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SONIC FOUNDRY, INC.
222 West Washington Avenue
Madison, Wisconsin 53703

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held March 3, 2016

The Annual Meeting of Stockholders of SONIC FOUNDRY, INC., a Maryland corporation (“Sonic”) will be held at the
Monona Terrace Community and Convention Center, One John Nolen Drive, Madison, Wisconsin 53703 on March 3,
2016 at 9:00 a.m. local time, for the following purposes:

1.To elect one director to hold office for a term of five years, and until his successor is duly elected and qualified.

2.To ratify the appointment of Baker Tilly Virchow Krause LLP as our independent auditors for the fiscal year endingSeptember 30, 2016.

3.To transact such other business as may properly come before the meeting or any adjournments thereof.

All the above matters are more fully described in the accompanying Proxy Statement.

Only holders of record of Common Stock at the close of business on January 8, 2016 are entitled to notice of, and to
vote at, this meeting or any adjournment or adjournments thereof.

Please complete and return the enclosed proxy in the envelope provided or follow the instructions on the proxy card to
authorize a proxy by telephone or over the Internet, whether or not you intend to be present at the meeting in person.

By Order of the Board of Directors,

Kenneth A. Minor                    Madison, Wisconsin
Secretary                                January 27, 2016

─────────────────────────────────────
If you cannot personally attend the meeting, it is earnestly requested that you promptly indicate your vote on the
issues included on the enclosed proxy and date, sign and mail it in the enclosed self-addressed envelope, which
requires no postage if mailed in the United States or, follow the instructions on the proxy card to authorize a proxy by
telephone or over the Internet. Doing so will save us the expense of further mailings. If you sign and return your proxy
card without marking choices, your shares will be voted in accordance with the recommendations of the Board of
Directors.
─────────────────────────────────────
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SONIC FOUNDRY, INC.
222 W. Washington Avenue
Madison, Wisconsin 53703
January 27, 2016
PROXY STATEMENT

The Board of Directors of Sonic Foundry, Inc., a Maryland corporation (“Sonic”), hereby solicits the enclosed proxy.
Unless instructed to the contrary on the proxy, it is the intention of the persons named in the proxy to vote the proxies:

FOR the election of Frederick H. Kopko, Jr. for a term expiring in 2021; and

FOR the ratification of the appointment of Baker Tilly Virchow Krause LLP as independent auditors of Sonic for the
fiscal year ending September 30, 2016.

In the event that the nominee for director becomes unavailable to serve, which management does not expect, the
persons named in the proxy reserve full discretion to vote for any other persons who may be nominated. Proxies may
also be authorized by telephone or over the Internet by following the instructions on the proxy card. Any stockholder
giving a proxy may revoke it at any time prior to the voting of such proxy. This Proxy Statement and the
accompanying proxy are being mailed on or about February 1, 2016.

Each stockholder will be entitled to one vote for each share of Common Stock standing in his or her name on our
books at the close of business on January 8, 2016 (the “Record Date”). Only holders of issued and outstanding shares of
Sonic's common stock as of the close of business on the Record Date are entitled to notice of and to vote at the Annual
Meeting, including any adjournment or postponement thereof. On that date, we had outstanding and entitled to vote
4,370,640 shares of Common Stock, held by approximately 4,100 stockholders, of which approximately 200 were
held in street name.

QUORUM; VOTES REQUIRED

Votes cast by proxy or in person at the Annual Meeting will be tabulated by the inspector of elections appointed for
the Annual Meeting and will determine whether or not a quorum is present. Where, as to any matter submitted to the
stockholders for a vote, proxies are marked as abstentions (or stockholders appear in person but abstain from voting),
such abstentions will be treated as shares that are present and entitled to vote for purposes of determining the presence
of a quorum, but will not be treated as present and entitled to vote for any other purpose. If a broker indicates on the
proxy that it does not have discretionary authority as to certain shares to vote on a particular matter and has not
received instructions from the beneficial owner, which is known as a broker non-vote, such shares will also be
considered present for purposes of a quorum, provided that the broker exercises discretionary authority on any other
matter in the Proxy. A majority of the shares of Common Stock issued, outstanding and entitled to vote at the Annual
Meeting, present in person or represented by proxy, shall constitute a quorum at the Annual Meeting. The election of
the Director requires a plurality of the votes present and entitled to vote. Therefore, the director who receives the
highest vote total will be elected. Neither an abstention nor a withheld vote will affect the outcome of the election.
The ratification of the appointment of Baker Tilly Virchow Krause LLP requires the affirmative vote of the holders of
a majority of the votes cast at the Annual Meeting. If you abstain or withhold your vote on this proposal, it will have
no effect on the outcome of the proposal.

The New York Stock Exchange ("NYSE") has rules that govern brokers who have record ownership of listed
company stock held in brokerage accounts for their clients who beneficially own the shares. Under these rules, brokers
who do not receive voting instructions from their clients have the discretion to vote uninstructed shares on certain
discretionary matters but do not have discretion to vote uninstructed shares as to certain other non-discretionary
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matters. A broker may return a proxy card on behalf of a beneficial owner from whom the broker has not received
instructions that casts a vote with regard to discretionary matters but expressly states that the broker is not voting as to
non-discretionary matters. The broker's inability to vote with respect to the non-discretionary matters with respect to
which the broker has not received instructions from the beneficial owner is referred to as a "broker non-vote". Under
current NYSE
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interpretations, the proposal to ratify the appointment of Baker Tilly Virchow Krause, LLP as our independent auditor
is considered a discretionary matter.

DATE, TIME AND PLACE OF ANNUAL MEETING

The Annual Meeting will be held on March 3, 2016 at 9:00 a.m. (Central time) at the Monona Terrace Community
and Convention Center, One John Nolen Drive, Madison, Wisconsin 53703.

PROPOSAL ONE: ELECTION OF DIRECTOR

Our Amended and Restated Articles of Incorporation and Bylaws provide that the Board of Directors shall be divided
into five classes, with each class having a five-year term. Directors are assigned to each class in accordance with a
resolution or resolutions adopted by the Board of Directors. Vacancies on the Board of Directors resulting from death,
resignation, disqualification, removal or other causes may be filled by either the affirmative vote of the holders of a
majority of the then-outstanding shares or by the affirmative vote of a majority of the remaining directors then in
office, even if less than a quorum of the Board of the Directors. Newly created directorships resulting from any
increase in the number of directors may, unless the Board of Directors determines otherwise, be filled only by a
majority vote of the entire Board of Directors. A director elected by the Board of Directors to fill a vacancy (including
a vacancy created by an increase in the number of directors) shall serve until the next annual meeting of stockholders
or until such director’s successor is elected and qualified.

Our Amended and Restated Articles of Incorporation provide that the number of directors, which shall constitute the
whole Board of Directors, shall be not be less than three or more than twelve. The currently authorized number of
directors is six. The seat on the Board of Directors currently held by Frederick H. Kopko, Jr., is designated as a Class
III Board seat, with term expiring as of the Annual Meeting. The Board of Directors has nominated Frederick H.
Kopko, Jr. as Class III Director for election at the Annual Meeting.

If elected at the Annual Meeting, Mr. Kopko would serve until the 2021 Annual Meeting and until his successor is
elected and qualified or until his earlier death, resignation or removal.

The election of Mr. Kopko requires a plurality of the votes resent and entitled to vote.

Nominee for Director for a Five-Year term expiring on the 2021 Annual Meeting

Frederick H. Kopko, Jr.                                

Frederick H. Kopko, Jr., age 60, served as Sonic Foundry’s Secretary from April 1997 to February 2001 and has been a
Director since December 1995. Mr. Kopko is a partner of the law firm of McBreen & Kopko, Chicago, Illinois, and
has been a partner of that firm since January 1990. Mr. Kopko practices in the area of corporate law. He is the
Managing Director, Neltjeberg Bay Enterprises LLC, a merchant banking and business consulting firm and has been a
Director of Mercury Air Group, Inc. since 1992. Mr. Kopko received a B.A. degree in Economics from the University
of Connecticut, a J.D. degree from the University of Notre Dame Law School and an M.B.A. degree from the
University of Chicago.

The members of the Board of Directors unanimously recommend a vote FOR the election of Mr. Kopko as Class III
Director.
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DIRECTORS CONTINUING IN OFFICE

Brian T. Wiegand                                Term Expires in 2017
(Class IV Director)    

Mr. Wiegand, age, 47, has been a director of the Company since July 2012, and is a serial entrepreneur who
successfully founded and sold several internet-based companies. He is currently the founder and CEO of Hopster, a
company that links digital marketing efforts with real-world shopping behavior by rewarding consumer purchase
loyalty, engagement and advocacy. Hopster announced in October 2014 that it was acquired by Inmar, Incorporated.
Mr. Wiegand co-founded and served as executive chair of the board of Alice.com, an online retail platform that
connects manufacturers and consumers in the consumer packaged goods market. Alice.com filed for receivership in
August 2013. Mr. Wiegand also co-founded Jellyfish.com, a shopping search engine, in June of 2006. He served as
CEO until October 2007 when the company was sold to Microsoft. Mr. Wiegand continued with Microsoft as the
General Manager of Social Commerce until May 2008. He also co-founded NameProtect, a trademark research and
digital brand protection services company in August 1997, which was sold to Corporation Services Company in
March 2007. In addition, Mr. Wiegand founded BizFilings in 1996, the Internet’s leading incorporation Services
Company. He served as the president and CEO until 2002 when the company was acquired by Wolters Kluwer. Mr.
Wiegand attended the University of Wisconsin – Madison.

Gary R. Weis                                     Term Expires in 2018
(Class V Director)            
Mr. Weis, age 68, has been Chief Executive Officer since March 2011, Chief Technology Officer since September
2011 and a Director of Sonic since February 2004. Prior to joining Sonic, he served as President, Chief Executive
Officer and a Director of Cometa Networks, a wireless broadband Internet access company from March 2003 to April
2004. From May 1999 to February 2003 he was Senior Vice President of Global Services at AT&T where he was
responsible for one of the world's largest data and IP networks, serving more than 30,000 businesses and providing
Internet access to more than one million individuals worldwide. While at AT&T, Mr. Weis also was CEO of Concert,
a joint venture between AT&T and British Telecom. Previously, from January 1995 to May 1999 he was General
Manager of IBM Global Services, Network Services. Mr. Weis served as a Director from March 2001 to February
2003 of AT&T Latin America, a facilities-based provider of telecom services in Brazil, Argentina, Chile, Peru and
Columbia. Mr. Weis earned BS and MS degrees in Applied Mathematics and Computer Science at the University of
Illinois, Chicago.

David C. Kleinman                                Term Expires in 2019
(Class I Director)

Mr. Kleinman, age 80, has been a Director of Sonic since December 1997 and taught at the Chicago Booth School of
Business at the University of Chicago from 1971 to 2014, where he was Adjunct Professor of Strategic Management.
Mr. Kleinman was a Director (trustee) of the Columbia Acorn Trust, and its predecessors from 1972 to December
2010 (where he was a member of the Committee on Investment Performance and past chair, a member and past chair
of the Audit Committee and a member of the Compliance Committee); a Director (trustee) of the Wanger Advisors
Trust from 2005 to December 2010; a Director and non-executive chair of the Board from 1984 to 2014 and Chair
Emeritus since 2014 of North Lime Holdings and its wholly owned subsidiary, Irex Corporation, a contractor and
distributor of insulation materials; and a Director since 1993 of Plymouth Tube Company, a manufacturer of metal
tubing and metal extrusions (where he serves on the Audit Committee). From 1999 to 2006, he was a member of the
Advisory Board of DSC Logistics, a logistics management and warehousing firm. From May 1997 to February 2004,
Mr. Kleinman served as a Director of AT&T Latin America and predecessor companies, a facilities-based provider of
telecom services in Brazil, Argentina, Chile, Peru and Columbia (where he was chair of the Audit Committee and a
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member of the Compensation Committee). From 1994 to 2005, he was a director of Wisconsin Paper and Products
Company, a jobber of paper and paper products. From 1964 to 1971, Mr. Kleinman was a member of the finance staff
of the Ford Motor Company. Mr. Kleinman received a BS degree in Mathematical Statistics and a PHD in Business
from the University of Chicago.

Paul S. Peercy                                     Term Expires in 2019    
(Class I Director)

3
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Mr. Peercy, age 75, has been a Director of Sonic since February 2004. Mr. Peercy served as dean of the University of
Wisconsin-Madison College of Engineering from September 1999 until April 2013. Since 2001 Mr. Peercy has been a
member of the National Academy of Engineering. In 2000, then-Wisconsin Governor Tommy Thompson named Mr.
Peercy to the Wisconsin Technology and Entrepreneurship Council. From August 1995 to September 1999, Mr.
Peercy served as president of SEMI/SEMATECH, an Austin, Texas-based non-profit consortium of more than 160 of
the nation’s suppliers to the semiconductor industry. Prior to that position he was director of Microelectronics and
Photonics at Sandia National Laboratories in Albuquerque, New Mexico. He is the author or co-author of more than
175 technical papers and the recipient of two patents. Mr. Peercy served as a Director and member of the audit
committee of Bemis Company, Inc, a manufacturer of flexible packaging and pressure sensitive materials, from 2006
until May 2015. Mr. Peercy received a BA degree in Physics from Berea College and MS and PhD degrees in Physics
from the University of Wisconsin - Madison.

Mark D. Burish                                     Term Expires in 2020    
(Class II Director)

Mr. Burish, age 62, has been a director since March 2010 and has served as Non-Executive Chair since April 2011.
Mr. Burish is a shareholder of the law firm of Hurley, Burish & Stanton, Madison, WI, which he helped start in 1983.
He is the founder and CEO of Our House Senior Living, LLC, Milestone Senior Living, LLC and Milestone
Management Services, LLC, which he started in 1997. Mr. Burish received his BA degree in communications from
Marquette University in 1975 and his JD degree from the University of Wisconsin in 1978.

When considering whether the Board of Directors and nominees thereto have the experience, qualifications, attributes
and skills, taken as a whole, to enable the Board of Directors to satisfy its oversight responsibilities effectively in light
of our business and structure, the Board of Directors focused primarily on the information discussed in each of the
Board members' biographical information set forth above. Each of the Company's directors possess high ethical
standards, act with integrity and exercise careful, mature judgment. Each is committed to employing his skills and
abilities to aid the long-term interests of the stakeholders of the Company. In addition, each of our directors has
exhibited judgment and skill, and has either been actively involved with the Company for a considerable period of
time or has experience with other organizations of comparable or greater size. In particular, Mr. Kopko has had
extensive experience with companies comparable in size to Sonic Foundry, including serving as a director of Mercury
Air Group, Inc. and fills a valuable need with experience in securities and other business law. Mr. Weis has had
experience in both developing and established companies, having served as a CEO and Director of Cometa Networks
and in several positions at AT&T and IBM, including Senior Vice President of Global Services. While at AT&T, Mr.
Weis also was CEO of Concert, a joint venture between AT&T and British Telecom. Mr. Weis has served as CEO of
the Company since March 2011. Mr. Kleinman has significant experience serving on boards of directors of various
companies and has significant experience in finance and strategic management through his employment with the
Chicago Booth School of Business at the University of Chicago where he also obtained valuable market insight to the
Company’s largest customer base. Mr. Peercy shares that same market expertise through his service at the University
of Wisconsin in his role as Dean of the engineering school and also has significant business and technical experience
obtained at positions including his role as director of Microelectronics and Photonics at Sandia National Laboratories
and through his role as president of SEMI/SEMATECH. Mr. Burish brings additional valuable legal experience to the
Board as well as experience obtained through founding multiple companies. Mr. Wiegand has significant experience
in founding and operating technology companies and building brand awareness with both businesses and consumers.

4
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CORPORATE GOVERNANCE

Director Independence

Through its listing requirements for companies with securities listed on the NASDAQ Capital Market, the NASDAQ
Stock Market (“NASDAQ”) requires that a majority of the members of our Board be independent, as defined under
NASDAQ’s rules. The NASDAQ rules have both objective tests and a subjective test for determining who is an
“independent director.”  The objective tests state, for example, that a director is not considered independent if he or she
is an employee of the Company or has engaged in various types of business dealings with the Company. The
subjective test states that an independent director must be a person who lacks a relationship that in the opinion of the
Board would interfere with the exercise of independent judgment in carrying out the responsibilities of a director. The
Board has made a subjective determination as to each independent director that no relationship exists that, in the
opinion of the Board, would interfere with the exercise of independent judgment in carrying out the responsibilities of
a director. In making these determinations, the Board reviews information provided by the directors in an annual
questionnaire with regard to each director’s business and personal activities as they relate to the Company. Based on
this review and consistent with NASDAQ’s independence criteria, the Board has affirmatively determined that Mark
D. Burish, David C. Kleinman, Paul S. Peercy and Brian T. Wiegand are independent.

Related Person Transaction

The Board has adopted a Related Person Transaction Policy (the “Policy”), which is a written policy governing the
review and approval or ratification of Related Person Transactions, as defined in SEC rules.

Under the Policy, each of our directors and executive officers must notify the Chairman of the Audit Committee in
writing of any new potential Related Person Transaction involving such person or an immediate family member. The
Audit Committee will review the relevant facts and circumstances and will approve or ratify the transaction only if it
determines that the transaction is not inconsistent with the best interests of the Company. The Related Party
Transaction must then be approved by the independent directors. In determining whether to approve or ratify a
Related Person Transaction, the Audit Committee and the independent directors may consider, among other things,
the benefits to the Company; the impact on the director’s independence (if the Related Person is a director or an
immediate family member); the availability of other sources for comparable products or services; the terms of the
transaction; and the terms available to unrelated third parties or to employees generally. There were no new Related
Person Transactions in the fiscal year ended September 30, 2015 (“Fiscal 2015”).

Board Leadership Structure and Role in Risk Oversight

In fiscal 2011 the Company separated the positions of Chairman of the Board and Chief Executive Officer. Mark D.
Burish serves as Non-Executive Chairman of the Board and Gary R. Weis serves as our Chief Executive Officer and
Chief Technical Officer.  The Company believes that having separate positions provides an appropriate leadership
structure. 

Our business and affairs are managed under the direction of our board, which is the Company’s ultimate
decision-making body, except with respect to those matters reserved to our stockholders. Our Board’s key mission is to
maximize long-term stockholder value. Our Board establishes our overall corporate policies, selects and evaluates our
executive management team (which is charged with the conduct of our business), and acts as an advisor and counselor
to executive management. Our board also oversees our business strategy and planning, as well as the performance of
management in executing its business strategy and assessing and managing risks.
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What is the Board’s role in risk oversight?

The board takes an active role in monitoring and assessing the Company’s risks, which include risks associated with
operations, credit, financing and capital investments. Management is responsible for the Company’s day-to-day risk
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management activities and our board’s role is to engage in informed risk oversight. Management, through its disclosure
committee, compiles an annual ranking of risks to which the Company could be subjected and reviews the results of
this risk assessment with the audit committee. Any significant risks are then reviewed by the board and assigned for
oversight. In fulfilling this oversight role, our board focuses on understanding the nature of our enterprise risks,
including our operations and strategic direction, as well as the adequacy of our risk management process and overall
risk management system. There are a number of ways our board performs this function, including the following:

• At its regularly scheduled meetings, the board receives management updates on our business operations,
financial results and strategy and discusses risks related to the business;

•

The audit committee assists the board in its oversight of risk management by discussing with management,
particularly, the Chief Financial Officer, our guidelines and policies regarding financial and enterprise risk
management and risk appetite, including major risk exposures, and the steps management has taken to monitor
and control such exposures; and

•
Through management updates and committee reports, the board monitors our risk management activities,
including the annual risk assessment process, risks relating to our compensation programs, and financial and
operational risks being managed by the Company.

The board of directors also has oversight responsibility for risks and exposures related to employee compensation
programs and management succession planning, and assesses whether the organization’s compensation practices
encourage risk taking that would have a material adverse effect on the Company. The compensation committee
periodically reviews the structure and elements of our compensation programs and its policies and practices that
manage or mitigate such risk, including the balance of short-term and long-term incentives, use of multiple
performance measures, and a multi-year vesting schedule for long-term incentives. Based on these reviews, the
committee believes our compensation programs do not encourage excessive risk taking.

Board Structure and Meetings

The Board met five times during Fiscal 2015. The Board also acted by written consent from time to time. All directors
attended at least 75% of the total number of Board meetings and committee meetings on which they serve (during the
period in which each director served).  In addition, NASDAQ marketplace rules contemplate that the independent
members of our Board will meet during the year in separate closed meetings referred to as “executive sessions” without
any employee director or executive officer present.  Executive sessions were usually held after regularly scheduled
Board meetings during Fiscal 2015.

The Board of Directors has four standing committees, the Audit Committee, the Executive Compensation Committee,
the Governance Committee and the Nominations Committee.

Sonic has a standing audit committee established in accordance with Section 3(a)(58)(A) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”). Members of the Audit Committee are Messrs. Kleinman (chair), Burish
and Peercy. Sonic’s Board of Directors has determined that all members of Sonic’s Audit Committee are “independent” as
that term is used in Item 7(d)(3)(iv) of Schedule 14A under the Exchange Act and as defined under Nasdaq listing
standards. The Audit Committee provides assistance to the Board in fulfilling its oversight responsibility including: (i)
internal and external financial reporting, (ii) risks and controls related to financial reporting, and (iii) the internal and
external audit process. The Audit Committee is also responsible for recommending to the Board the selection of our
independent public accountants and for reviewing all related party transactions. The Audit Committee met five times
in Fiscal 2015. A copy of the charter of the Audit Committee is available on Sonic’s website.

Sonic's Board of Directors has determined that, due to his affiliation with the Chicago Booth School of Business at the
University of Chicago, and due to his current and past service as a director on numerous company boards, and

Edgar Filing: SONIC FOUNDRY INC - Form DEF 14A

13



membership on numerous audit committees, including past or present chair, along with his other academic and
business credentials, Mr. Kleinman has the requisite experience and applicable background to meet Nasdaq standards
requiring financial sophistication of at least one member of the audit committee. Sonic's Board of Directors has also
determined
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that neither Mr. Kleinman nor any other member of the Audit Committee is an audit committee financial expert as
defined by applicable SEC regulations

The Compensation Committee consists of Messrs. Kleinman (chair) and Burish. The Board of Directors has
determined that all of the members of the Compensation Committee are “independent” as defined under Nasdaq listing
standards. The Compensation Committee makes recommendations to the Board with respect to salaries of employees,
the amount and allocation of any incentive bonuses among the employees, and the amount and terms of stock options
to be granted to executive officers. The Compensation Committee met once in Fiscal 2015. A copy of the charter of
the Compensation Committee is available on Sonic’s website.

The New Markets Committee consisted of Messrs. Peercy (chair) and Kleinman. The New Markets Committee was
established on January 24, 2013 to assist management in developing new market entry plans, providing access to
contacts that may facilitate entry, assessing risk and monitoring outcomes. The Committee did not meet in fiscal 2015
and was terminated in March 2015.

The Governance Committee consists of Messrs. Burish (chair), Kopko and Peercy. The Governance Committee was
established on January 24, 2013 to consider board terms and other governance issues related to enhancing shareholder
value. The Committee did not meet in fiscal 2015.

The Nominations Committee consists of Messrs. Peercy (chair), Burish, Wiegand and Kleinman. The Board of
Directors has determined that all of the members of the Nominations Committee are “independent” as defined under
Nasdaq listing standards. The purpose of the Nominations Committee is to evaluate and recommend candidates for
election as directors, make recommendations concerning the size and composition of the Board of Directors, develop
specific criteria for director independence, and assess the effectiveness of the Board of Directors. Our Board of
Directors has adopted a charter for the Nominations Committee, which is available on Sonic’s website. The
Nominations Committee will review all candidates in the same manner regardless of the source of the
recommendation. In recommending candidates for election to the Board of Directors, the Nominations Committee
reviews each candidate’s qualifications, including whether a candidate possesses any of the specific qualities and skills
desirable in certain members of the Board of Directors. Evaluations of candidates generally involve a review of
background materials, internal discussions and interviews with selected candidates as appropriate. Generally the
Nominations Committee will consider various criteria in considering whether to make a recommendation. These
criteria include expectations that directors have substantial accomplishments in their professional backgrounds and are
able to make independent, analytical inquiries and exhibit practical wisdom and mature judgment. Director candidates
should possess the highest personal and professional ethics, integrity and values, be committed to promoting the
long-term interest of our stockholders and be able and willing to devote the necessary time to carrying out their duties
and responsibilities as members of the Board. While the Board of Directors has not adopted a policy regarding
diversity, we also believe our directors should come from diverse backgrounds and experience bases in order to
promote the representation of diverse views on the Board of Directors. Stockholder recommendations of candidates
for Board membership will be considered when submitted to Corporate Secretary, Sonic Foundry, Inc., 222 W.
Washington Ave., Madison, WI 53703. When submitting candidates for nomination to be elected at Sonic's annual
meeting of stockholders, stockholders must also follow the notice procedures and provide the information required by
Sonic's bylaws.

In particular, for a stockholder to nominate a candidate for election at the 2017 Annual Meeting of Stockholders, the
nomination must be delivered or mailed to and received by Sonic's Secretary between November 3, 2016 and
December 3, 2016 (or, if the 2017 annual meeting is advanced by more than 30 days or delayed by more than 60 days
from March 3, 2017, not earlier than the close of business on the 120th day prior to such annual meeting and not later
than the close of business on the later of the 90th day prior to such annual meeting or the tenth calendar day following
the date on which public announcement of the date of the annual meeting is first made). The nomination must include
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the same information as is specified in Sonic's bylaws for stockholder nominees to be considered at an annual
meeting, including the following:

•The stockholder's name and address and the beneficial owner, if any, on whose behalf the nomination is proposed;
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•The stockholder's reason for making the nomination at the annual meeting, and the signed consent of the nominee toserve if elected;

•The number of shares owned by, and any material interest of, the record owner and the beneficial owner, if any, onwhose behalf the record owner is proposing the nominee;

•A description of any arrangements or understandings between the stockholder, the nominee and any other personregarding the nomination; and

•
Information regarding the nominee that would be required to be included in Sonic's proxy statement by the rules of
the Securities and Exchange Commission, including the nominee's age, business experience for the past five years and
any other directorships held by the nominee.

DIRECTORS COMPENSATION

Our directors who are not also our full-time employees, receive an annual retainer of $20,000 in addition to a fee of
$1,500 for attendance at each meeting of the Board of Directors and $1,000 per committee meeting attended. In
addition, Mr. Kleinman receives an Audit Committee annual retainer of $8,000 and a Compensation Committee
annual retainer of $3,000 for his services as chairman of each committee and Mr. Burish receives an annual retainer of
$35,000 as compensation for his services as Chairman of the Board of Directors. The cash compensation paid to the
five non- employee directors combined in Fiscal 2015 was $195,000. When traveling from out-of-town, the members
of the Board of Directors are also eligible for reimbursement for their travel expenses incurred in connection with
attendance at Board meetings and Board Committee meetings. Directors who are also employees do not receive any
compensation for their participation in Board or Board Committee meetings.

Pursuant to the 2008 Sonic Foundry Non-Employee Amended Directors Stock Option Plan (the “Directors Plan”) we
grant to each non-employee director who is reelected or who continues as a member of the Board of Directors at each
annual stockholders meeting a stock option to purchase 2,000 shares of Common Stock. Further, the chair of our
Audit Committee receives an additional stock option grant to purchase 500 shares of Common Stock per year pursuant
to Sonic’s Non-Employee Amended Directors Stock Option Plan.

The exercise price of each stock option granted was equal to the market price of Common Stock on the date the stock
option was granted. Stock options under the Directors Plan vest fully on the first anniversary of the date of the grant
and expire ten years after the date granted. An aggregate of 100,000 shares are reserved for issuance under the
Directors Plan.

If any change is made in the stock subject to the Directors Plan, or subject to any option granted thereunder, the
Directors Plan and options outstanding thereunder will be appropriately adjusted as to the type(s), number of securities
and price per share of stock subject to such outstanding options.

The options and warrants set forth above have an exercise price equal to the fair market value of the underlying
common stock on the date of grant. The term of all such options is ten years.
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The following table summarizes cash and equity compensation provided our non-employee directors during the fiscal
year ended September 30, 2015.

Name
(a)

Fees
Earned Or
Paid In
Cash
($)(1)
(b)

Stock
Awards
($)
(c)

Option
Awards
($)(2)
(d)

Non-Equity
Incentive
Plan
Compen-sation
($)
(e)

Change in
Pension
Value and
Non-qualified
Deferred
Compen-
sation
Earnings
($)
(f)

All Other
Compensation
($)
(g)

Total
($)
(h)
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