcast International as a whole or to a business unit or subsidiary, either individually, alternatively, or 
in any combination, and measured either annually or cumulatively over a period of years, on an absolute 
basis or relative to a pre-established target, to previous years’ results or to a designated comparison group, 
in each case as specified by the Committee in the award:  

• 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 and/or earnings before income taxes and 
amortization growth  

• Net income and/or net income growth  

• Total stockholder return and/or total stockholder return growth 

• Operating cash flow return on income  

• Economic value added  

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

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

Notwithstanding satisfaction of any completion of any performance criteria described above, to 
the extent specified at the time of grant of an award, the number of shares of common stock, number of 
shares subject to stock options or other benefits granted, issued, retainable and/or vested under an award on 
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account of satisfaction of performance criteria may be reduced by the Committee on the basis of such 
further considerations as the Committee in its sole discretion determines.   

Transferability  

Except as otherwise provided in the 2008 Plan, awards granted under the 2008 Plan may not be 
sold, pledged, assigned, hypothecated, transferred or disposed of except by will or the laws of descent and 
distribution.  No award may be made subject to execution, attachment or other similar process.   

Administration  

The compensation committee or the board of directors acting as the Committee will administer 
the 2008 Plan.  The Committee selects the persons who receive awards, determine the number of shares 
covered thereby, and, subject to the terms and limitations expressly set forth in the 2008 Plan, establish the 
terms, conditions and other provisions of the grants.  The compensation committee may delegate, to a 
committee of one or more directors or to our executive officers, the ability to grant awards and take certain 
other actions with respect to participants who are not executive officers or non-employee directors.  The 
Committee may construe and interpret the 2008 Plan and prescribe, amend and rescind any rules and 
regulations relating to the 2008 Plan.   

Amendments  

The 2008 Plan may be amended or terminated at any time, provided that no action may be taken 
(except those described in “Adjustments” below) without stockholder approval:  

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

(2) To otherwise implement any amendment to the 2008 Plan required to be approved by 
stockholders under the rules of any national securities exchange on which our common 
stock may be listed.   

Adjustments 

In the event of a stock dividend, recapitalization, stock split, reverse stock split, subdivision, 
combination, reclassification or any similar event affecting our common stock, the Committee shall adjust 
the number and class of shares available for grant under the 2008 Plan, the annual limitations on the 
number of shares an individual is permitted to receive under the 2008 Plan, and subject to the various 
limitations set forth in the 2008 Plan, the number and class of shares subject to outstanding awards under 
the 2008 Plan, and the exercise or settlement price of outstanding stock options and of other awards.   

Corporate Transactions  

In the event of a corporate transaction, such as a merger, asset sale, or other change of control 
transaction, except in the case of awards held by non-employee directors, any or all outstanding awards 
may be assumed or an equivalent award substituted by a successor corporation.  In the event the successor 
corporation refuses to assume or substitute the awards outstanding under the 2008 Plan, the outstanding 
awards will expire on such terms and at such time as the board of directors or the Committee shall 
determine.  The board of directors or the compensation committee may, in its discretion, accelerate the 
vesting of such awards in connection with the corporate transaction.  The vesting of outstanding awards 
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held by non-employee directors will accelerate in full prior to the consummation of a corporate transaction 
(i.e., a change of control) on such terms as the Committee may determine.   

U.S. Tax Consequences  

The following is a general summary as of the date of this Proxy Statement of the United 
States federal income tax consequences to Broadcast International and participants in the 2008 Plan.  
The federal tax laws may change and the federal, state 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 the time a non-qualified stock option is granted 
under the plan, but generally at the time such non-qualified stock option is exercised, the participant will 
realize ordinary income in an amount equal to the excess of the fair market value of the shares on the date 
of exercise over the stock option exercise price.  Upon a disposition of such shares, the difference between 
the amount received and the fair market value on the date of exercise will generally be treated as a long-
term or short-term capital gain or loss, depending on the holding period of the shares.  Broadcast 
International will generally be entitled to a deduction for federal income tax purposes at the same time and 
in the same amount as the participant is considered to have realized ordinary income in connection with 
the exercise of the non-qualified stock option.   

Incentive Stock Options  

A participant will realize no taxable income, and Broadcast International will not be entitled to 
any related deduction, at the time any incentive stock option is granted.  If certain employment and holding 
period conditions are satisfied, then no taxable income will result upon the exercise of such option and 
Broadcast International will not be entitled to any deduction in connection with the exercise of such stock 
option.  Upon disposition of the shares after expiration of the statutory holding periods, any gain realized 
by a participant will be taxed as long-term capital gain and any loss sustained will be long-term capital 
loss, and Broadcast International will not be entitled to a deduction in respect to such disposition.  While 
no ordinary taxable income is recognized at exercise (unless there is a “disqualifying disposition,” see 
below), the excess of the fair market value of the shares over the stock option exercise price is a preference 
item for individuals that is recognized for alternative minimum tax purposes.   

Except in the event of death, if shares acquired by a participant upon the exercise of an incentive 
stock option are disposed of by such participant before the expiration of the statutory holding periods (i.e., 
a “disqualifying disposition”), such participant will be considered to have realized as compensation taxed 
as ordinary income in the year of such disposition an amount, not exceeding the gain realized on such 
disposition, equal to the difference between the stock option price and the fair market value of such shares 
on the date of exercise of such stock option.   

Generally, any gain realized on the disposition in excess of the amount treated as compensation or 
any loss realized on the disposition will constitute capital gain or loss, respectively.  If a participant makes 
a “disqualifying disposition,” generally in the year of such “disqualifying disposition” Broadcast 
International will be allowed a deduction for federal income 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 can be settled in cash or Broadcast International 
common stock) has no federal income tax consequences at the time of grant.  Upon the exercise of stock 
appreciation rights, the value received is generally taxable to the recipient as ordinary income, and 
Broadcast International generally will be entitled to a corresponding tax deduction.   

Restricted Stock  

A participant receiving restricted stock may be taxed in one of two ways: the participant (i) pays 
tax when the restrictions lapse (i.e., they become vested) or (ii) makes a special election to pay tax in the 
year the grant is made.  At either time the value of the award for tax purposes is the excess of the fair 
market value of the shares at that time over the amount (if any) paid for the shares.  This value is taxed as 
ordinary income and is subject to income tax withholding.  Broadcast International receives a tax 
deduction at the same time and for the same amount taxable to the participant.  If a participant elects to be 
taxed at grant, then, when the restrictions lapse, there will be no further tax consequences attributable to 
the awarded stock until the recipient disposes of the stock.   

Restricted Stock Units  

In general, no taxable income is realized upon the grant of a restricted stock unit award.  The 
participant will generally include in ordinary income the fair market value of the award of stock at the time 
shares of stock are delivered to the participant or at the time the restricted stock unit vests.  Broadcast 
International generally will be entitled to a tax deduction at the time and in the amount that the participant 
recognizes ordinary income.   

Performance Shares  

The participant will not realize income when a performance share is granted, but will realize 
ordinary income when shares are transferred to him or her.  The amount of such income will be equal to 
the fair market value of such transferred shares on the date of transfer.  Broadcast International will be 
entitled to a deduction for federal income tax purposes at the same time and in the same amount as the 
participant is considered to have realized ordinary income as a result of the transfer of shares.   

Section 162(m) Limit  

The plan is intended to enable Broadcast International to provide certain forms of performance-
based compensation to executive officers that will meet the requirements for tax deductibility under 
Section 162(m) of the Code.  Section 162(m) provides that, subject to certain exceptions, Broadcast 
International may not deduct compensation paid to any one of certain executive officers in excess of $1 
million in any one year.  Section 162(m) excludes certain performance-based compensation from the $1 
million limitation.   

ERISA Information  

The plan is not subject to any of the provisions of the Employee 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. 

 



18 

PROPOSAL NO.  3 — RATIFICATION OF SELECTION OF INDE PENDENT REGISTERED 
PUBLIC ACCOUNTING FIRM  

The audit committee has selected HJ & Associates, LLC as our independent registered public 
accounting firm for 2008 and has further directed that the selection of HJ & Associates, LLC be submitted 
for ratification by stockholders at the meeting.  HJ & Associates, LLC has been engaged as our 
independent registered public accountants since 2005.  A representative of HJ & Associates, LLC is 
expected to be present at the meeting.  The representative will have an opportunity to make a statement, if 
so desired, and is expected to be available to respond to appropriate questions.   

Neither our bylaws nor other governing documents or law require stockholder ratification of the 
selection of HJ & Associates, LLC as our independent registered public accounting firm.  The board of 
directors, however, is submitting the selection of HJ & Associates, LLC to stockholders for ratification as 
a matter of good corporate practice.  If our stockholders fail to ratify the selection, the audit committee 
will review its future selection of HJ & Associates, LLC as our independent registered public accounting 
firm. 

Principal Accountant Fees and Services  

 Fees for professional services provided by HJ & Associates, LLC for each of the last two fiscal 
years, in each of the following categories, are as follows: 

 2008  2007 

Audit fees...................................... $ 105,550   $82,350 

Audit-related fees .......................... --  -- 

Tax fees.........................................     4,625   2,900 

All other fees................................. --  -- 

 
Total.............................................. 

 
$ 109,625 

  
 $ 85,250 

 Audit fees included fees associated with the annual audit and reviews of our annual and quarterly 
reports, and registration statements under the Securities Act of 1933, as amended, filed with the SEC.  All 
audit fees incurred during 2007and 2008 were pre-approved by the audit committee. 

 Tax fees included fees associated with tax compliance and tax consultations.  All tax fees 
incurred during 2007 and 2008 were pre-approved by the audit committee. 

Audit Committee Pre-Approval Policy 

 The audit committee has adopted a policy that requires advance approval of all services 
performed by the independent auditor when fees are expected to exceed $15,000.  The audit committee 
has delegated to the audit committee chairman, Mr. Boyd, authority to approve services, subject to 
ratification by the audit committee at its next committee 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 of April 1, 2009, with respect to the beneficial 
ownership of our common stock, as determined in accordance with applicable SEC regulations, by:  

• each of our executive officers; 

• each of our directors;  

• each person known by us to be the beneficial owner of more than 5% of our common stock; 
and  

• all of our executive officers and directors as a group.   

Beneficial Owner Beneficial Ownership 
Percent 
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  84047................. 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) ............................. 400,000 1.0% 

Richard Benowitz (7)........................ 283,334 * 

All directors and executive 
officers 
as a group (6 persons) (8)..................

 5,838,543 
14.1% 

  
 
*  Represents less than 1% of our common stock outstanding. 

(1) Includes 1,000,000 shares of common stock, a senior secured convertible note that is convertible 
into 2,752,294 shares of common stock and warrants to purchase 1,875,000 shares of common 
stock.  Castlerigg Master Investments Ltd. (“CMI”) is a master trading vehicle that is primarily 
engaged in the business of investing in securities and other investment opportunities.  Castlerigg 
International Limited (“CIL”) is a private investment fund that is primarily engaged in the 
business of investing in securities and other investment opportunities.  Castlerigg International 
Holdings Limited (“CIHL”) is the controlling shareholder of CMI and CIL is the controlling 
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shareholder of CIHL.  Sandell Asset Management Corp. (“SAMC”) is the discretionary 
investment manager of CIL, CIHL and CMI.  Thomas Sandell is the controlling shareholder, 
Chief Executive Officer and Portfolio Manager of SAMC. 

(2) Includes presently exercisable options to acquire 50,000 shares of common stock. 

(3) Includes presently exercisable options to acquire 925,000 shares of common stock and 150,000 
restricted stock units which are settled upon his retirement from the board of directors. 

(4) Includes presently exercisable options to acquire 300,000 shares of common stock and 50,000 
restricted stock units which are settled upon his retirement from the board of directors. 

(5) Includes presently exercisable options to acquire 100,000 shares of common stock and 250,000 
restricted stock units which are settled upon his retirement from the board of directors. 

(6) Includes warrants to acquire 175,000 shares of common stock, presently exercisable options to 
acquire 100,000 shares of common stock and 50,000 restricted stock units which are settled upon 
his retirement from the board of directors. 

(7) Includes warrants to acquire 66,667 shares of common stock, presently exercisable options to 
acquire 100,000 shares of common stock and 50,000 restricted stock units which are settled upon 
his retirement from the board of directors. 

(8) Includes warrants and presently exercisable options to acquire a total of 2,366,667 shares of 
common stock held by all directors and executive officers and 550,000 restricted stock units that 
are settled upon retirement by members of the board of directors. 

 

Securities Authorized for Issuance Under Equity Compensation Plans 

The following table sets forth, as of December 31, 2008, information regarding our compensation 
plans under which shares of our common stock are authorized for issuance. 

 

Number of securities to be 
issued upon exercise of 

outstanding options, 
warrants and rights 

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights 

Number of securities 
remaining available for 
future issuance under 
equity compensation 

plans (excluding 
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 

 

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

(1) Our 2008 Plan provides for the grant of stock options, stock appreciation rights, restricted stock, 
and restricted stock units to our employees, directors and consultants.  The plan covers a total of 
4,000,000 shares of our common stock.  As of December 31, 2008, restricted stock units covering 
425,000 shares of common stock had been granted.  The plan is administered by our board of 
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directors or compensation committee of the board.  Awards may be vested on such schedules 
determined by the plan administrator. 

(2) Our long-term incentive plan provides for the grant of stock options, stock appreciation rights and 
restricted stock to our employees, directors and consultants.  The plan covers a total of 6,000,000 
shares of our common stock.  As of December 31, 2008, options to purchase 232,291 shares of 
common stock had been exercised.  All awards must be granted at fair market value on the date of 
grant.  The plan is administered by our board of directors or compensation committee of the 
board.  Awards may be vested on such schedules determined by the plan administrator.   
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EXECUTIVE OFFICERS 

 The following table sets forth the names, ages and positions of our executive officers: 

Name Age Position 

Rodney M. Tiede ..............  46 Chief Executive Officer,  
President and Director 

James E. Solomon.............  59 Chief Financial Officer,  
Secretary and Director 

Rodney M. Tiede has been our chief executive officer, president and a director since the BI 
acquisition in October 2003.  From August 2000 to the present, Mr. Tiede has been the president, chief 
executive officer and a director of BI.  From April 2003 to the present, Mr. Tiede has also been the chief 
executive officer and a director of IDI.  From November 1987 to August 2000, Mr. Tiede was employed 
as director of sales, vice president and general manager of Broadcast International, Inc., the predecessor 
of BI.  Mr. Tiede received a Bachelor of Science Degree in Industrial Engineering from the University of 
Washington in 1983. 

 James E. Solomon has been a director of ours since September 2005 and has been our chief 
financial officer and secretary since October 2008.  From 1995 to January 2002, Mr. Solomon was a 
business consultant primarily for emerging growth companies.  In January 2002, he formed Corporate 
Development Services, Inc., a business consulting firm, and has served as President since its formation.  
From June 1993 to the present, Mr. Solomon has been an adjunct professor at the Graduate School of 
Business at the University of Utah.  Mr. Solomon serves on the Board of Directors of several privately-
held companies.  Mr. Solomon received a Bachelor of Science Degree in Finance from the University of 
Utah in 1972.  Mr. Solomon became a certified public accountant in 1974. 

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

As noted above, Mr. Tiede and certain former executive officers have served as officers and 
directors of BI since August 2000 and as officers and directors of IDI since April 2003.  During 2001 and 
2002, BI entered into various licensing agreements with IDI and purchased shares of convertible preferred 
stock of IDI.  Management of BI determined that the CodecSys technology being developed by IDI 
represented a significant opportunity for BI and its future business prospects.  By April 2003, the 
financial condition of IDI had deteriorated significantly and BI provided a line of credit to IDI to sustain 
its operations.  At such time, BI also assumed operational control of IDI.  By October 2003, management 
of BI realized that IDI could not survive on its own notwithstanding the financial support provided by BI.  
Accordingly, IDI filed for bankruptcy protection under chapter 11 of the federal bankruptcy code on 
October 23, 2003.  Over the next seven months, IDI continued its limited operations and designed a 
bankruptcy plan of reorganization which was confirmed on May 18, 2004.  Under the plan of 
reorganization, Broadcast International issued shares of our common stock to creditors of IDI and 
assumed certain liabilities of IDI in exchange for shares of the common stock of IDI representing majority 
ownership of IDI.  Since confirmation of the plan of reorganization, the operations of IDI have been 
consolidated with ours. 

EXECUTIVE COMPENSATION AND RELATED INFORMATION  

Compensation Discussion and Analysis 
 



23 

 Overview of Compensation Program.  Throughout this Proxy Statement, the individuals who 
served as our chief executive officer and chief financial officer during 2008 are collectively referred to as 
the “named executive officers.” 

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

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

 2008 Company Performance.  Because of the stage of our company’s development, the 
compensation committee looks at various factors in evaluating the progress the company has made and 
the services provided by the named executive officers.  In considering executive compensation, the 
compensation committee noted our financial performance and accomplishments in 2008.  Although our 
revenues decreased approximately 20% from $4,298,000 in 2007 to $3,402,000 in 2008, which was 
principally the result of the expiration of one customer contract without replacement, we believe that we 
made significant progress during the year.  At the end of December 2008, we entered into a service 
agreement with a Fortune 50 customer, which may be our largest customer in the future.  This customer 
has more retail locations than all of our other existing customers combined.  Potential revenues from this 
new customer are anticipated to be realized in 2009.  Our executive officers also made significant 
progress on the development of our CodecSys technology.  We completed development of the initial 
product versions, which are currently ready for sale, that incorporate the CodecSys technology on the 
IBM Cell BE platform.  We entered into development and sales agreements with a Japanese software 
development company that has also prepared two CodecSys products for sale.  We also deployed “proof 
of concept” encoders with two substantial European broadcasters at their broadcast headquarters.  
Commencing in 2009, we will be actively selling products, which is essential to our long-term viability 
and profitability. 

 Compensation Philosophy. Our general compensation philosophy is designed to link an 
employee’s total cash compensation with our performance, the employee’s department goals and 
individual performance.  Given our stage of operations and limited capital resources, we are subject to 
various financial restraints in our compensation practices.  As an employee’s level of responsibility 
increases, there is a more significant level of variability and compensation at risk.  The compensation 
committee believes linking incentive compensation to our performance creates an environment in which 
our employees are stakeholders in our success and, thus, benefits all shareholders. 

 Executive Compensation Policy.  Our executive compensation policy is designed to establish an 
appropriate relationship between executive pay and our annual performance, our long-term growth 
objectives, individual performance of the executive officer and our ability to attract and retain qualified 
executive officers.  The compensation committee attempts to achieve these goals by integrating 
competitive annual base salaries with bonuses based on corporate performance and on the achievement of 
specified performance objectives, and to a lesser extent, awards through our long-term incentive plan, 
since the executive officers are founders and already large shareholders.  The compensation committee 
believes that cash compensation in the form of salary and bonus provides our executives with short-term 
rewards for success in operations.  The compensation committee also believes our executive 
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compensation policy and programs do not promote inappropriate risk-taking behavior by executive 
officers that could threaten the value of our company. 

 In making compensation decisions, the compensation committee compares each element of total 
compensation against companies referred to as the “compensation peer group.”  The compensation peer 
group is a group of companies that the compensation committee selected from readily available 
information about small companies engaged in similar businesses and with similar resources.  The 
compensation committee selected these companies from research on its own and with limited consultation 
with outside consultants given the size of the company and its resources to retain such experts.  The types 
of companies selected for the peer group included publically-traded technology development companies 
in the software industry.  In two instances, software development companies in the video compression 
industry were selected, but since there are relatively few companies in the rather narrow field of software 
development for video compression, additional software development companies engaged in development 
of non-related software were also selected.  The compensation committee determined these companies 
were appropriate for inclusion in the peer group because of the similar nature of their businesses and their 
general stage of development and financial resources.    

Role of Executive Officers in Compensation Decisions 

 The compensation committee makes all compensation decisions for the named executive officers 
and approves recommendations regarding equity awards to all of our other senior management personnel. 
The CEO annually reviews the performance of the CFO and other senior management.  The conclusions 
reached and recommendations based on these reviews, including with respect to salary adjustments and 
annual award amounts, are presented to the compensation committee.  The compensation committee is 
charged with the responsibility of ensuring a consistent compensation plan throughout the company and 
providing an independent evaluation of the proposed adjustments or awards at all levels of management.  
As such, the compensation committee has determined that it have the discretion to modify or adjust any 
proposed awards and changes to management compensation to be able to satisfy these responsibilities.   

2008 Executive Compensation Components 

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

• base salary; and 

• performance-based bonus compensation. 

 Base Salary.  The compensation committee determined that the executive officers had been under 
compensated relative to similarly situated executives and approved the 2008 increase to the base salary of 
the CEO and CFO.  In determining the base salary of each executive officer, the compensation committee 
relied on publicly available information gathered by the compensation committee related to salaries paid 
to executive officers of similarly situated small public companies. 

 Performance-based Incentive Compensation.  Annual incentives for the executive officers are 
intended to recognize and reward those employees who contribute meaningfully to an increase in 
shareholder value and move the company toward profitability.  Bonuses payable for 2008 depended on 
achievement of objectives related to sales of products that included our CodecSys technology and 
anticipated revenues resulting therefrom.  Because we had no such sales or revenues during 2008, these 
objectives were not met.  Consequently, no bonuses were awarded to the named executives for 2008.  
During the year, however, the company was able to complete the development of products that are now 
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ready for sale.  Actual bonuses payable for 2009 will depend on the level of achievement of performance 
objectives established for the executive officers for the coming year. 

 Long-term Equity Incentive Compensation.  Long-term incentive compensation encourages 
participants to focus on our long-term performance and provides an opportunity for executive officers and 
certain designated key employees to increase their stake in our company through grants of options to 
purchase our common stock.  No stock options were granted during 2008 to any of the named executive 
officers, although Mr. Solomon received a grant of 200,000 restricted stock units for becoming our chief 
financial officer.  The board made awards of stock options to other employees under our long-term 
incentive plan.  

 All awards made under our long-term incentive plan are made at the market price at the time of 
the award.  Annual awards of stock options to executives are made at the discretion of the compensation 
committee at such times throughout the year at it deems most desirable.  Newly hired or promoted 
executives, other than executive officers, generally receive their award of stock options on the first 
business day of the month following their hire or promotion.  Grants of stock options to newly hired 
executive officers who are eligible to receive them are made at the next regularly scheduled compensation 
committee meeting following their hire date. 

 Perquisites and Other Personal Benefits.  We provide no perquisites to our named executive 
officers other than matching 401(k) contributions described below and other group benefits offered 
generally to all salaried employees. 

 Retirement and Related Plans.  We maintain a 401(k) profit sharing plan for all non-temporary 
employees.  Employee contributions are matched by us in an amount of 100% of employee contributions 
up to 3% of employee salaries and 50% of employee contributions up to an additional 2% of their 
salaries. Participants vest immediately in the company matching contributions.   

 Compensation of Chief Executive Officer.  For the fiscal year ended December 31, 2008, we paid 
Rodney M. Tiede, CEO, a salary of $248,835.  He was paid a bonus of $150,000 in 2008 which related to 
performance goals achieved in 2007.  The compensation committee met with Mr. Tiede once during 2008 
to review his performance and individual objectives and goals versus results achieved.  The compensation 
committee reviewed all components of the CEO’s compensation, including salary, bonus, and equity 
incentive compensation, and under potential severance and change-in-control scenarios.  Mr. Tiede’s 
compensation package was determined to be reasonable and not excessive by the compensation 
committee based on compensation surveys for chief executive officers of small public companies.  The 
compensation committee determined that the recent economic recession and market turmoil did not have 
a material impact on the compensation of the CEO or other management personnel. 

Employment Contracts 

 In April 2004, we and Mr. Tiede entered into an employment agreement covering Mr. Tiede’s 
employment for a term commencing upon the execution thereof and continuing until December 31, 2006.  
The contract continues for additional terms of one year each until terminated by us.  The agreement calls 
for payment of a gross annual salary of not less than $120,000, payable in equal bi-weekly installments 
for the year ended December 31, 2004, subject to such increases as the board of directors may approve.  
The employment agreement further provides that Mr. Tiede shall receive a performance bonus on an 
annual basis equal to up to 100% of his base salary for the fiscal year then ended, the exact percentage to 
be determined in the sole discretion of the board of directors (or the compensation committee thereof) 
based upon an evaluation of the performance of Mr. Tiede during the previous fiscal year.  The agreement 
also provides for participation in our stock option plan, the payment of severance pay, and other standard 
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benefits such as vacation, participation in our other benefit plans and reimbursement for necessary and 
reasonable business expenses.  In the event of a change in control of the company, defined as the purchase 
of shares of our capital stock enabling any person or persons to cast 20% or more of the votes entitled to 
be voted at any meeting to elect directors, Mr. Tiede shall have the right to terminate the employment 
agreement and receive severance pay equal to the base salary and a bonus equal to 50% of the salary for 
the remainder of the employment term or two years, whichever is longer.  In addition, if the change of 
control event results in our shareholders exchanging their shares for stock or other consideration, Mr. 
Tiede shall receive an amount equal to the per share price paid to the shareholders less the pre-
announcement price multiplied by 50,000. 

In September 2008, we and Mr. Solomon entered into an employment agreement covering Mr. 
Solomon’s employment for a term commencing upon the execution thereof and continuing until 
December 31, 2011.  The contract continues for additional terms of one year each until terminated by us.  
The agreement calls for payment of a gross annual salary of not less than $225,000, payable in equal bi-
weekly installments for the year ended December 31, 2008, subject to such increases as the board of 
directors may approve.  The employment agreement further provides that Mr. Solomon shall receive a 
performance bonus on an annual basis equal to up to 100% of his base salary for the fiscal year then 
ended, the exact percentage to be determined in the sole discretion of the board of directors (or the 
compensation committee thereof) based upon an evaluation of the performance of Mr. Solomon during 
the previous fiscal year.  The agreement also provides for participation in our stock option plan, the 
payment of severance pay, and other standard benefits such as vacation, participation in our other benefit 
plans and reimbursement for necessary and reasonable business expenses.  In the event of a change in 
control of the company, defined as the purchase of shares of our capital stock enabling any person or 
persons to cast 20% or more of the votes entitled to be voted at any meeting to elect directors, Mr. 
Solomon shall have the right to terminate the employment agreement and receive severance pay equal to 
the base salary and a bonus equal to 50% of the salary for the remainder of the employment term or two 
years, whichever is longer.  In addition, if the change of control event results in our shareholders 
exchanging their shares for stock or other consideration, Mr. Solomon shall receive an amount equal to 
the per share price paid to the shareholders less the pre-announcement price multiplied by 50,000. 

Stock Option Plan 

 Our 2008 Plan and long-term incentive plan provide for the granting of equity based 
compensation to employees, directors and consultants.  Under the 2008 Plan, we may issue up to 
4,000,000 shares of our common stock, of which we have granted a total of 550,000 restricted stock units 
to our directors.  Under the terms of our long-term incentive plan, options have been granted to acquire 
approximately 4,822,000 shares. 

 The purpose of the 2008 Plan and our long-term incentive plan is to advance the interests of our 
shareholders by enhancing our ability to attract, retain and motivate persons who are expected to make 
important contributions to us by providing them with both equity ownership opportunities and 
performance-based incentives intended to align their interests with those of our shareholders.  These plans 
are designed to provide us with flexibility to select from among various equity-based compensation 
methods, and to be able to address changing accounting and tax rules and corporate governance practices 
by optimally utilizing stock options and shares of our common stock. 

Compensation Committee Report 

 The compensation committee has reviewed and discussed the compensation discussion and 
analysis required by Item 402(b) of Regulation S-K with management and, based on such review and 
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discussions, the compensation committee recommended to the board that the compensation discussion 
and analysis be included in this Proxy Statement. 

SUBMITTED BY THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS: 

Kirby Cochran William Davidson Richard Benowitz 

Compensation Committee Interlocks and Insider Participation in Compensation Decisions 

 None of our executive officers served as a member of the compensation committee or as a 
director of any other company, one of whose executive officers served as a member of the compensation 
committee of the board or as a director of ours during 2008.  
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Summary Compensation Table 

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

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

Name and 
Principal Position Year 

Salary 
($) 

Bonus 
($) 

Option  
Awards 
($)(1) 

Restricted 
Stock Unit 

Awards 
($) 

All Other 
Compensati

on 
($)(2) 

      Total 
        ($) 

        

Rodney M. Tiede 
President & Chief 
Executive Officer 
 

  2008  

  2007 

  2006 

$248,835 

  149,986 

  120,000 

$150,000 

  200,000 

- 

-- 

$ 4,265 

23,449 

 

 $6,889 

  6,889 

  4,800 

    $405,724 

      361,140 

      148,249 

Reed L. Benson 
Secretary, General 
Counsel & Chief 
Financial Officer (3) 

 

James E. Solomon 
Chief Financial Officer 
and Secretary (4) 

 

2008 

2007 

  2006 

 

 

  2008 

  149,666 

  125,643 

    84,000 

 

 

    56,358 

  120,000 

  200,000 

-- 

 

 

-- 

-- 

26,780 

65,149 

 

 

 

 

 

 

 

 

$480,000 

  2,818 

  2,818 

  2,727 

 

 

-- 

      272,484 

      355,241 

      151,876 

 

 

      536,358 

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

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

 
(3) Mr. Benson became chief financial officer effective December 28, 2006 and resigned from all 

company positions effective September 19, 2008.  The amounts for 2008 do not reflect consulting 
fees paid to Mr. Benson for services rendered to the company as an advisor after September 19, 2008.   

 
(4) Effective September 19, 2008, Mr. Solomon became chief financial officer and secretary.  Mr. 

Solomon received a total of 200,000 restricted stock units for 2008, the dollar amount of which is 
reflected in column (f) above.  The amount in column (f) for Mr. Solomon reflects the dollar amount 
recognized for financial statement reporting purposes for the year ended December 31, 2008, in 
accordance with FAS 123(R), of restricted stock units granted in such year. In addition to the amounts 
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listed in the table above, Mr. Solomon also received compensation from the company in his capacity 
as a member of the board.  See “Director Summary Compensation Table.” 

 
Mr. Benson’s termination from the company on September 19, 2008 resulted from an incident 

involving the Comisión Nacional del Mercado de Valores of Spain, or the CNMV, a summary of which 
follows.  On June 21, 2004, the CNMV issued a warning to the public under the protection of Article 64.7 
of the Spanish Securities Market Act regarding the alleged securities violations of Carlton Birtal Financial 
Advisory, S.L., a foreign entity of which Mr. Benson was named as a director.  The CNMV warning 
indicates that on June 17, 2004, the CNMV requested that Carlton Birtal terminate all investment services 
until first obtaining the mandatory authorization from the CNMV.  On February 20, 2006, the CNMV 
imposed civil sanctions against Carlton Birtal, Mr. Benson and another director in the amount of 300,506 
Euros.  We have learned that counsel for Carlton Birtal, Mr. Benson and the other director appealed the 
CNMV action to the relevant Spanish court in June 2005 and that such appeal is still pending.  Therefore, 
we understand that a final outcome of the matter has not yet been determined and that it is possible the 
sanctions may be reversed, suspended or vacated.   

We became aware of the CNMV matter in September 2008.  Mr. Benson maintains, although he was 
named a director of Carlton Birtal, that he had no involvement in any business or affairs of Carlton Birtal 
and that he relied on a business colleague and attorney to manage all operations, compliance matters and 
other business affairs of Carlton Birtal.  Mr. Benson also maintains he tendered his resignation as a 
director of Carlton Birtal in December 2003, but that such resignation was never recorded or reflected in 
any filing with the CNMV or other Spanish authority.   

At the time of the CNMV warning and until Mr. Benson’s resignation, Mr. Benson served as a 
director and/or executive officer of our company.  Because we were unaware of the CNMV matter prior 
to September 2008, we did not include any information regarding the CNMV matter with respect to Mr. 
Benson in any of our prior SEC filings or registration statements.  As indicated above, although the 
appeal is still pending in a Spanish court, both Mr. Benson and our board determined that it was best for 
the company that Mr. Benson terminate all positions with the company at that time.   
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Other Compensation 

 We do not have any non-qualified deferred compensation plan. 
 
Outstanding Equity Awards at Fiscal Year-End  

 Option Awards Stock Awards 

Name 

Number of 
Securities 

Underlying 
Unexercised 
Options (#) 
Exercisable 

Number of 
Securities 

Underlying 
Unexercised 
Options (#) 

Unexercisable  
 

Option 
Exercise 

Price 
($) 

Option 
Expiration 

Date 

Number of 
Shares or 
Units of 

Stock that 
have not 
Vested 

(#) 

Market 
Value of 
shares or 
Units of 

Stock that 
have not 
Vested 

($) 

Number of 
Unearned 

shares, units 
or other 

rights that 
have not 
vested 

 

Market or 
payout value 
of unearned 
shares, units 

or other 
rights that 
have not 
vested 

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

Rodney 
M. Tiede 50,000 -- 2.25 04/28/2014     

James E. 
Solomon 

75,000 

25,000 

-- 

 

 

2.25 

1.17 

 

 
09/15/2015 
12/27/2016 

 

    

Grants of Plan-Based Awards 

Name Grant 
Date 

All Other 
Stock Awards: 

Number of 
Shares of 

Stock or Units  
(#) 

All Other 
Option 

Awards: 
Number of 
Securities 

Underlying 
Options  

(#) 

Exercise or 
Base Price of 

Option Awards 
($/Sh) 

Grant Date Fair 
Value of Stock 

and Option 
Awards 

 

(a) (b) (c)(1) (d) (e) (f) 

Rodney M. 
Tiede 

     

James E 
Solomon 

10/29/2009 200,000   $480,000 

(1) Mr. Solomon was granted 200,000 restricted stock units or RSUs at the time he 
became the chief financial officer and he was granted an additional 50,000 RSU’s relative to 
his being an independent board member before he became our chief financial officer, all 
which were immediately vested. The RSU’s are settled by the issuance of one share of our 
common stock for each RSU granted and are settled only upon Mr. Solomon’s retirement 
from the Board of Directors. 

Options Exercise and Stock Vested Table 
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 The named executive officers did not exercise any stock options during the year ended December 31, 
2008 and were granted no stock awards which were not vested.  

 Option Awards Stock Awards 

(1) 

Name Number of Shares 
Acquired on Exercise 

(#) 

Value Realized on 
Exercise 

($) 

Number of Shares 
Acquired on Vesting 

(#) 

Value Realized on 
Vesting 

($) 

( a ) ( b ) ( c ) ( d ) ( e ) 

Rodney M. 
Tiede 

    

James E 
Solomon 

  200,000 480,000 

(1) Mr. Solomon was granted 200,000 RSU’s, which were immediately vested.  The 
RSU’s are settled by the issuance of one share of our common stock for each RSU granted and 
are settled only upon Mr. Solomon’s retirement from the Board of Directors. 

Potential Payments Upon Termination or Change of Control 

 The amount of compensation payable to the named executive officers upon voluntary 
termination, retirement, involuntary not-for-cause termination, termination following a change of control 
and in the event of disability or death of the executive is shown below. The amounts shown assume that 
such termination was effective as of December 31, 2008, and thus includes amounts earned through such 
time and are estimates of the amounts which would be paid out to the executives upon their termination. 
The actual amounts to be paid out can only be determined at the time of such executive’s separation. 

Payments Made Upon Termination 

 Regardless of the manner in which a named executive officer’s employment is terminated, he is 
entitled to receive amounts earned during his term of employment.  Such amounts include: 

• salary; 

• grants under our stock option and equity plans, subject to the vesting and other terms 
applicable to such grants; 

• amounts contributed and vested under our 401(k) plan; and 

• unused vacation pay. 

Payments Made Upon Death or Disability 
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 In the event of the death or disability of a named executive officer, in addition to the benefits 
listed under the headings “Payments Made Upon Termination”, the named executive officers will receive 
benefits under any group life or disability insurance plan, as appropriate, we may have in effect from time 
to time.  We currently maintain a group term life insurance plan that generally pays a death benefit equal 
to two times base salary up to a maximum of $250,000. 

Payments Made Upon a Change of Control 

If there is a change of control, which is defined as the purchase of shares of capital stock of the 
company enabling any person or persons to cast 20% or more of the votes entitled to be voted at any 
meeting to elect directors, Mr. Tiede and/or Mr. Solomon may elect to terminate employment and would 
receive under the terms of their employment agreements: 

• a lump sum severance payment of the sum of base salary plus 50% thereof; 

• any bonus compensation earned, if any; and 

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

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

Non-compete Agreement 

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

Director Compensation 

 We use a combination of cash and stock-based incentive compensation to attract and retain 
qualified candidates to serve on the board.  In setting director compensation, we consider the significant 
amount of time that directors expend in fulfilling their duties as well as the skill-level required by us of 
members of the board.  

 Our non-employee directors receive fees of $30,000 per year, paid quarterly, and an initial grant 
of stock options to purchase 100,000 shares (thereafter annual grants of 25,000 options or restricted stock 
units) of our common stock with an exercise price equal to the fair market value of the stock on the date 
of grant.  In addition, non-employee directors may be entitled to receive special awards of stock options 
from time to time as determined by the board.  In addition to the standard director compensation 
mentioned above, the chairman of the board and the chairman of each of the audit, compensation, and 
governance and nominating committees receive an annual fee of $12,500 for serving in such capacities. In 
addition, board members receive $2,000 for each board meeting attended, $1,000 for each telephonic 
board meeting, $1,000 for each committee meeting attended and $500 for each telephonic committee 
attended.  Directors who are employees of Broadcast International receive no additional compensation for 
serving as directors. All stock options granted to outside directors are immediately exercisable and expire 
ten years from the date of grant.  All restricted stock units granted to outside directors are immediately 
vested and are settled by the issuance of our common stock upon their respective retirements from the 
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Board of Directors.   Directors are reimbursed for ordinary expenses incurred in connection with 
attending board and committee meetings.  In light of current economic conditions, the directors have 
voluntarily deferred 25% of their 2009 compensation until monthly revenues exceed expenses or 
additional capital is raised. 

Director Summary Compensation Table 

 The table below summarizes the compensation paid by us to our directors for the fiscal year 
ended December 31, 2008. 

(a) (b) (c) (d) (e) 

Name 

Fees Earned or 
Paid in Cash 

($) 

Options 
Awards 

($) 

 
 

Restricted 
Stock Units 

($)(1) 
Total 

($) 
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 for each director the dollar amount recognized for financial 
statement reporting purposes for the year ended December 31, 2008, in accordance with FAS 123(R), 
of restricted stock units granted in 2008.  For information and assumptions related to the calculation 
of these amounts, see Note 2 (stock compensation) of the notes to audited financial statements 
included in the accompanying Annual Report on Form 10-K.  For the year ended December 31, 2008,  
the directors received an annual grant of 25,000 restricted stock units.  In January, 2009, the non 
employee directors received an additional grant of 25,000 restricted stock units in satisfaction of the 
directors annual equity grant for 2007, which had not been granted, but the expense for which was 
accrued in 2008. 

(2) The amount shown in column (d) for Mr. Davidson reflects the one-time grant of 100,000 restricted 
stock units, which grant was in addition to the 25,000 restricted stock units received by all directors. 

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

(4) The amount shown in column (d) for Mr. Solomon reflects 50,000 restricted stock units granted to 
Mr. Solomon for his service as a director, but does not include 200,000 restricted stock units granted 
to him incident to his becoming our chief financial officer, which units are reflected in the Summary 
Compensation Table for Mr. Solomon as an executive officer.  None of the amounts included in the 
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table above for Mr. Solomon as a director are reflected in the Summary Compensation Table for 
amounts paid to Mr. Solomon as an executive officer.  After becoming chief financial officer on 
September 19, 2008, Mr. Solomon will receive no compensation for serving as a director in 2009, but 
will be compensated in his capacity as our chief financial officer and secretary.  

   

RELATED PARTY TRANSACTIONS 

 Applicable SEC rules require that we make certain disclosures regarding the independence of our 
directors pursuant to either the New York Stock Exchange or Nasdaq Stock Market rules governing 
independent board members.  In determining whether our directors and director nominees are considered 
to be independent, we have adopted the definition of independence as contained in the listing standards of 
the Nasdaq Stock Market.  The board has determined that all of our current directors are independent in 
accordance with such standards, except for Rodney M. Tiede, our president and chief executive officer, 
and James E. Solomon, our chief financial officer and secretary.  For a description of certain factors 
considered by the board in making its determination of independence, see the discussion included in 
“Board and Committee Matters” under Proposal No. 1 – Election of Directors. 

 For a description of our policies and procedures related to the review, approval or ratification of 
related person transactions, see “Conflict of Interest Policy” under Proposal No. 1 – Election of Directors. 

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE 

Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers and directors 
and persons who beneficially own more than 10% of our common stock to file initial reports of beneficial 
ownership and reports of changes in beneficial ownership with the SEC.  Such persons are required by 
SEC regulations to furnish us with copies of all Section 16(a) forms filed by such person.   

 To our knowledge, based solely on our review of such forms furnished to us, during the year 
ended December 31, 2008, our directors, executive officers 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 proxy materials for an annual meeting so long as 
they are provided to us on a timely basis and satisfy the other conditions set forth in applicable SEC rules.  
For a stockholder proposal to be included in our proxy materials for the 2010 Annual Meeting of 
Stockholders, the proposal must be received at our principal executive offices, addressed to the Secretary, 
not later than the close of business on December 31, 2009. 

STOCKHOLDERS SHARING THE SAME ADDRESS 

If you are a beneficial owner of our common stock who receives proxy materials through 
Broadridge Financial Solutions, Inc., or Broadridge, and you share the same address with other beneficial 
owners, you may receive fewer proxy statements and annual reports than the number of beneficial owners 
at that address.  In December 2000, the SEC adopted new rules that permit Broadridge to satisfy the 
delivery requirements for proxy statements and annual reports with respect to two or more beneficial 
owners sharing the same address by delivering a single copy of the Proxy Statement and annual report to 
the address.  This process is known as “householding” and helps to reduce printing costs and postage fees 
and helps to protect the environment.   
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If, at any time, you no longer wish to participate in householding, and would prefer to receive a 
separate Proxy Statement and annual report, you may write or call our Investor Relations Department at 
7050 South Union Park Center, Suite 600, Midvale, Utah  84047, (801) 562-2252.  Broadcast 
International will deliver promptly upon written or oral request to the Investor Relations Department a 
separate copy of the Proxy Statement and annual report to any beneficial owner of our common stock at a 
shared address to which a single copy of either of those documents was delivered.  You may also access 
Broadcast International’s Proxy Statement and annual report on our website at www.brin.com. 

OTHER MATTERS 

The board of directors knows of no other matters that will be presented for consideration at the 
meeting.  If any other matters are properly brought before the meeting, it is the intention of the persons 
named in the accompanying proxy to vote on such matters in accordance with their best judgment.   

By Order of the Board of Directors, 
 
/s/ 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 incentives to attract, retain and motivate eligible 
persons whose present and potential contributions are important to the success of the Company, and any 
Parents and Subsidiaries that exist now or in the future, by offering them an opportunity to participate in 
the Company’s future performance through the grant of Awards.  Capitalized terms not defined elsewhere 
in the text are defined in Section 27.   

2. SHARES SUBJECT TO THE PLAN.   

2.1 Number of Shares Available.  Subject to Sections 2.5 and 21 and any other applicable 
provisions hereof, the total number of Shares reserved and available for grant and issuance pursuant to 
this Plan is 4,000,000.  The Company may issue Shares that are authorized but unissued shares pursuant 
to the Awards granted under the Plan.   

2.2 Lapsed, Returned Awards.  Shares subject to Awards, and Shares issued upon exercise of 
Awards, will again be available for grant and issuance in connection with subsequent Awards under this 
Plan to the extent such Shares: (i) are subject to issuance upon exercise of an Option or SAR granted 
under this Plan but which cease to be subject to the Option or SAR for any reason other than exercise of 
the Option or SAR; (ii) are subject to Awards granted under this Plan that are forfeited or are repurchased 
by the Company at the original issue price; (iii) are subject to Awards granted under this Plan that 
otherwise terminate without such Shares being issued; or (iv) are surrendered pursuant to an Exchange 
Program.  Shares used to pay the exercise price of an Award or to satisfy the tax withholding obligations 
related to an Award will become available for future grant or sale under the Plan.  To the extent an Award 
under the Plan is paid out in cash rather than Shares, such cash payment will not result in reducing the 
number of Shares available for issuance under the Plan.   

2.3 Minimum Share Reserve.  At all times the Company shall reserve and keep available a 
sufficient number of Shares as shall be required to satisfy the requirements of all outstanding Awards 
granted under this Plan and all other outstanding but unvested Awards granted under this Plan.   

2.4 Limitations.  No more than 3,000,000 Shares shall be issued pursuant to the exercise of ISOs.   

2.5 Adjustment of Shares.  If the number of outstanding Shares is changed by a stock dividend, 
recapitalization, stock split, reverse stock split, subdivision, combination, reclassification or similar 
change in the capital structure of the Company, without consideration, then (a) the number of Shares 
reserved for issuance and future grant under the Plan set forth in Section 2.1, (b) the Exercise Prices of 
and number of Shares subject to outstanding Options and SARs, (c) the number of Shares subject to other 
outstanding Awards, (d) the maximum number of shares that may be issued as ISOs set forth in Section 
2.4, and (e) the maximum number of Shares that may be issued to an individual or to a new Employee in 
any one calendar year set forth in Section 3, shall be proportionately adjusted, subject to any required 
action by the Board or the stockholders of the Company and in compliance with applicable securities 
laws; provided that fractions of a Share will not be issued.   
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3. ELIGIBILITY .  ISOs may be granted only to Employees.  All other Awards may be granted to 
Employees, Consultants, Directors and Outside Directors of the Company or any Parent or Subsidiary of 
the Company; provided such Consultants, Directors and Outside Directors render bona fide services not 
in connection with the offer and sale of securities in a capital-raising transaction. 

4. ADMINISTRATION .   

4.1 Committee Composition; Authority.  This Plan will be administered by the Committee or by 
the Board acting as the Committee.  Subject to the general purposes, terms and conditions of this Plan, 
and to the direction of the Board, the Committee will have full power to implement and carry out this 
Plan.  The Committee will have the authority to:  

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

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

(c) select persons to receive Awards;  

(d) determine the form and terms and conditions, not inconsistent with the terms of the Plan, 
of any Award granted hereunder.  Such terms and conditions include, but are not limited to, the exercise 
price, the time or times when Awards may be exercised (which may be based on performance criteria), 
any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any 
Award or the Shares relating thereto, based in each case on such factors as the Committee will determine;  

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

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

(g) determine whether Awards will be granted singly, in combination with, in tandem with, 
in replacement of, or as alternatives to, other Awards under this Plan or any other incentive or 
compensation plan of the Company or any Parent or Subsidiary of the Company;  

(h) grant waivers of Plan or Award conditions;  

(i) determine the vesting, exercisability and payment of Awards;  

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

(k) determine whether an Award has been earned;  

(l) determine the terms and conditions of any, and to institute any Exchange Program;  

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

(n) adjust Performance Factors to take into account changes in law and accounting or tax 
rules as the Committee deems necessary or appropriate to reflect the impact of extraordinary or unusual 
items, events or circumstances to avoid windfalls or hardships provided that such adjustments are 
consistent with the regulations promulgated under Section 162(m) of the Code with respect to persons 
whose compensation is subject to Section 162(m) of the Code; and  
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(o) make all other determinations necessary or advisable for the administration of this Plan.   

4.2 Committee Interpretation and Discretion.  Any determination made by the Committee with 
respect to any Award shall be made in its sole discretion at the time of grant of the Award or, unless in 
contravention of any express term of the Plan or Award, at any later time, and such determination shall be 
final and binding on the Company and all persons having an interest in any Award under the Plan.  Any 
dispute regarding the interpretation of the Plan or any Award Agreement shall be submitted by the 
Participant or Company to the Committee for review.  The resolution of such a dispute by the Committee 
shall be final and binding on the Company and the Participant.  The Committee may delegate to one or 
more executive officers the authority to review and resolve disputes with respect to Awards held by 
Participants who are not Insiders, and such resolution shall be final and binding on the Company and the 
Participant.   

4.3 Section 162(m) of the Code and Section 16 of the Exchange Act.  When necessary or 
desirable for an Award to qualify as “performance-based compensation” under Section 162(m) of the 
Code the Committee shall include at least two persons who are “outside directors” (as defined under 
Section 162(m) of the Code) and at least two (or a majority if more than two then serve on the 
Committee) such “outside directors” shall approve the grant of such Award and timely determine (as 
applicable) the Performance Period and any Performance Factors upon which vesting or settlement of any 
portion of such Award is to be subject.  When required by Section 162(m) of the Code, prior to settlement 
of any such Award at least two (or a majority if more than two then serve on the Committee) such 
“outside directors” then serving on the Committee shall determine and certify in writing the extent to 
which such Performance Factors have been timely achieved and the extent to which the Shares subject to 
such Award have thereby been earned.  Awards granted to Insiders must be approved by two or more 
“non-employee directors” (as defined in the regulations promulgated under Section 16 of the Exchange 
Act).   

5. OPTIONS.  The Committee may grant Options to Participants and will determine whether such 
Options will be Incentive Stock Options within the meaning of the Code (“ISOs”) or Nonqualified Stock 
Options (“NQSOs”), the number of Shares subject to the Option, the Exercise Price of the Option, the 
period during which the Option may be exercised, and all other terms and conditions of the Option, 
subject to the following:  

5.1 Option Grant.  Each Option granted under this Plan will identify the Option as an ISO or an 
NQSO.  An Option may be, but need not be, awarded upon satisfaction of such Performance Factors 
during any Performance Period as are set out in advance in the Participant’s individual Award Agreement.  
If the Option is being earned upon the satisfaction of Performance Factors, then the Committee will:  
(x) determine the nature, length and starting date of any Performance Period for each Option; and 
(y) select from among the Performance Factors to be used to measure the performance, if any.  
Performance Periods may overlap and Participants may participate simultaneously with respect to Options 
that are subject to different performance goals and other criteria.   

5.2 Date of Grant.  The date of grant of an Option will be the date on which the Committee makes 
the determination to grant such Option, or a specified future date.  The Award Agreement and a copy of 
this Plan will be delivered to the Participant within a reasonable time after the granting of the Option.   

5.3 Exercise Period.  Options may be exercisable within the times or upon the conditions as set 
forth in the Award Agreement governing such Option; provided, however, that no Option will be 
exercisable after the expiration of ten (10) years from the date the Option is granted; and provided further 
that no ISO granted to a person who, at the time the ISO is granted, directly or by attribution owns more 
than ten percent (10%) of the total combined voting power of all classes of stock of the Company or of 
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any Parent or Subsidiary of the Company (“Ten Percent Stockholder”) will be exercisable after the 
expiration of five (5) years from the date the ISO is granted.  The Committee also may provide for 
Options to become exercisable at one time or from time to time, periodically or otherwise, in such number 
of Shares or percentage of Shares as the Committee determines.   

5.4 Exercise Price.  The Exercise Price of an Option will be determined by the Committee when 
the Option is granted; provided that: (i) the Exercise Price of an ISO will be not less than one hundred 
percent (100%) of the Fair Market Value of the Shares on the date of grant and (ii) the Exercise Price of 
any ISO granted to a Ten Percent Stockholder will not be less than one hundred ten percent (110%) of the 
Fair Market Value of the Shares on the date of grant.  Payment for the Shares purchased may be made in 
accordance with Section 11.  The Exercise Price of a NQSO may not be less than one hundred percent 
(100%) of the Fair Market Value per Share on the date of grant.   

5.5 Method of Exercise.  Any Option granted hereunder will be exercisable according to the 
terms of the Plan and at such times and under such conditions as determined by the Committee and set 
forth in the Award Agreement.  An Option may not be exercised for a fraction of a Share.  An Option will 
be deemed exercised when the Company receives: (i) notice of exercise (in such form as the Committee 
may specify from time to time) from the person entitled to exercise the Option, and (ii) full payment for 
the Shares with respect to which the Option is exercised (together with applicable withholding taxes).  
Full payment may consist of any consideration and method of payment authorized by the Committee and 
permitted by the Award Agreement and the Plan.  Shares issued upon exercise of an Option will be issued 
in the name of the Participant.  Until the Shares are issued (as evidenced by the appropriate entry on the 
books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive 
dividends or any other rights as a stockholder will exist with respect to the Shares, notwithstanding the 
exercise of the Option.  The Company will issue (or cause to be issued) such Shares promptly after the 
Option is exercised.  No adjustment will be made for a dividend or other right for which the record date is 
prior to the date the Shares are issued, except as provided in Section 2.5 of the Plan.  Exercising an 
Option in any manner will decrease the number of Shares thereafter available, both for purposes of the 
Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.   

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

(a) If the Participant is Terminated for any reason except for the Participant’s death or 
Disability, then the Participant may exercise such Participant’s Options only to the extent that such 
Options would have been exercisable by the Participant on the Termination Date no later than three (3) 
months after the Termination Date (or such shorter time period or longer time period not exceeding five 
(5) years as may be determined by the Committee, with any exercise beyond three (3) months after the 
Termination Date deemed to be an NQSO), but in any event no later than the expiration date of the 
Options.   

(b) If the Participant is Terminated because of the Participant’s death (or the Participant dies 
within three (3) months after a Termination), then the Participant’s Options may be exercised only to the 
extent that such Options would have been exercisable by the Participant on the Termination Date and 
must be exercised by the Participant’s legal representative, or authorized assignee, no later than twelve 
(12) months after the Termination Date (or such shorter time period or longer time period not exceeding 
five (5) years as may be determined by the Committee), but in any event no later than the expiration date 
of the Options.   

(c) If the Participant is Terminated because of the Participant’s Disability, then the 
Participant’s Options may be exercised only to the extent that such Options would have been exercisable 
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by the Participant on the Termination Date and must be exercised by the Participant (or the Participant’s 
legal representative or authorized assignee) no later than twelve (12) months after the Termination Date 
(with any exercise beyond (a) three (3) months after the Termination Date when the Termination is for a 
Disability that is not a “permanent and total disability” as defined in Section 22(e)(3) of the Code, or (b) 
twelve (12) months after the Termination Date when the Termination is for a Disability that is a 
“permanent and total disability” as defined in Section 22(e)(3) of the Code, deemed to be exercise of an 
NQSO), but in any event no later than the expiration date of the Options.   

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

5.8 Limitations on ISOs.  With respect to Awards granted as ISOs, to the extent that the aggregate 
Fair Market Value of the Shares with respect to which such ISOs are exercisable for the first time by the 
Participant during any calendar year (under all plans of the Company and any Parent or Subsidiary) 
exceeds one hundred thousand dollars ($100,000), such Options will be treated as NQSOs.  For purposes 
of this Section 5.8, ISOs will be taken into account in the order in which they were granted.  The Fair 
Market Value of the Shares will be determined as of the time the Option with respect to such Shares is 
granted.  In the event that the Code or the regulations promulgated thereunder are amended after the 
Effective Date to provide for a different limit on the Fair Market Value of Shares permitted to be subject 
to ISOs, such different limit will be automatically incorporated herein and will apply to any Options 
granted after the effective date of such amendment.   

5.9 Modification, Extension or Renewal.  The Committee may modify, extend or renew 
outstanding Options and authorize the grant of new Options in substitution therefor, provided that any 
such action may not, without the written consent of a Participant, impair any of such Participant’s rights 
under any Option previously granted.  Any outstanding ISO that is modified, extended, renewed or 
otherwise altered will be treated in accordance with Section 424(h) of the Code.  Subject to Section 18 of 
this Plan, by written notice to affected Participants, the Committee may reduce the Exercise Price of 
outstanding Options without the consent of such Participants; provided, however, that the Exercise Price 
may not be reduced below the Fair Market Value on the date the action is taken to reduce the Exercise 
Price.   

5.10 No Disqualification.  Notwithstanding any other provision in this Plan, no term of this Plan 
relating to ISOs will be interpreted, amended or altered, nor will any discretion or authority granted under 
this Plan be exercised, so as to disqualify this Plan under Section 422 of the Code or, without the consent 
of the Participant affected, to disqualify any ISO under Section 422 of the Code  

5.11 Termination of Participant.  Except as may be set forth in the Participant’s Award 
Agreement, vesting ceases on such Participant’s Termination Date (unless determined otherwise by the 
Committee).   

6. RESTRICTED STOCK AWARDS . 

6.1 Awards of Restricted Stock.  A Restricted Stock Award is an offer by the Company to sell to 
a Participant Shares that are subject to restrictions (“Restricted Stock”).  The Committee will determine to 
whom an offer will be made, the number of Shares the Participant may purchase, the Purchase Price, the 
restrictions under which the Shares will be subject and all other terms and conditions of the Restricted 
Stock Award, subject to the Plan.   
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6.2 Restricted Stock Purchase Agreement.  All purchases under a Restricted Stock Award will be 
evidenced by an Award Agreement.  Except as may otherwise be provided in an Award Agreement, a 
Participant accepts a Restricted Stock Award by signing and delivering to the Company an Award 
Agreement with full payment of the Purchase Price, within thirty (30) days from the date the Award 
Agreement was delivered to the Participant.  If the Participant does not accept such Award within thirty 
(30) days, then the offer of such Restricted Stock Award will terminate, unless the Committee determines 
otherwise.   

6.3 Purchase Price.  The Purchase Price for a Restricted Stock Award will be determined by the 
Committee and may be less than Fair Market Value on the date the Restricted Stock Award is granted.  
Payment of the Purchase Price must be made in accordance with Section 11 of the Plan, and the Award 
Agreement.   

6.4 Terms of Restricted Stock Awards.  Restricted Stock Awards will be subject to such 
restrictions as the Committee may impose or are required by law.  These restrictions may be based on 
completion of a specified number of years of service with the Company or upon completion of 
Performance Factors, if any, during any Performance Period as set out in advance in the Participant’s 
Award Agreement.  Prior to the grant of a Restricted Stock Award, the Committee shall: (a) determine the 
nature, length and starting date of any Performance Period for the Restricted Stock Award; (b) select from 
among the Performance Factors to be used to measure performance goals, if any; and (c) determine the 
number of Shares that may be awarded to the Participant.  Performance Periods may overlap and a 
Participant may participate simultaneously with respect to Restricted Stock Awards that are subject to 
different Performance Periods and having different performance goals and other criteria.   

6.5 Termination of Participant.  Except as may be set forth in the Participant’s Award Agreement, 
vesting ceases on such Participant’s Termination Date (unless determined otherwise by the Committee).   

7. STOCK BONUS AWARDS. 

7.1 Awards of Stock Bonuses.  A Stock Bonus Award is an award to an eligible person of Shares 
(which may consist of Restricted Stock or Restricted Stock Units) for services to be rendered or for past 
services already rendered to the Company or any Parent or Subsidiary.  All Stock Bonus Awards shall be 
made pursuant to an Award Agreement.  No payment from the Participant will be required for Shares 
awarded pursuant to a Stock Bonus Award.   

7.2 Terms of Stock Bonus Awards.  The Committee will determine the number of Shares to be 
awarded to the Participant under a Stock Bonus Award and any restrictions thereon.  These restrictions 
may be based upon completion of a specified number of years of service with the Company or upon 
satisfaction of performance goals based on Performance Factors during any Performance Period as set out 
in advance in the Participant’s Stock Bonus Agreement.  Prior to the grant of any Stock Bonus Award the 
Committee shall: (a) determine the nature, length and starting date of any Performance Period for the 
Stock Bonus Award; (b) select from among the Performance Factors to be used to measure performance 
goals; and (c) determine the number of Shares that may be awarded to the Participant.  Performance 
Periods may overlap and a Participant may participate simultaneously with respect to Stock Bonus 
Awards that are subject to different Performance Periods and different performance goals and other 
criteria.   

7.3 Form of Payment to Participant.  Payment may be made in the form of cash, whole Shares, or 
a combination thereof, based on the Fair Market Value of the Shares earned under a Stock Bonus Award 
on the date of payment, as determined in the sole discretion of the Committee.   
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7.4 Termination of Participation.  Except as may be set forth in the Participant’s Award 
Agreement, vesting ceases on such Participant’s Termination 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 consist of Restricted Stock), having a value equal to (a) the 
difference between the Fair Market Value on the date of exercise over the Exercise Price multiplied by (b) 
the number of Shares with respect to which the SAR is being settled (subject to any maximum number of 
Shares that may be issuable as specified in an Award Agreement).  All SARs shall be made pursuant to an 
Award Agreement.   

8.2 Terms of SARs.  The Committee will determine the terms of each SAR including, without 
limitation: (a) the number of Shares subject to the SAR; (b) the Exercise Price and the time or times 
during which the SAR may be settled; (c) the consideration to be distributed on settlement of the SAR; 
and (d) the effect of the Participant’s Termination on each SAR.  The Exercise Price of the SAR will be 
determined by the Committee when the SAR is granted, and may not be less than Fair Market Value.  A 
SAR may be awarded upon satisfaction of Performance Factors, if any, during any Performance Period as 
are set out in advance in the Participant’s individual Award Agreement.  If the SAR is being earned upon 
the satisfaction of Performance Factors, then the Committee will: (x) determine the nature, length and 
starting date of any Performance Period for each SAR; and (y) select from among the Performance 
Factors to be used to measure the performance, if any.  Performance Periods may overlap and Participants 
may participate simultaneously with respect to SARs that are subject to different Performance Factors and 
other criteria.   

8.3 Exercise Period and Expiration Date.  A SAR will be exercisable within the times or upon the 
occurrence of events determined by the Committee and set forth in the Award Agreement governing such 
SAR.  The SAR Agreement shall set forth the expiration date; provided that no SAR will be exercisable 
after the expiration of ten (10) years from the date the SAR is granted.  The Committee may also provide 
for SARs to become exercisable at one time or from time to time, periodically or otherwise (including, 
without limitation, upon the attainment during a Performance Period of performance goals based on 
Performance Factors), in such number of Shares or percentage of the Shares subject to the SAR as the 
Committee determines.  Except as may be set forth in the Participant’s Award Agreement, vesting ceases 
on such Participant’s Termination Date (unless determined otherwise by the Committee).  
Notwithstanding the foregoing, the rules of Section 5.6 also will apply to SARs.   

8.4 Form of Settlement.  Upon exercise of a SAR, a Participant will be entitled to receive 
payment from the Company in an amount determined by multiplying (i) the difference between the Fair 
Market Value of a Share on the date of exercise over the Exercise Price; times (ii) the number of Shares 
with respect to which the SAR is exercised.  At the discretion of the Committee, the payment from the 
Company for the SAR exercise may be in cash, in Shares of equivalent value, or in some combination 
thereof.   

8.5 Termination of Participation.  Except as may be set forth in the Participant’s Award 
Agreement, vesting ceases on such Participant’s Termination Date (unless determined otherwise by the 
Committee).   
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9. RESTRICTED STOCK UNITS . 

9.1 Awards of Restricted Stock Units.  A Restricted Stock Unit (“RSU”) is an award to a 
Participant covering a number of Shares that may be settled in cash, or by issuance of those Shares (which 
may consist of Restricted Stock).  All RSUs shall be made pursuant to an Award Agreement.   

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

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

9.4 Termination of Participant.  Except as may be set forth in the Participant’s Award Agreement, 
vesting ceases on such Participant’s Termination Date (unless determined otherwise by the Committee).   

10. PERFORMANCE SHARES. 

10.1 Awards of Performance Shares.  A Performance Share Award is an award to a Participant 
denominated in Shares that may be settled in cash, or by issuance of those Shares (which may consist of 
Restricted Stock).  Grants of Performance Shares shall be made pursuant to an Award Agreement.   

10.2 Terms of Performance Shares.  The Committee will determine, and each Award Agreement 
shall set forth, the terms of each award of Performance Shares including, without limitation: (a) the 
number of Shares deemed subject to such Award; (b) the Performance Factors and Performance Period 
that shall determine the time and extent to which each award of Performance Shares shall be settled; (c) 
the consideration to be distributed on settlement, and the effect of the Participant’s Termination on each 
award of Performance Shares.  In establishing Performance Factors and the Performance Period the 
Committee will: (x) determine the nature, length and starting date of any Performance Period; (y) select 
from among the Performance Factors to be used; and (z) determine the number of Shares deemed subject 
to the award of Performance Shares.  Prior to settlement the Committee shall determine the extent to 
which Performance Shares have been earned.  Performance Periods may overlap and Participants may 
participate simultaneously with respect to Performance Shares that are subject to different Performance 
Periods and different performance goals and other criteria.   

10.3 Value, Earning and Timing of Performance Shares.  Each Performance Share will have an 
initial value equal to the Fair Market Value of a Share on the date of grant.  After the applicable 
Performance Period has ended, the holder of Performance Shares will be entitled to receive a payout of 
the number of Performance Shares earned by the Participant over the Performance Period, to be 
determined as a function of the extent to which the corresponding Performance Factors or other vesting 
provisions have been achieved.  The Committee, in its sole discretion, may pay earned Performance 
Shares in the form of cash, in Shares (which have an aggregate Fair Market Value equal to the value of 
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the earned Performance Shares at the close of the applicable Performance Period) or in a combination 
thereof.   

10.4 Termination of Participant.  Except as may be set forth in the Participant’s Award 
Agreement, vesting ceases on such Participant’s Termination Date (unless determined otherwise by the 
Committee).   

11. PAYMENT FOR SHARE PURCHASES.   

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

(a) by cancellation of indebtedness of the Company to the Participant;  

(b) by surrender of shares of the Company held by the Participant that have a Fair Market 
Value on the date of surrender equal to the aggregate exercise price of the Shares as to which said Award 
will be exercised or settled;  

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

(d) by consideration received by the Company pursuant to a broker-assisted and/or same day 
sale (or other) cashless exercise program implemented by the Company in connection with the Plan;  

(e) by any combination of the foregoing; or  

(f) by any other method of payment as is permitted by applicable law.   

12. GRANTS TO OUTSIDE DIRECTORS. 

12.1 Types of Awards.  Outside Directors are eligible to receive any type of Award offered under 
this Plan except ISOs.  Awards pursuant to this Section 12 may be automatically made pursuant to policy 
adopted by the Board, or made from time to time as determined in the discretion of the Board.   

12.2 Eligibility .  Awards pursuant to this Section 12 shall be granted only to Outside Directors.  
An Outside Director who is elected or re-elected as a member of the Board will be eligible to receive an 
Award under this Section 12.   

12.3 Vesting, Exercisability and Settlement.  Except as set forth in Section 21, Awards shall vest, 
become exercisable and be settled as determined by the Board.  With respect to Options and SARs, the 
exercise price granted to Outside Directors shall not be less than the Fair Market Value of the Shares at 
the time that such Option or SAR is granted.   

13. WITHHOLDING TAXES .   

13.1 Withholding Generally.  Whenever Shares are to be issued in satisfaction of Awards granted 
under this Plan, the Company may require the Participant to remit to the Company an amount sufficient to 
satisfy applicable federal, state, local and international withholding tax requirements prior to the delivery 
of Shares pursuant to exercise or settlement of any Award.  Whenever payments in satisfaction of Awards 
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granted under this Plan are to be made in cash, such payment will be net of an amount sufficient to satisfy 
applicable federal, state, local and international withholding tax requirements.   

13.2 Stock Withholding.  The Committee, in its sole discretion and pursuant to such procedures 
as it may specify from time to time, may require or permit a Participant to satisfy such tax withholding 
obligation, in whole or in part by (without limitation) (i) paying cash, (ii) electing to have the Company 
withhold otherwise deliverable cash or Shares having a Fair Market Value equal to the minimum statutory 
amount required to be withheld, or (iii) delivering to the Company already-owned Shares having a Fair 
Market Value equal to the minimum statutory amount required to be withheld.  The Fair Market Value of 
the Shares to be withheld or delivered will be determined as of the date that the taxes are required to be 
withheld.   

14. TRANSFERABILITY .  Unless determined otherwise by the Committee, an Award may not be sold, 
pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the 
laws of descent or distribution.  If the Committee makes an Award transferable, such Award will contain 
such additional terms and conditions as the Committee deems appropriate.  All Awards shall be 
exercisable: (i) during the Participant’s lifetime only by (A) the Participant, or (B) the Participant’s 
guardian or legal representative; and (ii) after the Participant’s death, by the legal representative of the 
Participant’s heirs or legatees  

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

15.1 Voting and Dividends.  No Participant will have any of the rights of a stockholder with 
respect to any Shares until the Shares are issued to the Participant.  After Shares are issued to the 
Participant, the Participant will be a stockholder and have all the rights of a stockholder with respect to 
such Shares, including the right to vote and receive all dividends or other distributions made or paid with 
respect to such Shares; provided, that if such Shares are Restricted Stock, then any new, additional or 
different securities the Participant may become entitled to receive with respect to such Shares by virtue of 
a stock dividend, stock split or any other change in the corporate or capital structure of the Company will 
be subject to the same restrictions as the Restricted Stock; provided, further, that the Participant will have 
no right to retain such stock dividends or stock distributions with respect to Shares that are repurchased at 
the Participant’s Purchase Price or Exercise Price, as the case may be, pursuant to Section 15.2.   

15.2 Restrictions on Shares.  At the discretion of the Committee, the Company may reserve to 
itself and/or its assignee(s) a right to repurchase (a “Right of Repurchase”) a portion of any or all 
Unvested Shares held by a Participant following such Participant’s Termination at any time within ninety 
(90) days after the later of the Participant’s Termination Date and the date the Participant purchases 
Shares under this Plan, for cash and/or cancellation of purchase money indebtedness, at the Participant’s 
Purchase Price or Exercise Price, as the case may be.   

16. CERTIFICATES .  All certificates for Shares or other securities delivered under this Plan will be 
subject to such stock transfer orders, legends and other restrictions as the Committee may deem necessary 
or advisable, including restrictions under any applicable federal, state or foreign securities law, or any 
rules, regulations and other requirements of the SEC or any stock exchange upon which the Shares may 
be listed or quoted.   

17. ESCROW; PLEDGE OF SHARES.  To enforce any restrictions on a Participant’s Shares, the 
Committee may require the Participant to deposit all certificates representing Shares, together with stock 
powers or other instruments of transfer approved by the Committee, appropriately endorsed in blank, with 
the Company or an agent designated by the Company to hold in escrow until such restrictions have lapsed 
or terminated, and the Committee may cause a legend or legends referencing such restrictions to be 
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placed on the certificates.  Any Participant who is permitted to execute a promissory note as partial or full 
consideration for the purchase of Shares under this Plan will be required to pledge and deposit with the 
Company all or part of the Shares so purchased as collateral to secure the payment of the Participant’s 
obligation to the Company under the promissory note; provided, however, that the Committee may 
require or accept other or additional forms of collateral to secure the payment of such obligation and, in 
any event, the Company will have full recourse against the Participant under the promissory note 
notwithstanding any pledge of the Participant’s Shares or other collateral.  In connection with any pledge 
of the Shares, the Participant will be required to execute and deliver a written pledge agreement in such 
form as the Committee will from time to time approve.  The Shares purchased with the promissory note 
may be released from the pledge on a pro rata basis as the promissory note is paid.   

18. REPRICING; EXCHANGE AND BUYOUT OF AWARDS .  Except in connection with a (i) 
Corporate Transaction or (ii) a stock dividend, recapitalization, stock split, reverse stock split, 
subdivision, combination, reclassification or similar change in the capital structure of the Company 
without consideration, the terms of outstanding awards may not be amended to reduce the exercise price 
of outstanding Options or SARs or cancel outstanding Options or SARS in exchange for cash or other 
Awards (including Options or SARs) with an exercise price that is less than the exercise price of the 
original Option or SAR without prior stockholder approval.   

19. SECURITIES LAW AND OTHER REGULATORY COMPLIANCE .  An Award will not be 
effective unless such Award is in compliance with all applicable federal and state securities laws, rules 
and regulations of any governmental body, and the requirements of any stock exchange upon which the 
Shares may then be listed or quoted, as they are in effect on the date of grant of the Award and also on the 
date of exercise or other issuance.  Notwithstanding any other provision in this Plan, the Company will 
have no obligation to issue or deliver certificates for Shares under this Plan prior to: (a) obtaining any 
approvals from governmental agencies that the Company determines are necessary or advisable; and/or 
(b) completion of any registration or other qualification of such Shares under any state or federal law or 
ruling of any governmental body that the Company determines to be necessary or advisable.  The 
Company will be under no obligation to register the Shares with the SEC or to effect compliance with the 
registration, qualification or listing requirements of any state securities laws, stock exchange or automated 
quotation system, and the Company will have no liability for any inability or failure to do so.   

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

21. CORPORATE TRANSACTIONS .   

21.1 Assumption or Replacement of Awards by Successor.  In the event of a Corporate 
Transaction any or all outstanding Awards may be assumed or replaced by the successor corporation, 
which assumption or replacement shall be binding on all Participants.  In the alternative, the successor 
corporation may substitute equivalent Awards or provide substantially similar consideration to 
Participants as was provided to stockholders (after taking into account the existing provisions of the 
Awards).  The successor corporation may also issue, in place of outstanding Shares of the Company held 
by the Participant, substantially similar shares or other property subject to repurchase restrictions no less 
favorable to the Participant.  In the event such successor or acquiring corporation (if any) refuses to 
assume, convert, replace or substitute Awards, as provided above, pursuant to a Corporate Transaction, 
then notwithstanding any other provision in this Plan to the contrary, such Awards will expire on such 
transaction at such time and on such conditions as the Board will determine; the Board (or, the 
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Committee, if so designated by the Board) may, in its sole discretion, accelerate the vesting of such 
Awards in connection with a Corporate Transaction.  In addition, in the event such successor or acquiring 
corporation (if any) refuses to assume, convert, replace or substitute Awards, as provided above, pursuant 
to a Corporate Transaction, the Committee will notify the Participant in writing or electronically that such 
Award will be exercisable for a period of time determined by the Committee in its sole discretion, and 
such Award will terminate upon the expiration of such period.  Awards need not be treated similarly in a 
Corporate Transaction.   

21.2 Assumption of Awards by the Company.  The Company, from time to time, also may 
substitute or assume outstanding awards granted by another company, whether in connection with an 
acquisition of such other company or otherwise, by either; (a) granting an Award under this Plan in 
substitution of such other company’s award; or (b) assuming such award as if it had been granted under 
this Plan if the terms of such assumed award could be applied to an Award granted under this Plan.  Such 
substitution or assumption will be permissible if the holder of the substituted or assumed award would 
have been eligible to be granted an Award under this Plan if the other company had applied the rules of 
this Plan to such grant.  In the event the Company assumes an award granted by another company, the 
terms and conditions of such award will remain unchanged (except that the Purchase Price or the Exercise 
Price, as the case may be, and the number and nature of Shares issuable upon exercise or settlement of 
any such Award will be adjusted appropriately pursuant to Section 424(a) of the Code).   

21.3 Outside Directors’ Awards.  Notwithstanding any provision to the contrary herein, in the 
event of a Corporate Transaction, the vesting of all Awards granted to Outside Directors shall accelerate 
and such Awards shall become exercisable (as applicable) in full prior to the consummation of such event 
at such times and on such conditions as the Committee determines.   
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22. ADOPTION AND STOCKHOLDER APPROVAL .  This Plan shall be submitted for the approval 
of the Company’s stockholders, consistent with applicable laws, within twelve (12) months before or after 
the date this Plan is adopted by the Board.   

23. TERM OF PLAN/GOVERNING LAW .  Unless earlier terminated as provided herein, this Plan 
will become effective on the Effective Date and will terminate ten (10) years from the date this Plan is 
adopted by the Board.  This Plan and all Awards granted hereunder shall be governed by and construed in 
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 limitation, amendment of any form of Award Agreement or 
instrument to be executed pursuant to this Plan; provided, however, that the Board will not, without the 
approval of the stockholders of the Company, amend this Plan in any manner that requires such 
stockholder approval; provided further, that a Participant’s Award shall be governed by the version of this 
Plan then in effect at the time such Award was granted.   

25. NONEXCLUSIVITY OF THE PLAN .  Neither the adoption of this Plan by the Board, the 
submission of this Plan to the stockholders of the Company for approval, nor any provision of this Plan 
will be construed as creating any limitations on the power of the Board to adopt such additional 
compensation arrangements as it may deem desirable, including, without limitation, the granting of stock 
awards and bonuses otherwise than under this Plan, and such arrangements may be either generally 
applicable or applicable only in specific cases.   

26. INSIDER TRADING POLICY .  Each Participant who receives an Award shall comply with any 
policy adopted by the Company from time to time covering 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 elsewhere defined herein, the following terms 
will have the following meanings:  

“Award” means any award under the Plan, including any Option, Restricted Stock, Stock Bonus, 
Stock Appreciation Right, Restricted Stock Unit or award of Performance Shares.   

“Award Agreement” means, with respect to each Award, the written or electronic agreement 
between the Company and the Participant setting forth the terms and conditions of the Award, which shall 
be in substantially a form (which need not be the same for each Participant) that the Committee has from 
time to time approved, and will comply with and be subject to the terms and conditions of this Plan.   

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

“Code” means the United States Internal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder.   

“Committee” means the Compensation Committee of the Board or those persons to whom 
administration of the Plan, or part of the Plan, has been delegated as permitted by law.   

“Company” means Broadcast International, Inc., or any successor corporation.   

“Consultant” means any person, including an advisor or independent contractor, engaged by the 
Company or a Parent or Subsidiary to render services to such entity.   
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“Corporate Transaction” means the occurrence of any of the following events: (i) any “person” 
(as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” 
(as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company 
representing fifty percent (50%) or more of the total voting power represented by the Company’s then-
outstanding voting securities; (ii) the consummation of the sale or disposition by the Company of all or 
substantially all of the Company’s assets; (iii) the consummation of a merger or consolidation of the 
Company with any other corporation, other than a merger or consolidation which would result in the 
voting securities of the Company outstanding immediately prior thereto continuing to represent (either by 
remaining outstanding or by being converted into voting securities of the surviving entity or its parent) at 
least fifty percent (50%) of the total voting power represented by the voting securities of the Company or 
such surviving entity or its parent outstanding immediately after such merger or consolidation or (iv) any 
other transaction which qualifies as a “corporate transaction” under Section 424(a) of the Code wherein 
the stockholders of the Company give up all of their equity interest in the Company (except for the 
acquisition, sale or transfer of all or substantially all of the outstanding shares of the Company).   

“Director” means a member of the Board.   

“Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code, 
provided, however, that except with respect to Awards granted as ISOs, the Committee in its discretion 
may determine whether a total and permanent disability exists in accordance with non-discriminatory and 
uniform standards adopted by the Committee from time to time, whether temporary or permanent, partial 
or total, as determined by the Committee.   

“Effective Date” means the date this Plan is approved by the Company’s stockholders, the date of 
which shall be within twelve (12) months before or after the date this Plan is adopted by the Board.   

“Employee” means any person, including Officers and Directors, employed by the Company or 
any Parent or Subsidiary of the Company.  Neither service as a Director nor payment of a director’s fee 
by the Company will be sufficient to constitute “employment” by the Company.   

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended.   

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

“Exchange Program” means a program pursuant to which outstanding Awards are surrendered, 
cancelled or exchanged for cash, the same type of Award or a different Award (or combination thereof).   

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

(a) if such Common Stock is publicly traded and is then listed on a national securities 
exchange, its closing price on the date of determination on the principal national securities exchange on 
which the Common Stock is listed or admitted to trading as reported in The Wall Street Journal or such 
other source as the Board or the Committee deems reliable;  

(b) if such Common Stock is publicly traded but is neither listed nor admitted to trading on a 
national securities exchange, the average of the closing bid and asked prices on the date of determination 
as reported in The OTC Bulletin Board or such other source as the Board or the Committee deems 
reliable; or  
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(c) if none of the foregoing is applicable, by the Board or the Committee in good faith.   

“GAAP” means generally accepted accounting principles.   

“Insider” means an officer or director of the Company or any other person whose transactions in 
the Company’s Common Stock are subject to Section 16 of the Exchange Act.   

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

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

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

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

“Performance Factors” means the factors selected by the Committee, which may include, but are 
not limited to the, the following measures (whether or not in comparison to other peer companies) to 
determine whether the performance goals established by the 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 and/or earnings before income taxes and 
amortization growth; 

• Operating income and/or operating income growth; 

• Net income and/or net income growth; 

• Total stockholder return and/or total stockholder return growth; 

• Return on equity; 

• Operating cash flow return on income; 

• Adjusted operating cash flow return on income; 

• Economic value added; 

• Individual business objectives; 

• Company specific operational metrics; and 

• Any of the foregoing may be based on GAAP or NonGAAP standards. 
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“Performance Period” means the period of service determined by the Committee, not to exceed 
five (5) years, during which years of service or performance is to be measured for the Award.   

“Performance Share” means an Award granted pursuant to Section 10 or Section 12 of the Plan.   

“Plan” means this Broadcast International, Inc. 2008 Equity Incentive Plan.   

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

“Restricted Stock Award” means an award of Shares pursuant to Section 6 or Section 12 of the 
Plan, or issued pursuant to the early exercise of an Option.   

“Restricted Stock Unit” means an Award granted pursuant to Section 9 or Section 12 of the Plan.   

“SEC” means the United States Securities and Exchange Commission.   

“Securities Act” means the United States Securities Act of 1933, as amended.   

“Shares” means shares of the Company’s Common Stock and any successor security.   

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

“Stock Bonus” means an Award granted pursuant to Section 7 or Section 12 of the Plan.   

“Subsidiary” means any corporation (other than the Company) in an unbroken chain of 
corporations beginning with the Company if each of the corporations other than the last corporation in the 
unbroken chain owns stock possessing fifty percent (50%) or more of the total combined voting power of 
all classes of stock in one of the other corporations in such chain.   

“Termination” or “Terminated” means, for purposes of this Plan with respect to a Participant, 
that the Participant has for any reason ceased to provide services as an employee, officer, director, 
consultant, independent contractor or advisor to the Company or a Parent or Subsidiary of the Company.  
An employee will not be deemed to have ceased to provide services in the case of (i) sick leave, (ii) 
military leave, or (iii) any other leave of absence approved by the Committee; provided, that such leave is 
for a period of not more than 90 days, unless reemployment upon the expiration of such leave is 
guaranteed by contract or statute or unless provided otherwise pursuant to formal policy adopted from 
time to time by the Company and issued and promulgated to employees in writing.  In the case of any 
employee on an approved leave of absence, the Committee may make such provisions respecting 
suspension of vesting of the Award while on leave from the employ of the Company or a Parent or 
Subsidiary of the Company as it may deem appropriate, except that in no event may an Award be 
exercised after the expiration of the term set forth in the applicable Award Agreement.  The Committee 
will have sole discretion to determine whether a Participant has ceased to provide services and the 
effective date on which the Participant ceased to provide services (the “Termination Date”). 

“Unvested Shares” means Shares that have not yet vested or are subject to a 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. Tiede and James E. Solomon, or either of them, as 
proxies, each with full power of substitution, and hereby authorizes them to represent and to vote, as 
designated on the reverse side, all shares of common stock of Broadcast International, Inc. held of record 
by the undersigned on April 6, 2009, at the 2009 Annual Meeting of Stockholders of Broadcast 
International, Inc.  to be held on Tuesday, June 2, 2009 at 10:00 a.m., Mountain Time, at the studio 
offices of Broadcast International, Inc. located at 6952 South HiTech Drive, Midvale, Utah 84047, and at 
any adjournments or postponements thereof. 

WHEN THIS PROXY IS PROPERLY EXECUTED, THE SHARES TO WHICH THIS PROXY 
RELATES WILL BE VOTED AS SPECIFIED AND, IF NO SPECIFICATION IS MADE, WILL BE 
VOTED FOR ALL NOMINEES FOR DIRECTOR IN PROPOSAL 1 AND FOR PROPOSALS 2 AND 
3, AND THIS PROXY AUTHORIZES THE ABOVE DESIGNATED PROXIES TO VOTE IN THEIR 
DISCRETION ON SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE 
MEETING OR ANY ADJOURNMENTS OR POSTPONEMENTS THEREOF TO THE EXTENT 
AUTHORIZED BY RULE 14a-4(c) PROMULGATED UNDER THE SECURITIES 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 in the envelope 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:  
 FOR ALL NOMINEES  ○ William Davidson, Ph.D 
 WITHHOLD AUTHORITY 

FOR ALL NOMINEES 
 ○ 
○ 

Rodney M. Tiede 
James E. Solomon 

 FOR ALL EXCEPT 
(See instructions below) 

 ○ 
○ 

Kirby D. Cochran 
Richard Benowitz 

   ○ William Boyd 
   ○  
 

To INSTRUCTION :     To withhold authority to vote for any individual 
nominee(s), mark “FOR ALL EXCEPT ” and fill 
in the circle next to each nominee you wish to 
withhold, as shown here:  ● 

 

  

2. To ratify and approve the adoption of the 2008 Equity Incentive 
Plan. 

FOR 
 

AGAINST 
 

ABSTAIN 
 

     

3. To ratify the selection of HJ & Associates, LLC as Broadcast 
International’s independent registered public accounting firm for 
2009. 

FOR 
 

AGAINST 
 

ABSTAIN 
 

     

4. To transact such other business as may properly come 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 appear on this Proxy.  When shares are held jointly, each holder should sign.  
When signing as executor, administrator, attorney, trustee or guardian, please give full title as such.  If the signer is a corporation, 
please sign full corporate name by duly authorized officer, giving full title as such.  If signer is a partnership, please sign in 
partnership name by authorized person. 

 

 

 
 


